KNOW ALL MEN

That
together for
ci the State

ARTICLE I -

ARTICLE I1 -

ARTICLES OF INCORPORATION
OF

E-BIZ SOLUTIONS, INC.

RY THESE PRESENTS:

we, the undersigned, have this day voluntarily associated ourselves
tne purpose of forming & Corporation under and pursuant to the laws
of Nevada, and we do hereby certify that:

NAME: The exact name of this Corporation is:

E-biz soluticns, inc.

RESIDENT AGENT:

The Resident Agent of the Corporation is Max C. Tanner, Esg., The Law
Offices of Max C. Tanner, 2950 East Flamingo Road, Suite G, Las Vegas, Nevada

ga121.

ARTICLE III - DURATION: The Corporaticn shall have perpetual existence.

ARTICLE IV -

PURPOSES: The purpose, cbiect and nature of the business for which

this Corporation is organized are:

{a} To engage in any lawful activity;

{b} To carry on such pusiness as may be necessary, convenient, or desirable
to accomplish the above purposes, and to do all other things incidental
thereto which are not forbidden by law or by these Ariicles of
Incorporation.

ARTICLE V -

by 78,060 and 78,070 of

POWERS: The powers of the Corporaticn shall be those powers granted

the Mevada Revised Statutes under which this corporation

is formed, In addition, the Corporation shall have the following specific

powers:

!

{a) To elect or appeint officers and agents of the Corpeoration and to fix
their compensation;

{b} To act as an agent fov any individual, association, partnership,
corporation or other legal entity;

(¢} To receive, acquire, hold, exercise rights arising ocut of the cwnership
or possession thereof, sell, or otherwise dispose of, shares or cther
interests in, or obligations of, individuals, associations, partnerships,
corporations, or governmenis;
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{dl Tc receive, acquire, hold, pledge, transfer, or otherwise dispose of
shares of the corporaticn, but such shares may only be purchased, directly
or indirectly, ocut of earned surplus;

{e) To make gifts or contricutions for the public weifare or for charitable,

scientific or educaticonal purposes, and in time of war, to make donations in
ald of war activities.

ARTICLE VI -

CREITAL STOCK:

Section 1. Authorized Shares. The total number of shares which thils
Corporation is authorized to issue is 25,000,000 shares of Capital Stock at
$.001 par walue per share as set forth in suvbsections {a) and (b} of this
Section 1 of Article VI.

fa) The total number of shares of Conmon Steck which this
Corporation Ls autheorized te issue is 20,004,000 shares at $.001
par value per share.

{b} The total number of shares of Preferred Stock which this
Corporation is authorized teo issue is 5,000,000 shares at $.001
par value per share, which Preferred Stock may contain special
preferences as determined by the Board of Directors of the
Corporaticn, including, but not limited teo, the bearing of
interest and convertibility into shares of Common Stock of the
Corporation.

Section 2. Voting Rights of Shareholders. Bach holder of the Common



stock shall be entitlied Lo on® vote for each share of stock standing in
nis name on the books of the Corporation.
ion 3. consigeraticn for shares. The COMRON stock shall be issued
such consideration, a8 shall pe fixed from bime Lo time by the Board
irectors. in the absence of fraudg, £he Judgment of the Directors a8
‘ne value of any properly for shares shall be conclusive. When shares
issued upon payment of the consideration fived by the Board of
jrectors, such shares shall be taken to be fully pald stack and shall
he non-assessadle. fhe hrticles shall not be amended in this particular.

section 4. pre-emptive Rights. Except a8 may otherwise oe provided by
the Board of pirectors, RO nolder of any shares of the stock of the
Corporation, shall have any preemptive right €0 purchase, subscribe for,
or otherwise acquire any shares of stock of the corporation of any CLass
now or hereafter aurherized, Or any sacurities exchangeable for or
convertible into such shares, or any warrants or other instruments
evidencing rights o¥ cptions Lo subscribe for, purchase, ©Or otherwise
acguire such shares.

Section 5. Stock Rights and Options. The Corparatilon shall have the
powet Lo create and issue rights, wWarrants, or options entitling the
holders thersof LO purchase from rhe corpeoration any shares of its
capital steck of any class oFf classes, Upon such terms and conditions
and at such times and prices as vne Board of Birectors may provide,
which terms and conditions shall be incorporated in an instrument oOr
instruments evidencing
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sych rights. In the apsence of [raud, the judgment of the Directors as

to the adeguacy of consideration for the issuance of such rights or
cptions and rhe sufficiency chereof shall be conclusive.

YT ~ ASSESSMENT OF gTOCK: The capital stock of this Corporation,
amount of the subscription price nas heen fully paid in shall not be
essable for any PULpose, and no stock issued as fully paid up shall ever be
sessable or assessed. The holders of such stock shall not be individually
ponsible for the debts, contracts, OF 1iapilities of the Corporation and

5
hall not be liable for assessments Lo restore impairments 17 the capital of the
Corporation.
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ARTICLE VIII - DIRECTORSG: For the managemant of the business. and for the
conduct of the affairs of the Corporation, and For the fature definition,
-ation, and regulation of the powers of the Corporation and ins directors
and shareholders, it is further provided:

1i

cecrion 1. Size of Seard. The members of the governing poaxd of the
Corparatich shall be styled directors. The number of directors cf the
Corporation, their qualifications, rprms of office, manngr of election,
rime and place of mesting, and powers ang duties shall b2 such as are
prescribed by statute and in the by-laws of the Corporation. The name
and post office address of the directors constituting the £ st board of
directors, which shall be Oone (1} in number are:

HAME ADDRESS

Max C. Tanner 2650 Tast Flamingc Road
Sulte G
ras Vegas, NV 29121

Section 2. Powers of Beard. In furtherance and not in limitation of the
pavers conferred by the t1aws of the State of Nevada, the Board of
pirectors is expressly authorized and enpowered:

{a) To make, DiLEr, amend, and repeal the By-18WS subject to the
power of +he shareholders to alter or repeal tne By-Laws made Dy
the Board of Directors.-

4=} gubiect tO the applicable provigions of the By Laws then in

effect, Lo determine, from rime Lo time, wnether and to what

pxtent, and at what times and places, and under what conditions
and regulations, the accounis and bogks of the Corporation, oF
any of them, shall be open to sharenolder inspection. HO
sharsholder shall nave any right to inspect any of the accounts,
pooks or documents cf the corporation, except as permitted bY
law, unless and until
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authorized to do SO by resolution of the Boayd of Directors OF
of tne Shareholders of the corporatlon;



{c) To issue stock of the Corporation for monay, property, services
rendered, labor performed, cash advanced, acquisitions for other
corporations or for any other assets of value in accordance with
the action of the board of directors without vote or consent of
the shareholders and the judgment of the board ¢f directors as
te value received and in return therefore shall ke conclusive
and said stock, when lssued, shall be fully-paid and
ron-assessable.

er ccnsent, o

=} To authorize and issue, without sha d bl
d, under such te
cC et
h

"
of the Corporation, secured and unsecure
conditions as the Board, in its sole s
and to pledge or mortgage, as security th
personal property of the Ceorporaticn, in
property;

eheol

=

To determine whether any and, if so, what part, of the earned
surplus of the Corporation shall be paid in dividends to the
shareholders, and to direct and determine other use and
disposition of any such earned surplus;

(€3] To %, from time £o time, the amount of the profits of the
Corporation to be reserved as working capital or for any other

lawful purpose;

{q) To estaplish benus, pro ~siaring, stock option, or other types
of incentive compensation plans for the employees, including
officers and directors, of the Corporation, and te fix the
amount af profits to be shared or distributed, and to determine
the persons to participate in any such plans and the amount of
their respective participaticn.

(ht To designate, by resolution or resolultions passed by a majority
of the whole Boaxd, one or mere commitlees, each consisting of
twe or more directors, which, te the extent permitied by law and
autheorized by the resolution or the By-Laws, shall have and may
exercise the powers of the Board:

(i} To provide for the reasonable compensation of its own members by
By-Law, and to fix the terms and conditions upon which such
compensation will be paid:

(31 In addition to the powers and authority herein before, or by
statute, expressly conferred upon it, the Board of Directors may
axercise all such powers and do all such acts and things as may
be exerclised or done by the corpoeration, subject, nevertneless,
to the provisions of the laws of the State of HNevada, of these
Articles of Incorporation, and of the By-Laws of Lhe
Corporation,

Section 3. Interested Direcgtors. No coniract cor fransaction between this
Corporation
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and any of its directors, or between this Corporation and any other
corporation, firm, association, or other legal entity shall be
invalidated by reason of the fact that the director of the Corporatiocn
has a direct or indirect interest, pecunlary or otherwise, in such
corporation, firm, association, or legal entity, or because the
interested director was present at the meeting of the Board of Directoers
which acted upon or in reference to such centract or transaction, or
because he participated in such action, provided that: {1} the interest
of each such director shall have been disclesed to or known by the Board
and a disinterested majority cf the Board shall have nonetheless
ratified and approved such contract or transaction (such interested
director or directors may be counted in determining whether a guorum is
present for the meeting at which such ratification or appreval is
given); or {(2) the conditions of N.R.3. 78.140 are met.

LIMITATION OF LIABILITY OF OFFICBRS OR DIRECTORS: The personal
I a director or officer of the corporation to the corporation or the
s for damages for breach of fiduciary duty as & director or officer
mited to acts or omissions which involve intentional misconduct,

i

shall be
fraud oy a knowing viclation of law.

ARTICLE ¥ ~ INDEMMIFICATION: Each director and each officer of the corporation
rmay be indemnified by the corporation as follows:

fal The corporation may indemnify any person who was or is a party,
or is threatened to be made a party, to any threatened, pending
or completed action, sult cor proceeding, whether civil,
criminal, administrative or investigative (cother than an action
by or in the right of the cerperation), by reason of the fact
that he is cr was a directer, officer, employee or ageni of the
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corporation, or is or was serving at the request of the
corporation as a director, officer, employee cr agent of another
corporation, partnership, Jjolnt venture, trust or othex
enterprise, against expenses ({including attorneys' fees],
judgments, fines and amounis paid in settlement, actually and
reascnably incurred by him in connection with the action, suit
or proceeding, if he acted in good faith and in & manner which
he reasonably believed to be in or not opposed to the best
interests of the corporation and with respect to any criminal
action or preoceeding, had no reasonable cause to believe his
conduct was unlawful. The termination of any action, sulte or
procesding, oy judament, order, settlement, conviction or upon a
plea of nolo contendere or its eguivalent, does nolt of iltself
create a presumption that the person did not act in good faith
and in a manner which he reascnably believed to be in or neot
cpposed to the best interests of the corporation, and that,
respect Lo any criminal action or proceeding, he had reasonable
cause Lo believe that his conduct was unlawful.

wit
it

The corporaltion may indemnify any person who was er is a party,
or is threatened to be made a party, to any threatened, pending
or conmpleted action or suit by cor in the right of the
corporation, to procure a judg in its favor by reason of the
fact that he is or was a directer, officer, employee or agent of
the corporation, or is or was serving at the reguest of the
corporation as a directer, officer, emploves or agent of another
corporation, partnership, jeint

venture, brust or other enterprise against expenses including
amounts paid in settlement and attorneys' fees actually and
reasonably incurred by him in connection with the defense or
settlement of the action or suit, if he acted in good faith and
in a manner which he raasonably believed Lo be in or not opposed
toc the best interests of the corporation. Indemnification may
not be made for any claim, issue or matter as to which such a
person has been adjudged by a court of competent Jjurisdiction,
after exhaustion of all appeals there from, to be liable to the
corporation or for amounts paid in settlement Lo the
corporation, unless and only to the extent that the court in
which the action or sult was brought or other court of competent
jurisdiction determines wpon application that in view of all the
circumstances of the case the persen is fairly and reascnably
entitled to indemnity for such expenses as the court deems
propar.

To the extent thalt a director, officer, smplovee or agent of a
corperation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in
subsactions {a) and (b} of this Article, or in defense of any
cilaim, issue or malbter therein, he must be indemnified by the
corporation against expenses, including attaorney's fees,
actuslly and reasonably incurred by him in connection with the
defense.

Any indemnification under subsections (a) and (b) unless ordered
by a court or advanced pursuant to subsection (e}, wust be made
by the ceorporation only as authorized in the specific case upen
a determination that indemnification of the director, officer,
employee or agent is proper in the circumstances. The
determination must ke made:

{4y By the stockholders;

{1i) By the bhoard of diractors by majority vote of a quorum
congisting of directors who were not parties to the act,
suit cor proceeding;

{iii) If a majority vote of a quorum consisting of directors
who were not parties to the act, sullt or proceeding so
orders, by independent legal counsel in a written
opinicn; or

fivy If & gquorum consisting of directors who were not parties
to the act, suit or proceeding cannot be obtalned, by
independent legal counsel in a written opinion.

Cxpenses of officers and directors incurred in defending a civil
or criminal action, suit or proceeding must be paild by the
corporation as they are incurred and in advance of the final
dispesition of the action, suit or proceeding, upon receiplt of
an undertaking by or on pehalf of the director or officer to
repay the amount if it is ultimastely determined by a court of
compatent jurisdiction that he is not entitled to be indemnified



by the corporaticn. The provisions of this
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subsection do not affect any rights to agvancemer
to which corporate personnel other than directo
may be entitrled under any contraci or otherwise

(£} The indemn ion
e

dvancement af expenses authorized in or
ordered by a court r

a
't £to this section:

{i} Does nol exclude any other rights to which a person
seeking indemnification or advancement of expanses may
be entitled under the certificate or articles of
incorporation or any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise,
for either an action in his official capacity or an
action in another capacity while holding his cffice,
except that indemnificstion, unless oxdered by a court
pursuant to subsection (b) or for the advancement of
expenses made pursuant to subsection (e) may not be made
to or on behalf of any director or officer if a final
adijudication establishes that his acts or omissions
involved intentional miscoenduct, fraud or a knowing
violation of the law and was material to the cause of
action.

{11} Continues for a person who has ceased to be a director,
officer, employee or agent and inures to the benefit of
the heirs, executors and administrators of such a

person.
ICLE #I -~ PLACE OF MEETING; CORPORATE BOOKS: Subject to the laws of the State

of Mevada, the sharenolders and the Directors shail have power to hold their
eetings, and the Directors shall have power to have an aoffice or offices and to
maintain the books of the Corporation outside the State of Nevada, abt such place

or places as may from time to time be designated in the By-Laws or by
appropriate resolution,

RRTICLE XIT ~ RAMENDMENT OF ARTICLES: The provisions of these Articles of
Incorporation may be amended, altered or repealed from time to time Lo the
extent and in the manner prescribed by the laws of the State of Nevada, and
additional provisions authorized by such laws as are then in force may be added.
Rli rights herein conferred on the directors, cfficers and sharehclders are
granted subiect to this reservation.

ARTICLE XI1Yi - INCORPORATOR: The name and address of the scle incorporator
signing these Articles of Incorporation is as follows:

MAME POST QFFICE ADDRESS
Max C. Tanner 2950 East Flamingo Road, Svite G

Las Vegas, Nevada 8§83121

IN WITNESS WHEREQF, the undersigned incorporator has executed these
Articles of Incorporation this 27th day of January, 19%7.
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Max C. Tanner

STATE OF NEVADA }
COUNTY OF CLARK }
on January 27, 1997, personally sppeared before me, a Notary Public, Max C.

Tanner, who acknowledged to me that he executed the foregoing Articlies of
Incorporation for E-biz soluticns, inc., & Nevada corperation.

NMotary Public

3
ION>EXHIBIT 3.1.2
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EXRIBIT 3,

CORPORAT MUMBER
e

ALBERTA
GOVERNMENT OF ALBERTA

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
INCORPORATION
JAWS TECHWOLOGIES INC.
WAS INCORPORATED IN ALBERTA
ON SEPTEMBER 18, 1997.
fGOVERNMENT OF RLBERTA SEAL]
Registrar of Corporations
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BUSINESS CORPORATIONS ACT

{Section 6)

ALBERTA FORM 1
Consumer and
Corporate Affairs ARTICLES OF IMCORPORATION

[pvd

ot

-l

Name of Corporation:
JAWS TECHNOLOGIES INC,

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS
AUTBORIZED TO LSSUR:
SEE ATTACHED SCHEDULE “A".

RESTRICTIONS ON SHARE TRANSFERS (IF ANY):

MO SHARES OF THE CORPCORATION SHALL BE TRANSFERRED WITHOUT THE
APPROVEL OF THE BOARD OF DIRECTORS BY RESCLUTION PASSED AT A DULY
CONSTITUTED MEETING OF THE BOARD.

NUMBER, OR MINIMUM AND MAXIMUM NUMBER, OF DIRECTORS THAT THE
CORPORATION MAY HAVE:
MINIMUM OF ONE (1} AND A MAXIMUM OF TEN (10}

18 THE CORPORATION IS RESTRICTED FROM CARRYING ON A CERTAIN
BUSINESS, OR RESTRICTED TO CARRYING ON A CERTAIN BUSIHESS, SPECIF:
THE RESTRICTION(S):

Mone

OTHER RULES OR PROVISIONS (IF ANY):
Ag per Schedule "BY

e
=

CORPORATORS WAMES: K.B. STARCZIK (SOLICITOR}



8W, CALGARY, ALBERTAS
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SCHEEDULE "A"

The Class "A™, "B" and "C" common shares shall have the following

s, privileges and conditions attached to them:

{a} the right te receive notice, atiend and to volte at any meeting
of sharenolders of the Corporation;

{b! to receive any dividend declared by the Corporation;

fc! to receive the remzining property of the Corporation on
dissolution.

The Class "DV and "E" shall have the following rights, privileges,

restrictions and conditicons attached to them:
{a} the right te receive any dividend declared by the Cerporation:;
(b} the right te share pro-rata with the holders of Class "A", Class
"B" and Class "“C" common shares the remaining property of the
Corporation on disselution,

The holder of Class "D" and "E" common shares shall not have the
right to receive notice, attend or to vote at any meeting of shareholders of the
Corgoration.

The directors may declare such dividends as there may be determined

r ¢ to time te any or all classes of common shares, and if they so
debermine to the exclusion of any other class.

The Class YF", "G" and "H" preferred shares shall have the following
rights, privileges, restrictions and conditicns attached to them:

right

fa) the holders of Class "F" preferred shares shall have
to receive netice, vote and attend at any meeting of the
shareholders of the Corporation;

{b) the Corporation, at the opinion of the Beoard of Directors, may
redeer or repurchase at any time any part of the then cutstanding
Class "F™ preferred shares on payme for each share to be redeemed
or purchased for an amount egual to the redemption valus, being
$1,000.00 per share plus declared bubt unpaid dividends (hereinafter
referred to as "the Redempiion Value"};

{¢) the holder of Class "§" preferred shares, upon ten (10} days
notice, may request that some or all of his shares be redeemed in
which case the Corporation shall pay the helder the Redemption Value
thereof at the time he presents to the registered office of the
Corporation the share certificate or certificates that he seeks to
redeem;
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{d} the holders of Class "F" preferred shares shall not be entitled
to any preferential dividend except in the event that the

Carporation is in default of redemption and to that extent and from
the date thareof, there shall attach a fixed preferential cumula
cash dividend at the rate of ten (10%) percent of the Redemption

Value;

{2} no dividend shall be paid on shares other than the Class "f"
preferred shares so as to reduce the value of the Class "F"
preferred shares below their Redemption Value;

{f} the Class "F" preferred shares shall not be redeemed or
purchased by the Corporation for cancellation for an amount in
excess of the Redemption Value or for an amount less than the lesser
Redemption Value and the realizable wvalue of the net assets
Corporation;

(g} in the event of the liguidation, dissolution or winding up of
the Corporation or other distribution of assets or property of the
Corporation among shareholders for the purposs of winding up its
affairs, the holders of Class "F" preferred shares shall be entitled
to receive from the assets and property of the Corporation, in
priority to any distribution to the holders of the common sharas, a
sum equivalent teo the full Redemption Value in respect of each (Class
"p" preferred share held by them, before any amount shall be pald or
property or assets of the Corporation distributed. The holders of
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Ciass "F'" preferred shares shall not be entitled to share in any
further distribution of the assets or the property of the

Corporation;

are or shares
allotment;

only be amended upon the passing of a Special Resolution as defined
by the Alberta Business Corporations Act.

Preferred Shares

11 have the right

{a} the holders of Class "B" preferred shar ¥
ng of the

as
to receive notice, vote and attend at any meeb
snareholders of the Cerporation;

s
3

{b) the Corporation, at the opticn of the Board of Directors, may
redeem or repurchase at any Lime any part of the them outstanding
Class "G" preferred shares on payment for each share to ba redeemed
or purchased for an amount egual to the redemption vaiue, being
$1,000.00 per share plus declared but unpaid dividends (hereinatter
raferred Lo as "the Redemption Value"):

{e} holder of Class “"G" preferred shares, upon ten {10} days notlce,
may reguest that some or all of his shares be redeemed in which case
the Corporation shall pay the heolder the Redemption Value thereof at
the time he presents to the registered office of the Corporation the
share certificate or certificates that he seeks to redeem;

(d] the holders of Class "G" preferred shares shall not tled
to any preferential dividend except in the event that th

Corporation is in default or redemption and to that extent and form
the date thereof, there shall attach a fixed preferential cumulative
cash dividend at the rate of ten (10%) percent of the Redemption
Value;

be ent
e

eyl

{e) no dividend shall be paid on shares other than the Class "G
preferred shares so as to reduce the value of the Ciass "G"
preferred shares below their Redemption Value:

(£} the Class "G" preferred shares shall not be redeemed or
purchased by the Corporation for cancellation for an amount in
ancess of the Redemption Value and the realizable value of the net
assets of the Corporation:

(g} in the event of liguidaticn, disscluticn er winding up © the

¢
Corporation or other distributien of assets or property 0f the
Corporation among shareholders for the purpose of winding up its
affairs, the holders of the Class "G" preferred shares shall be
entitled to receive from the assets and property of the Corporation,
in priority to any distribution to the holders of the comucn shares,
a sum equivalent to the full Redemption Value in respect of each
Class "“G" preferred share held by them, before any amount shall be
paid or property or assets of the Corporation distributed. The
nolders of Class "BY preferred shares shall not be entitled to share
in any further distribution of the assets ar the property of the
Corporation;

(h) the stated capital of the Class "G" preferred share or shares
shail be determined by Directors at the time of allotment;

11} the rights attaching to the Class "G" preferred shares shall
only be amended upon the passing of a Special Reseclution of the
hoiders therecf, being a Special Resolution as defined by the
Alberta Business Corporatlions Act;

{j} upon the death, liguidation, winding up or bankruptcy or a
holder therecf other than a transfer on death or otharwise to a
spouse or & trust in favour of only one spouse, the Class e
preferred shares shall te converted into a similar number of Class
1" preferred shares and the Class "G" preferred shares shall
thereafter be cancelled and returned to Treasury.

Preferred Shares

{a} the Class "H" preferred Shares shall not be entitied to receive
s notice, vete or attend at any meeting of the shareholders of the
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Corporation;

(b} the Corporation, at the option of the Board of
redeem or repurchase at any time any part of 4
Ciass "H" preferred shares on payment for each share o be redeemed
or purchased for an amount equal to the redemption value, being
$1,000.00 per share plus declared but unpaid dividends {hereinafter
refarred to as "the Redemption Value");

(¢} the holders of the Class "H" preferred shares shall be entitlied
to non-cumulative preferential dividend at a rate to be determined
by the Board of Directors and in the event that the Corporatien is
in default of redemption and to that extent and from the date
thereof ,shall attach a fixed preferential cumulative cash dividend
at the rate of ten {10%) percent of the Redemption Value;

no dividend shall be pald on shares other t

iy

d) han the Class "H
referred shares 50 as to reduce the value of the Class "HY
refoerred shares so as to reduce the value of the Class "H"
=]

referred shares below their Redemption Value;

e o B

{e} the Class "H" preferred shares shall no
purchased by the Cerporation for cancelliati
excess of the Redemption Value or for an amoun
of the Redemption Value and the realizable val
of the Corporation;

.-
L
on an amounl 1n

c ss than the lesser
£

the net assets

(£} in the event of the liguidation, dissolutiocn or winding up of
the Corporation or other distribution of assets or property of the
Corporation among sharehclders for the purpose of winding up its
affairs, the holders of the Class "H" preferred shares shall be
entitled Lo receive from the assets and property of the Corporation,
in prierity to any distripution to the holders of the common shares,
a sum eguivalent to the full Redemption Value in respect of each
Class "H" preferred share held by them, before any amount shall be
paid or property oxr assais of the Corporation distributed. The
hoiders of Class "H" preferred shares shall not be ent tied to share
in any further distribution of the assets or the property of the
Corporation;

(g} the stated capital of the Class "d" preferred shares shall be
determined by the Directors at the time of allotment;

{h) the rights attaching to the Class "H" preferred shares shall
enly be amended upon the passing of a Special Resoclution of the
hoiders thereof, being a Special Resolution as defined by the
Alberta Business Corperations Act.

SCHERULE "B"

he number of sharsholders of the Corporation is limited to nct more
than fifty (50} persons, exclusive of persons who are in its
employment or persons who, having been formerly in the employment of
the Corporation have continues to be shareholders; two (2} or more
persons who are the joint registered owners of one (1} or more
shares being counted as one (1) shareholder.

The directors and/or shareholders by unanimous resolution may hold
meetings by telephone as and when required so long as such meetings
are documented in writing within a reasonable time thereafter.

Any invitation to the public to subscribe for any securities of the
Corporation is prohibited.
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EXKIBIT 3.2.1

BY-LAWS OF

E~-BIZ SOLUTIONS INC,



ARTICLE 1
SHAREHOLDERS

gection 1.01 Anrmal Meeting. The annual meeting of tne shareholders
snall be held st such date and time as snall be desigrated by the poard of
directors and stated in the nolice of the meeting OF in a duly-executed waliver
af notice thereof. If the corporation shall fail to provide notice of the annualt
mee the sharenolders as set forth above, tne annual mesting of the
sharenoiders of the corporation shall be held during the month of November OF
pecenber of eacn year as determined by the Board of DirectoXxs, £nr the purpese

£ ting directors of the corporation Lo serve during the ensuing year and
for the transaction of such other business as may properly come pelfore the
meeting. 1f the election of the Girectors is not held on the day degsignated
nerein for any annual meeting of the sharehoiders, o at any adijournment
hereef, the presidant shalli cause the slection to be held at a special maeting
£ the shareholders as snon thersafter as is convenient.

s

[s)

gection 1.02 Spectial Meetings. Special meetings of the sharaholders nay

me calied by the president or the Board of Directors and shall be called by the
president at the itren request ef the heiders of not less than 5i% of the
:sgued and outstanding shares of capital stock of the corporation.

i1l business iawfully to be Lransacted by the shareholders may be
ansacted at any special meeting at any adiournment therecf. However, no
iness shall be acted upon at & special meeting, BxXcept rhar referred Lo in
rotice calling the weeting, unless all of the cutstanding capital stock of
corporation is represented sither in person of by Proxy. Where all of the
tal stock is represented, any lawful business may e transacted and the
jng shall be valid for all purposes.

P

a
mee

section 1,03 Place 0f Mestings. Any meeting of the shareholders of the
corporation may pe neld at its principel cffice in the ctate of Nevada or such

other place in or cut of the United srates as tne Board of Directors may
designate. A waiver of notice signed by the shareholders entitled to vote may
designate any place for the holding of such meeting.

Section 1.04 Notice of Meetings.

taj The secretary shail sign and deliver to ail shareholders
of record written of printed notice of any meeting at least ten 110}
days, bub not more than sixty (60] days, before ¢he date of such
meeting: which aotice shall state the place, date and time of the
meeting, Lhe general nature of the business to e transacted, and, in
rhe case of any meeting at which directors are to be elected, ©
of nominees, 1f any, to be presented for election.
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tby In the case of any meeting, any proper business may be
presented for action, except that the following items shall be valid
only 1f the gereral nature of tne proposal is stated in the notice of
written waiver of notice:

{1} Action with respect to any contract or
transaction between the corporatiecn and one or more af its
directors oY another firm, association, OF corporation in
which cne or more of its directors nas a material fi anclal
interesti

(2) Rdoption of amendments EO the Articles of
incorporation; oF

13) Action with respect to the merger. consolidation,
renrganization, partial or complete liguidation, of
dissolution of the corporation.

(¢l The notice shall be personally delivered or mailed by
¢irst class mail O cach shareholder of record at the last known
address thereol, as the same appears on the books of rhe corporation,
and the giving of such notice shall be doemed delivered the date the
samg 1S deposited in the United States mail, postage prepaid. If the
address of any shareholder does not appear upon the books of the
corporation, it will be sufficient to address any notice to such
sharcholder at the principal office of the corporation.

(d) The written certificate of the person calling any meeting,
duly sworn, setting forth the substance of the notice, the time and
place the notice was mailed or personally Gelivered to the several
shareholders, and the addresses to which the notlce was mailed shall e
prima facie svidence of the manner and fact of giving such notice.

gection 1.05 Walver of Notice. If all of the shareholders of the



whenaver a
shall be valid

corporatieon shall waive notice of a meeting, 0o notice shall be requined, and,
£

of e shareholders shall meet in person oY Py Eroxy. S n meeting
for all purposes without call or rotice, and at such meeting any

carporate action may be taken.
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section 1.06 Determination of Shareholders of Record.

{a)} The poard of Directors may abt any time fix a future date
25 a record date for the determination of the shareholders entitled o
notice of any meeting or to vote or entitled to receive payment of any
divigend or other digtribation o allotment of any rights or entitled
to exercise any rights 1in respect of a0y other lawful action. The
record date SO fized shall not ne more than sintY 160} days prioct o
rhe date of such meeting nor more than sizty (601 days prioy to any
sther action. When a record date is so fiwed, only sharenoladers of
record on that date are antitled ©O notice of and to vote at the
meeting or to receive the aividend, distripucion oY allotment of
rights, or te exercise thelr rights, as the case may be,
notwithstanding any vransfer ¢f any shares on the books of the
corporation after the record date.

(k) J1f no record date ig fiwved by the Board of Direciors. rhen
{1} the record date eor determining shareholders entitled tC notice of
or to vote at & meeting of shareholders shall be at the close of
business on the pusiness day next preceding the day on which notice 18
given oIy if notice is waived, at the ciose of business on the day hext
preceding the day ©f which the meeting is held; (&3 the record date for
deternining sharenolders sntitled to give consent TO corporate action
in writing without & mestind when no prier action by the poard of
pirectors 1S necessary. shall be the day on which written consent is
given; and {3) the record date for determining sharenoldars for any
other purpese shall be at the close of business on the day ©on wnich the
2eard of Directors adopts the resolution relating thereto, or the
sixgieth te0rhy day prior to rhe date of such other action, whichever
ig later.

Section 1.07 Quorumi adiourned Maetings.

(a) At any meeting of the shargholders, & majority of the
issued and outstanding shares of the corporation representcd in person
or by Prox¥:s shall comstivute a quordm.

(b) IE less than & majority of the issued and outstanding
shares are represented, a majority of shares $0O represented may sdjouril
from time %O rime at the meeting, until notders of rhe amount of stock
reguired to constitute & GUOTUT shall be in artendance. BL any such
adjourned meeting at which a quorumn shall be present, any business may
be transacted wnich might have been transacted as originally calied.
When & shareholders' meeting 135 adjourned to another time OF place,
notice need not ne gilven af the adjourned meeting 1f the rime and place
tnerecf are announced at rhe meeting at which the agjournment 15 taken,
uniess the adjournment ig for more than ten (10) gays in which event
notice thereof shall be given.

gection 1.08 Yoting.

ta) Each shareholder of record, such shareholder's duliy
authorized proxy ©f attorpey-in-fact shall be entitled to one {1}y wote
for gach share of stock standing registered in such shareholder’s name
on the bOOKS of the corporation on the record date.

i) Except a8 otherwise provided herein, ail votes with
respect Lo shares standing in the name of an individual on the record
date {included pledged shares) shall pe cast only by tnat indi
such individual's duly autporized pProxy <34 attorneyéinefact.
respech o shares held by a representative of the estate of a deceased
shareholder, guardian, conservator, custodian or ryustee, vobes may be
cast by such holder upon proof of capacity, even though the shares do
not stang in the name of such holder. In the case of shares uynder the
control of a receiver, the receiver may cast votes carried DY such
shargs even though the shares do not stand in the name of the recelver
provided that the order of the court of competent jurisdiction whnich
appoints the receiver contains the authority to cast votes carried by
such shares. 1f shares stand in the namne of a minor, vOtes may be cast
only by the duly—appointed guardian of the estate of such minoy if such
guardian has provided the corporation with written notice and prooct of
such appeintment.
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who have DEED clected by the shareholders shall constitute iess than 8
majority of the direcivors then in office, any nolder or holders af an
aqgregate of five percent (5%) or more of the total number ©f shares
entitied to vote may call a special maeting of shareholders to pe held
ro elect the entire Board of birectors. The term of cffice of any
girector shall terminate upon such election of & SUCCesSs0Y.

Section 2.086 Requlal Meetings. Immediately following the adiournment
of, and at che same place as, the annual meeting of the sphareholders, the Board
cf Directors, inciuding directors newly elected, shall hold its annual meeting
[irnout netice, other than this provision, ro elect oifficers of the corporation

nd to transact such further business as way be necessary oOr appropriate. The
Board of Directors may provide by resolution the place, date and hour for
holding additional regular neetings.

[T

section 2.07 special Meetings. special mestings of the Board of
actors may De called by the chairman and shall be called by the chalrman upon
e reguest of any two {2) directeors oF the president of the corporation.

section 2.0§ Place of Meetings. ARY seting of the directors of the
corporation may pe held at its principal office in the State of Wevada, or at
such other place in or out of the United States as the Board of Directors may
designate. A waiver or notice signed by the directors may dasignate any place
for the nolding 5f such meeting.

section 2.08 notice of Meetings. nucept as therwlse provided in
section 2.06, the chairman shall deliver 1o ail directo: writien or printed
notice of any special meeting, at least three (3) Gays pefore the date of such
meating, by delivery of such notice personally oF mailing such notice first
class mail, or by telegram. if mailed, the notice shall De deemed delivered two
{21 pusiness days foliowing the date Lhe same 15 deposited in the United states
wail, postage prepaid. nny director may waive notice of any meetind, and the
attendance of a director at & meeting shall constitute & waiver of notice of
such meeting, uniess such attendance 18 for the express purpoess of objecting to
che transaction of pusiness threat because the meeting 1is not properly called or
convened.

4]

section 2,10 Quorum: Adjourned Meetings.

(a} B omajority of the Board of Directors in office shall
constitute @ quOTLm.

{p) At any meeting of the poard of Directors where a CQuUOrUm is
not present, 3 majority of those present may adjourn, from gime LO
time, until @ quorum ig present, and ne notice of such adijournmant
zhall be required. AU any adjourned wealing where a guoyum 1S present,
any business may we transacted which could have peen rransacted at the
meetbing originally callied.

cection 2.11 Action Without Meeting. RnY schion reguired ©F permiﬁ‘ed
o be taken at any meeting of the Board of Directors or any committee thereof
may be taken without a meetind if a written consent thereto is signed DY ail of
the menbers of the Board of Directors ©r of such committee. such written consent
or consents shall be filed with the minutes of the proceedings of

page 7
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the Board of pirectors oOF committes. Such action by written consent
shall have the samne corce and effect &% the unanimols vote of the Board
of Directors ©Y commitbtee.

section 2.12 Telephonic Maetings. Meetings of the Board of Dirsctors
may be held through the use of a conference talepnone OF similar communications
equipment SO long as all members participatinq in such mesting cab hear one
anotner at the time of such meating. participation in such a meeting congtitvtes
presence in person at such meeting.

Section 2.13 soard Decisions. The affirmative Jota of a majority of the
directors present at a meeting at which a guorum ig present shall be the act of
the Board of Directors.

section 2.14 powers and puties.

{a} EBExcept as otherwise provided in the Articles of



e laws of the State of Nevada, the Board of

ed with the complete and unrestrained authority to
manage the affairs of the corporation, and is aubhorized toc exercise
for such purpose as the general agent of the corporation, ilts enitire
corporate auwthority in such manner as it sees £it. The Beard of
Directors may delegate any of its authority to manage, control or
conduct the current business of the corporation to any standing or
special committee or to any officer or agent and to appoint any persons
to be agents of the corporation with such powers, including the power
Le sub-delegate, and upon such terms as may be deemed fit,

Incorporation or

th
Directors is invest

(b} The Board of Directors shall present to the shareholders
at annual meetings of the sharenolders, and when called for by a
majority vote of the shareholders at a special meeting of the
sharcholders, a full and clear statement of the condition of the
corporation, and shall, at request, furnish each of the share?
with a true copy theresof.

{¢) The Board of Directors, in its discretion, may submit any
contract or act for approval or ratification at any wal meeting of
the shareholders or any special meeting properly called for the purpose
of considering any such contract or act, provided a guorum is present.
The contract or act shall be valid and binding upon the corporation and
upon ail the sharehoiders thereof, if approved and ratified by the
affirmative vote of a majority of the shareholders at such meeting,

(d} In furtherance and not in limitation of the powers
conferred by the laws of the State of Nevada, the Board of Dirsctors is
expressiy authorized and empowered to issue stock of the Corporation
for money, property, services rendered, labor performed, cash advanced,
acquisitiens for other corpeorations or for any other assets of value in
accordance with the action of the Board of Directors without wvote or
consent of the shareholders and the judgment of the Board of Directors
as to the value received and in return therefore shall be conclusive
and said stock, when issued, shall be fully-paid and non-assessable.

Page 8
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Section 2.15 Compensation. The directors shall be allowed and paid all
necessary expenses incurred in attending any meetings of the Board,.

Section 2.16 Board Cfficers.

(a) At its annual meeting, the Board of Directors shall elect,
from among its members, a chairman to preside at the meatings of the
Goard of Directors. The foard of Directors may also elect such other
board officers and for such term as it may, from time %o time,
determinge advisable.

(b} Rny vacancy in any board office because 0f death,
resignation, removal or otherwise may pe filled by the Board of
Directors for the unexpired portion of the term of such office.

Section 2.17 Order of Business. The order of business at any meeting of
the Board of Birectors shall be as follows:

(1) Determination of members present and exlstence of
Qquorum;

{2} Reading and approval of the minutes of any
previous meeting or meelings:

(3} Reports of officers and comuiltteemen;
{4} Election of officers;

{5} Unfinished business;

{6) New business:

{7) Adjournment.

ARTICLE ITI
OFFICERS

Section 3.01 Election. The Board of Directors, at its first meeting
wing the annual meeting of shareholders, shall elect a president, a
ary and a treasurer Lo hold office for one (i} year next coming and until
successers are elected and gualify. Any person may hold two or more
5. The Board of Directors may, from time to time, by resolution, appolint



one or more vice presidents, assistant secretaries, assistant treasurers a
transfer agents of the corporation as it

<PAGE> 10
may deem advisable; prescribe their duties; and fix thelr compensation.

Sectinn 3.02 Removal; Resignation., Any officer or agent alected or
ppointed by the Board of Directors may be removed by 1t whenever, in its
udgment, the best interest of the corporation would be served thereby. Any
fficer may resign at any time upon written notice to the corporation without
re e to the rights, if any, of the corporation under any contract to which

e resigning officer

Section 2.03 Yacancies. Any vacancy in any office because of death,
resignation, removal, or otherwise may be filled by the Beard of Directeors for
the unexpired portion of the term of such office.

Section 3.04 President. The president shali be the general manager and
executive cfficer of the corporation, subject to the supervision and control of
the Board of Directors, and shall direct the corporate affalrs, with full power
te ewecute all resolutions and orders of the Board of Directors not especially
entrusted to some other officer of the corporation. The president shall preside
at all meetings of the shareholders and shall sign the certificates of stoch
issued by the cerporation, and shall perform such other duties as shall be
prescribed by the Board of Birectors.

Uniess otherwise ordered by the Board of Directors, the president shall
have full power and authority on behalf of the corporation te attend and to act
and to vote at any meetings of the shareholders of any corporation in which the
corporaticn may nold stock and, at any such meetings, shall possess and may
exercise any and all rights and powers incident o the ownership of such stock.
The Board of Directors, by resolution from time to time, may confer like powers
on any perscrn or persons in place of the president to represent the corporation
for these purposes.

Section 3.05 Vice President. The Board of Directors may elect one or
more vice presidents who shall be vested with all the powers and perform all the
guties of the president whenever the president is absent or unable to act,
including the sigring of the cortificates of stock issued by the corporation,
and the vice president shall perform such cther duties as shall be prescribed by
the Board of Directors,

Seation 3.06 Secretary. The secretary shall keep the minutes of all
meetings of the sharehclders and the Board of Directors in bocks provided for
that purpose. The secretary shall attend to the giving and service of all
ices of the corporation, may sign with the president in the name of the
corporation all contracts authorized by the Board of Directors or appropriate

mmittee, shall have the custoedy of the corporate seal, shall affix the
corporate seal to all certificates of stock duly issued by the corporation,
shall have charge of stock certificate books, transfer books and stock ledgers,
and such other books and papers as the Board of Directors or appropriate
commitiee may direct, and shall, in general perform all duties incident to the
office of the secretary. All corporate books kept by the secretary shall be open
for exasmination by any director at any reaschable time.

Section 3.07 Assistant Secretary. The Board of Directors may appoint an
sesistanl secretary who shall have such powers and perform such duties as may be
prescriped for him by the secreatary
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¢ corporation or by the Board of Directors.

Section 3.08 Treasurer. The trsasurer shall be the chief financial
officaer of the corporation, subject to the supervision and control of the Board
of Directors, and shall have custody of all the funds and securities of the
corperation. When necessary Or proper, the treasursr shall endorse on behalf of
the corporation for collection checks, notes and other obligations, and shall
deposit all monies fo the credit of the corperation in such bank or banks or
other depository as the Board of pirectors may designate, and shall sign all
receipts and vouchers for payments wmade by the corporation. Unless otherwise
ed by the Board of Directors, the treasureyr shall sign with the president
bills of exchange and promissory nctes of the corperation, shalli also have
tne care and custody of the stocks, bonds, certificates, youchers, evidence of
depts, securities and such other property belonging to the corporation as the
Board of Directors shall designate, and shall sign all papers required by law,
by these By-laws or by the Board of Directors te te signed by the treasurer. The
treasurer shall enter regularly in the books of the corporation, to be kept for
rhat purpose, full and accurate accounts of all monies received and paid on




-count of the corporation and whenever required by the Board of Directors, the
esasurer shall render a statement of any or all accounts. The ireasurer shall
41l reasonable times exhibit the books of account to any directors of the
-orpeoration and shall perform all acts incident to the position of treasurer
ubject te the control of the Board of Directors. The treasurer shall,
sired by the Board of Directors,give a hond to the corporation in such sum
with such security as shall be approved by the Board cf Directors for the
ithful performance of all the duties of the treasurer and for restoration to
corporation in the event of the treasurer's death, resignation,
removal from office, of all books, records, papers, vouchers, money and other
roperty beleonging to the corperation. The expense of such bend shall be borne

v the corporation.
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Section 2.09 Assistant Treasurer. The Board of Dirscters may appeolint an
.+ rreasurer who shall have such powers and perform such duties as may be
ed by the treasurer of the cerporatlion or by the Board of Directors, and
d of Directors may reguire the assistant treasurer o give a bond to the
tien in such sum and with such security as it may approve, for the
3 1 performance of the duties of assistant treasurer, and for the
restoration to the corporation, in the event of the assistant treasurer's death,
resignation, retirement or removal from office, all books, records, papers,
vouchers, monay and other property bkelonging to the corporation. The expense of

such bond shall be borne by the corporation.

T
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ARTICLE IV
CAPITAL STOCK

Section 4.01 Issuance. Shares of capital steck of the corporation shall
me issued in such manner and at such times and upon such conditions as shall be
prescribed by the Board of Directors.

Section 4.02 Certificates. Ownership in the corporation shall be
evidenced by certificates for shares of steck in such form as shall be
prescribed by the Board of Directors, shall be under the seal

Page 11
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of the corporation and shall be signed by the president or the vice president
and alsoc by the secretary or an assistant secretary. Each certificate shall
contain the name of the record holder, the number, designation, if any, class or
series of shares represented, a statement of summary of any applicable rights,
preferences, privileges, or restrictions therecn, and a statement that the
shares are assessable, if applicable. All certificates shall be consecutively
numbered. The name and address of the sharcholder, the number of shares, and the
date of issue shall be enteraed on the stock transfer books of the corporation.

Section 4.03 Surrender: Lost or Destroyed Certificates. All
cortificates surrendered to the corporation, except rhose representing shares of
treasury stock, shall be canceled and no new certificates shall be sued until
the former certificate for a like number of shares shall have been canceled,
except that in case of a lost, stolen, destroyed or mutilated certificate, a new
sne may be issued therefor. However, any sharchoider applying £or the issuance
of a stock certificate in lieu of one alleged to have peen lost, stolen,
destroyed or mutliated shail, pricr to the issuance of a replacement, provide
the corperation with his, her or its affidavit of the facts surrounding the
lcss, thefy, destruction or mutilation and an indemnity bond in an amount and
upon such Lterms as the treasurer, or the Board of Directeors, shail require. In
ne case shall the bend be in amount less than twice the current market wvalue of
the stock and it shall indemnify the corperation against any loss, damage, cost
or inconvenience arising as a conseguence of the issuance af a replacement
certificate.

Section 4.04 Replacement Certificate. When the Articles of
incorporation are amended in any way affecting the statements contained in the
certificates for outstanding shares of capital stock of the corporation or it
becomes desirable for any reason, including, without limitation, the merger or
consolidation of the corporation with ancther corporation or the reorganizaticn
of the corporation, to cancel any ocutstanding certificate for shares and issue a
mow certificate therefor conforming to the rights of the nholder, the Board of
Directors may order any holders of outstanding certificates for shares Lo
surrender and exchange the same for new certificates within a reasonable time to
ne fixed by the Board of Rirectors. The order may provide that a hoider of any
certificatels) crdered to be surrendered shall not be entitled to vote, recelve
dividends or emercise any cother rights of sharenolders vntil the holder has
comg 2d with the order provided that such order operates to suspend such rights
cnly after notice and until compliance.

Section 4.0%5 Transfer of Shares. No transfer of stock shall be vallid as
against the corporatien except on surrender and cancellation by the certificate
rherefor, accompanied by an assignment or transfer by the registered owner made
either in person or under assignment. Whenever any transfer shall be expressly



security and not absclutely, the collateral nature of the
efiected in the entry of transfer on the books of [

th

Section 4.06 Transfer Agent. The Board ¢f Directors may zppoint one or
more transfer agents and registrars of transfer and may require all certificates
for shares of stock to bear the signature of such transfer agent and such
registrar of transfer.

Secrion 4.07 Stock Transfer Books. The stock transfer books shall be
closed for a peried
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of ten (10} days prior te all meetings of the shareholders and shall be closed
for the payment of dividends as provided in Article V hereof and during such
weriods as, from time to time, may be fixed by the Board of Directors, and,
during such periods, no stock shall be transferable.

Section 4.08 Miscellaneous. The Board of Directors shall have the power
and authority to make such rules and regulations not incensistent herewith as it
may deel sdient concerning the issue, transfer and registration of
cer i or shares of the capital stock of the corperation.

ARTICLE V
BIVIDENDS

Section 5.01 Dividends may be declared, subject te the provisions of
the laws of Lhe State of Nevada and the Articles of incorporation, by the Board
of Directors at any regular or special meeilng and may be paid in cash,
property, shares of corporate stock, or any other medium. The Board of Directors
may f in advance a record date, as provided in Section 1.06 of these By-laws,
prior to the dividend payment for the purpose of determining shareholders
entitled to receive payment of any dividend. The Board of birecteors may close
rhe stock transfer books for such purpose for a pericd of not more than ten £1%)
dgays prier to the payment date of such dividend,

ARTICLE VI
OFFICES; RECORDS; REPORTS: STAL AND FINANCIAL MATTERS

Section 6.0} Principal Office. The principal office of the corporatien
in e of Mevada shall be the Law Qffices of Max C. Tanner, 2950 East
Flaminge Road, Suite G, Las Vegas, Nevada 89121, and the corporation may have an
office in any other state or territory as +he Board of Directors may designate.

Section 6.02 Records. The stock transfer books and & certified copy of
the By-laws, Articles of Incorporation, any amendments thereto, and the minutes
of the proceedings of the shareholders, the Board of Directors, and committees
of the Board of Directors shall be kept at the principal office of the
corporation for the inspection of all who have the right to see the same and for
+ne transfer of stock. All other books of the corporation shall be kept at such
places as may be prescribed by Lhe Boaxd of Directaors.

Secticn 6.03 Financial Report on Reguest. Any shareholder or
shareholders holding at least five percent (5%} of the outstanding shares of any
class of stock may make a written request for an income statement of the
corporation for the three (3} month, six {6} month, or nine (8} menth period of
the current fiscal year ended more than thirty (30) days prior to the date of
the request and a balance sheet of the corperation as of the end of such period.
In addition, if ne annual report for the last fiscal year has been sent Lo
sharencolders, such shareholder or shareholders may make a reguest
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for & balance sheet as of the end of such fiscal year and an income statement
nd statement of changes in fipanclal position for such fiscal year. The
tatement shall be delivered or mailed to the person making the request within
-hirty {(20) days thereafter. A copy of the statements shall be kept on file in
ne principal cffice of the corporation for twelve {12} menths, and such copies
snall be exhibited at all reasonable times 1o any shareholder demanding an
wamination of them or a copy shall be mailed to each shareholder. Upon regquest
y any shareholder, there shall be mailed to the shareholder a copy of the last
anval, semiannual or quarterly income statement which it has prepared and a
aiance sheet as of the end of the period. The financial statements referred Lo
n this Section 6.03 shall be accompanied by the report thereon, if any, of any
ndependent accountants engaged by the corporation or the certificate of an
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corporation that such financial st
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from the books and records of the co 4
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poration.

Section 6.04 Right of Inspection.

ta)l The accounting books and records and minutes of
proceedings of the shareholders and the Board of Directors and
committecs of the Board of Directors shall be open to inspection upon
the written demand of any shareholder or holder of a voting trust
certificate at any reasonable rime during usual business nours for a
DErpose reasonably related to such holderts interest as a shareholder
or as the holder of such voting trust certificate. This right of
inspection shall extend to the records of the subsidiaries, if any, of
the Corporation. Such inspection may oe made in person or Y agent or
attorney, and the right of inspection includes the right to copy and
make extracts.

tb} Bwvery director shall have the absclute right at any
reasonzhle time to inspect and copy all books, records and decurerts of
every xind ang to inspect the physical properties of the corporation
and/or its subsidiary corporations. guch inspection may be made in
person or by agent or attorney, ang the right of inspection includes
the right toe copy and make extracts.

Section 6.05 Corporate Spal. The Board of Directors may, py resolutlion.

authorize a seal, and the seal may be used ny causing it, or & facsimile, to be
impressed or affixed or reproduced or otherwise. Bxcept when otherwise
specifically provided hersin, any officer of the corporation shall have the
authority to affix the geal to any document reqguiring it.

Sectien 6.06 Fiscal Year. The fiscal vear-end of the corporation shall
pe the calendar year oF such oLher term as may be firxed by resolution i the
poard cf Directors.

section 6.07 Reserves. The Board of Directors may create, Dy
resoclution, cut of the sarned surplus of the corporation such reserves as the
directors may, from time to bime, in their discretion, think proper to provide
for contingencies, or Lo equalize dividends or to repalr oOr maintain any
oroparty of rhe corporation, O for such other purpose as the Board of Directors
wmay deem peneficial to the corperation, and the directors may modify or abolish
any such reserves in the manner in which they were created.

ARTICLE VII
INDEMNIFICATION

Section 7.01 Indemnification. The corporation shall, unless prohibited

y Mevada Law, indemnify any person tan “indemnitee™) whe is or was involved in
ny mAnner {including, without limitation, as a party or @ witness) or is
vhreatened to be s0 involved in any threatened, pending or completed action sult
or procecding whether civil, criminal, administrative, arpitrative or

estigative, including without limitation, any action, suit or procesding
brought by or in the right of the corporation to procure a judgrent in its faveor
(collectively, a wproceeding®) by reason of the fact that he is or was a
director, officer, emnployee OF agent of the corporation, oOr is or was gerving at
the request of the corporation &5 2 director, officer, employee or agent of
another corporation, partnership, joint venture, tyust, employee penefit plan ox
orher entity or enterprise, against all Expenses and Liapilities actually and
reasonably incurred by him in connection with such Proceeding. The right to
indemnification conferred in this Article shall be presumed to have peen relied
gpon by the directdrs, officers, employees ang agents of the corperation and
shall be enforceable as a contract right and inure to the benefit of heirs,
cutors and administrators of such individuals.

o
=3

section 7.02 indemnification Contracts. The Board of Directors is
authorized on behalf of the corporation, to enter into, deliver and perferm
agreements Or other arrangements to provide any 1ndemnitee with specific rights
of indemnification in addition to the rights provided hereunder to the fullest
extent permitted by Mevada Law. Such agreements or arrangements may provide {1i)
that the Expenses of cfficers and directors incurred in defending a civil or
criminal action, suit or proceeding, must pe paid by the corperation as they are
incurred and in advance of the Einsl disposition of any such action, sult or
proceeding provided that, if reguired by wevada Law at the time of such advance,
he officer or director provides an undertaking to repay such amounts if it is
1+ imately determined by a court of competent surisdiction rhat such individual
s not entitled to be indemnified against such eMpenses, (iii} that the
Indemnitee shall be presumed to be entitled Lo indemnification under this
Article or such agreement Or arrangement and the corporation shall have the
purden of proof to cwvercomg that presumption, {iii) for procedures Lo be
foliowed by the corporation and the Indemnitee in making any determination of
entivlement to indemnification or for appeals therefrom and {iv) for insurance
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or such other Financial Arrangements descriped in Paragraph 7.02 of this
article, all as may be deemed appropriate by the Board of Divectors at the time
sf execution of such agresment OF arrangsmant.

on 7.03 insurance and Financial Rrrangements. The corporaltion may.
b red by Hevada Law, purchase and maintain insurance or make olher
izl a ngenents ("Financial Arrangernents”) on behalf of any In
y liability asserted against hiw and liasbility and expenses incurred by
5 capacity as & director, officer, emploves Or agent, or arising out of
his stakus as such, whether or not the corporation has the aubhority to
indemnify him against such liability and expenses. such other Financial
Arrangements may include (i)} the creation of a trust fund, (ii} the
establishment of a program of self-insurance, (1ii) the securing of the
corporation's obligation of indemnification by granting a security intesrest or
other Lien on any assets of the corporatioh, oF (iv)
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rhe estariishment of & tetter of credit, guaranty or surety.
section 7.04 Definitions. For purposes of this Article:

gxpenses. The word “Expenses” shall e broadly construed and,
wirhout limitatlion, means (i} ail direct and indirect costs incurred,
paid o¥ acorued, {(ii) all attorneys' fees, retainers, court costs,
cranscripts, fees of experts, witness fees, travel expenses, food and
lodging expenses while traveling, guplicating costs, printing and
hinding costs, relephone charges. postage, delivery service, f[reight or
sther transportation fees and expenses, (iii) a1 other disbursements
and out-of-pocket expenses, {iv} amounts paid in settlement, to the
extent permitted by Nevada Law, and (¥} reasonaiple compensation for
time spent by the Tndemnites for which he is otherwise not compensated
by the corporaticn or any third pariy, actually and reascnably incurrsd
in connection with eitcher the appearance at or investigation, defense,
settlement or appeal of a Proceeding or establishing or enforcling &
right to indemnification under any agreement oY arrangement, this
Article, the Nevada Law of otherwise; provided, however, that
npxpenses"” shall not include any judgments or fines or excise taxes of
penalties imposed under rhe Employee Retirement Income Security Act of
1974, as amended ("ERISA"™) or other evcise taxes or penalties.

Liapilities. “Liabil es" means liabilities of any Lype
whatsoever, including, put not limited to, judgments OY fines, BRISA or
other excise taxes and penaitles, and amounts paid in getilement.

Nevada Law. "Nevada Law" mneans Chapter 78 of the Nevada
Revised Shatutes as amended and in effect from rime to time or any
successor or other statutes of Nevada naving similar import and effect.

This Article., "This Article" means varagraphs 7.01 through
7.04 of these By-Laws or any porticn of them.

powar of Stockholders. paragraphs 7.01 tnrough T.04, including
this Paragraph, of these By-Laws may be amended by the stockholders
only py vote of the holders of sinty-siz and rwo-thirds percent {66
273%) of the entire number of shares of each class, voting separately,
of the outstanding capital stock of the corporation {even though the
right of any class +o vote is ctherwise restricted or denited);
provided, however, 1o amendment or repeal of this Article shall
adversely affect any right of any Indemnitee existing at the time such
amendment or repeal becomes effective.

Power of Directors. paragraphs 7.01 through 7.04 and this
paragraph of these By-Laws may be amended or repealed by the Board of
pirectors only by vote of eignty percent {80%} of the total number of
Directors and the holders of sixty-six and two-thirds percent (66 2/3)
of the entire number of shares of each class, voting separately, of the
cutstanding capital stock of the corporation (even thougn the right of
any ¢lass to vote is cotherwise restricted or denied); provided,
nowever, no amendment OF repeal of this Article shall advaersely affect
E
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right of any Indemnites existing at the time such amendment O repeal
necomes effective.

BRRTICLE VIII



BY - LAY

Section 8.01 Amendment. Bmendments and changes of these By-Laws may be
cing P

ade at ary regular or special ing of the Board of Directors by a volte of
mot less than all of the entire Board, or may be made by a vote oI, or & <on
in writing sigred by the holders of a maiority of the issued and outstandin
capital stock.

Section 8.02 Additional By-Laws. Additional by-laws aot inconsistent
nerewith may be adopted by the Board of Directers at any meeting of the Board o
Directors at which a guorum is present by an affirmative vote of a majority of
the directors present Or by the unahimous consent of the Hoard of Directers in
accordance with Secticn 2,11 of these By-laws.

CERTIFICATION
I, the undersigned, being the duly elected secretary of the

Corporation, do hereby certify that the feregoing By-laws were adopted by the
fSoard of Directors on the 27th day of January, 1%97.

Max C. Tanner, Secratary
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General By-Law
BY-LAW NO., 1
A by~law relating generally to the conduct of the affairs of
JAWS TECHNOLOGIES INC.
8F IT ENACTED AND IT IS HEREBY ENACTED as a by-liaw of
JAWS TECHNOLOGIES INC.
thereinafter called the “Corporation") as follows:

DIVISION ONE
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INTERPRETATLION
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Jaw and all other by-laws of the rorporat 1ot uniess the centext
jes or requires:

ta) Act means the Business Corporations Act of Alber

va, as from time o vime
amended and every shtatute rhat may De substituted rherefor and, in the case of
each substitution, any references in +he by-1laws of the Corporation ro the
provisions of the Act shall be read as references to the supstituted provisions
therefor in the new statute oF statuies’
(b} "Appoint™ includes “elect” and vice verssé!
(c) nppticles™ means the Articles of Incorporatien ot the Articles of
rontinuance of the Corporation, as the case may be, &5 fyrom time Lo time

amended, supplemented or restated;
Board” means +he board of directors of the Corporation;

&) “By-laws" means this by-law ang all other oy ~lavs of the Corporation from
me to Lbime in force and effect;

() "Meeting of shareholders” includes an anpuaj or other general mealing of

arenclders and & special meeting of shareholders: "gpecial neeting of

A

£
sn
sharehoidars” includes & meeting of any class or ciasses of shareholders)

{g} "Regulations“ means the regulations under the Act as puplished OF from time
to time amended and every reqgulaticn that may be substituted tnerefor and, in
the case of such substitution, any references in the by-liaws cf the corporation
ro provisions of the Regulations shall be read as references Lo vhe substituted
provisions therafor in the new regulations:

-
L
i

{h) “Signing Qfficer” means, in relation to any instrument, any person
authorized to sign the same¢ on pehalf of the corparation by virtue of Sectlion
3,01 of this by-law OT by @ resolution passed pursuant thereto.

Save as aforssaid, all Lerms which are contained in the by-laws of the
Corporation and which are Gefined in the Act or Regulations shail have the
meanings given to such terms in the Act oY Regulations. Words importing the
singular number incliude the plural and vice versa; rhe masculline shail include
the feminine; ang the word “person” shall include an individual, partnership,
association, body corporate, corporation, company, SYi icate, tyustee, exrecutor
administraktoer, legal representative, and any number o aggregate of parsons.

BORROWING, BANKING AND SECURITIES

> 3

BORROWING pOWER: Without t1imiting the borrowing powers of the Corporation
as set forth in the Act, the board may from time Lo Time O pehalf of the
Corporation, without authorization of the shareholders:

{a} Dorrow mONey upon the credit of the Corporationy

{p} issue, re—issue, sell or pledge bonds, debentures, note or other evidences
of indeptedness Cr guarantee¢ of the Corporation, whether secured O unsecured;

{c} to the exntent permitﬁed by the ACL, give a guarantee on pehalf of the
Corporation Lo secure performance of any present or furure indebtedness.
liapbility OI obligation of any personi and

{d) mortygage, nypothecaté, pledge oF stherwise create @ security interest in all
or any currently owned of subsequently acguired real or personal, moveable oOX
immoveable, property of the Corporation including book deprs, rights, powers,
franchises and undertakings, to secure any such bonds, depentures, note of other
evigences of indebiedness oF guarantee oOF any other present OX future
indebtedness, 1iability or opligation of the Corporation.

Mothing in £his section limits or restricts the porrowing of money by
she Corporation on pilis of enchange or promissory notes made, drawn, accepted
or endorsed by or ©D pehalf of the Corporation.

5 .02 DELEGATION: The board may from time tO time delegate Lo @ committee of the
woard, a director oy an officer af the Corporation or any other person as may be
designated by the board all or any of the powWers conferred on rhe board by the
precedinq section of rhis by-law oOr py the Act to such extent and in such manner
as the poard may determine at the time of such delegation.

(3 BRNKING ARRANGEMENTS: The banking business of the Corporation inciuding,
thout limitation, the borrowing of money and rpe giving of security cherefor,
shall be transacted with such panks, trust companies oOF other bodies corporate
nr organizations &s may from time to time be gesignated by ©F under the
authority of the poard. Such panking business of any part thereof shall ne
ryansacted under such agreements, instructions and delegations of powers &$ the
poard may from time Lo time prescribe.




DIVISION THRBE

EXECUTION OF IHETRUMENT

, transiers, assignments, contracts, obligations, certificates and
ruments may De signed on nenalf of the Corporation by such afficer Or
person Or perschis, whethar or not officers of the Corporation and in

£

such manner as the woard of directors may fyom time Lo time designate by
resolution, in addivion, the board of yne said person Or persons may from €
vo rtime direct the manner ip which and the person o persons by whom any
particular ipnstrument or class of instruments may of shall be signed. BlL
documents 50 signed shall be pinding upcn the Corporation without further
authorization or formality.

<PRGE» i

3.02 CREQUES, DRAFTS AND NOTES: all cheques, drafts or orders for the payment of
nmoney and ail notes and acceptances and pills of exchange shall be signed by
such officer or officers cr perscn or peryons, whether or nob i
Corporaticn, and in such manner as vhe board of directors
designate DY resolution.

DIVISION FOUR
DIRECTORS

i .01 WUMBER: The bhoard of directoers shall consist of the number fixed by the

4 .07 TLECTION AND TERM: The election of directors shall take place at each
annual mesting of shareholders and 311l the direciors then in office, unless
elected for a longer peried of time, shall retire put, if gqualified, shall be
eligiple for re-election. The n sper of directers o pe elected at any such
meeting shall be the number of directors then in affice, or ihe number of
Girectors whose Lerms of office expire at the meeting, as the case may be,
except that if cumulavive voting is not reguired DY thne articles and the
articles otherwise permit, the shareholders may rasolve to glect sSome other
nuwber of directors. there Lthe shareholders adopt an amendment to the articles
+¢ increase the number or minimum numper of directors, vhe snareholders may, at
vhe meeting at which they adopt the amendment, elect rne additional number of
directors authorized by the amendment. If an elaction of directeors is not held
ar the proper time, che incumbent directors shall continue in offige until thelr
SUCCeSSOrs are aiected. If the articles provide for cumulative voting each

irector elacted by shareholders {(but not directors elected or appointed by
employees) ceases Lo nolg office at the annual meeting and every
led bto vote at an election of directors has the right to cast

irectors to be elected equal to rne pumber of votes attached to

the shares held by him muifiplied by the number of girectors he 1S entifled to
voke for, and he may cast all such voLes in favour of one candidate or
distribute Lhem amnony the candidates 1n such manner as e sees £it, 1f he has
yored for moxe than one candidate without specifying the distribution among such
candidates b shall be deemed to have givided his votes equally amond the
candidates for wnom he voted.

4.03 REMOVAL OF DIRECTORS: Subject to the Act, the shareholders may oY ordinary
resolution passed at a meeting specially calied for such purpose remove any
director from office, except a director elected by employees 0¥ creditors
pursuant Lo the articles or & unanimous shareholdex agreement, and the vacancy
created by such removal may Pe filled at the same meeting, falling which it may
pe filled by the board. Provided, however, that if the articles provide for
cumulative voting no director shall be removed pursuant to this section where
the votes cast against the resoiution for nis removal would, if cumulatively
voted at an alection of the full board, be sufficient to elect cne or more
direchbors.

A
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OUALIFICATION: No person shall be qualified for election as & director if
.= is less than Eighteen {18} years of age; if he is of unsound mind and has
peen so found by & Ccourt in Canada or elsewnere; if he is not an ingividual; or
if ne has the status of a bankrupt. A director need nob be a shareholder.

4.05 CONSENT: No glection or appeintmeant of a person as di tor shall be
pffective unless: (al he is present at the neeting when he was elected or
appointed and did not refuse tO act as director; or

th} he consents in writing to act as a director before nhis electieon ©
appointment 0f within ten (10} days thereaftex; or (¢} he acts as a d
pursuant Lo the election ar appointment.

v
3
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4,06 VACATION OF QFFICE: A director ©eases tos hold office when he dies; when he



is removed from office by the shareholders or by credlitors or employess who
elected him, as the case may be; when ne ceases to be qualified for election as
a director: or when his written resignation is sent or delivered to the
Corperation, or, (f @ time is specified in such resignation, at the time S0

spe ied, whichever is later.

.
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4.07 COMMITTEE OF DIRBCTORS: The directors may app
ane or more committees of directors, however designa
may delegate Lo any such committee any of the powers
composition of such ¢or ‘tee shall be in compliance
requirements, 1f any, specified under whe Act.

from among thelr number
4, and subject to the ACE
£ the directeors. The

with
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4,08 REMUNERATION AND EXPEN ES: The directors shall be pald such ¥

for their services as the noard may from time 1o time determine. The d
shall alsoc be entitled to be reimbursed for travelling and other expen
properly incurred by thewm in attending meetings of the board or any com
Lhereof or ln performance of their duties as directors. Nothing herein
shall preclude any director from serving the Corporation in any cther c&
and receiving remuneration therefor.

4.090 CRSUAL VACRNCIES AND ADDETIONAL DIRECTORS: The directors shall have power
from time to time and at any time, to appeint any other person as a director,
either to fill a casual vacancy or as an adgdition to the poard, but so that £
rotal number of directors shall not alt any time exceed the maximum number £
py these presents or by 2 general meeting.
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4.1¢ SUBSTITUTE DIRECTORS: A director being absent either temporarily or
permanently from +ne Province of Alberta may appoint and authorize for a period
not exceeding one (1} year from the date of such appolntment, any person to
attend and vote as fully and effectively as if such director were personally
present at any meeting of the directors of the company, and te accept any such
notice of such meeting. A person 30 appointed shall pe ynown as and referred to
a5 a "supstitute director”. For the purpose of computing & gquorum of the board
for any meeting a substitute director attending thereat shall be deemed Lo be a
director. The appointment of & substitute director shall be executed by the
director making the appointment. Such appointment may pe revoked at any time
upon notice to the company. A1l the foregoing shall, however, pe subiect to the
consent of the other directors of the company ©r a majority thereof.

DIVISION FIVE

MEETING OF DIRECTORS

5 .01 PLACE OF MEETING: Meetings of the board of directors and of committees of
directors (if any) may be heid within or outside Alberta.

5 .07 MOTICE OF MEETING: Wotice of the time and place of each meeting of the
board shall be given in the mannex provided in Section 13.0% te each director
not less than forty-eight (48) hours before the time when the meeting is to be
heid. A notice of & meeting of directors need not specify the purpose of or the
business to pe transacted at the meeting axcept where the Act regquires such
purpose or business vo be specified, including any proposal to:

{a) svbmit to the shareholders any question Or malLier requiring approval of the
shareholders;

y £ill a vacancy among the directors or in the office of the auditor;
} issue securities;

) declare dividends;

} purchase, redeem OF otherwise acguire shares jssued by the Corporation;
) pay a commission for the sale of shares;
}

1

}

I

. T

approve & managemeni Proxy circular;

approve a take-over bid circular or director's circular;
approve any annaual financial statements; or

adopt, amend oOr repeal by-laws.

provided, however, that & direcior may in any manner waive notice of a
mesting and attendance of a director at a meeting of directors shail constitute
a waiver of natice of rhe meeting except where a girector attends a meeting for
the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully catled.

For the first meeting of the board of directors to be held immediately
foliowing an election of directors, or for a meeting of the board of directors
at which a director is to be appointed to fill a vacancy in the beoard, no notice
of such meeting shall be necessary to the newly elected or appolnted director or
directors in order £0 legally constitute the meeting, provided that a quorum of
cne directors is present.
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5 .03 RDJCURNED MEETING: Notice of an adiourned meeting of the board is not



1f a quorum Was prasent at the original meeting and if the time and

the adiocurned meeting is announced at the original meeting. Where a
15 adjourned hecause & quorum is not present, notice of the time and
of the adjcurned meeting shall be glven, and the adjourned meeting may
4 with business even though a guorum is not present.

5,04 REGULAR M “TINGS: The board may appolint a day or days in any month or
months for regular meetings of the poard at a place and hour to e named. B oCopy
of any resolution of the board fixing the place and +ime of such regular
meetings shall De sent Lo gach direcior forthwith after being passed, and
forthwith to sach director subsequently clected orf appointed, put no other
notice shall be required for any such regular meeting except where the Act or
this by-law requires the purpose rhereof or the business to pe rransacted
thereat to be specified.

¢ .05 CHAIRMAN: The chairman of any meebing of the boarxd shall be the first
mentioned of such of the following officers as have peen appointed and whe 1s &
director and is present at the mesting: chalrman of the board, managing director
or president. 1£ ne such ofilcex is present, rhe directors present shail choose
ane of their nuamber O He chalrman.

5.06 QUORUM: The gquorum for the transactlon of pusiness abt any meeting of the
poard shal consist of 2 majority of the directors halding office of such
greater numbar of directors as the poard may determine.

5 . (7 REPRESENTATION AT MEETINGS: The board zshail not transact business at a
meeting, othexr Lhan filling a vacancy in the beard, uniess the residency
reguirements, if any, specified in the AcCt are complied with except where:

ta) a director possessing the necessary residency requirements who is unable LO
be present approves in writing or by relephone or other telecommunication
facilities the wusiness rransacted at the meeting; and

{n) at least h

al £ tne members present would have satisfied the residenc
reguirements nad a

Q
that director been present at the meeting.

5,08 VOTING: guestions arising at any meeting of the hoard of directors shall be
decided by a majorily of votes. in case of an eguality of votes the chairman of
the mesting, in addition to his original vote, shall have & second or casting
vote.

BY TELEPHONE: If all the directons of the Corporation consent, a

r may participate in a meeting of the poard or a committee of the poard
oy means of such telephone ©F other communication facilitlies as permit all
parsons participating in the meeting to hear each chther, and a director
participating in such a meeting by such means is deemed to be present at the
meebing. Any such consent shall be effective whether given before, during or
after the meeting teo which it relates and may pe given witi respect to all
meetings of the moard and of committees of the board.

5,10 RESOLUTION T LIEUG OF MEETING: Notwithstanding any of the foregoing
provisions of this bylaw, & resolution in writing signed by all the directors
entitled to veta on that resolution at & mesting of the directons or a commities
of directors, if any. is as valid as i1f it had been passed at & meeting of the
directors ot the committee of directors, if any.

pIVISIOR SIX
PROTECTICH OF DIRECTORS, OFFICERS ANMD OTHERS

5.01 CONFLICT OF INTEREST: A director or officer shall not be disgualified DY
his office, or be reguired to vacate his office, by reason only that he is a
party to, OF is & director or officer or has a material interest in any persen
who is a party to, 2 material contract ox proposed material contract with the
Corporation or subsidiary thereofl. such a dirsctar or sfficer shall, however,
disclose the nature and exteant of his jnterest in the contract at the time and
irn the mannher provided by the Act. Bny such conktracit Or proposed contract shall
be referred to the poard or shareholders for approval even $f such contract 18
ane that in the ordinary course of the Corporation's business would not require
approval DY the poard o shareholders. Subject to the provisions of the Act, a
girector shall not by reason oniy of his office be accountable to the
corporation or b its shareholders for any profit or gain realized from such &
contract or transaction, and such contract of rransacticn shall not be wvoid or
voidaple by reason only of the director's interest therein, provided that the
required declaration and disclosure of interest Is properly made, the contract
or transaction is approved by rhe directors O sharenolders, and jr is fair and
reasonable to the Corporation at the time it was approved and, if required by
the Act, the director refrains from voting as & director on the contract or
rransaction and absents himself from the director's meeting at which the
contract is authorized or approved by the directors, except attendance for the
purpese of ceing counted in the GUOrUR.



6.07 LIMITATION OF rIABILITY: Every director and officer of the Corpogation in
pxercising his powers and discharging nis guties shall act honestly and in good
itn with a view to the best interests of the Corporation and erercise the

e, ditigence and skill that a reasonable and prudent person would exercise in
comparable circumstances. Subject LG the foregoing, no director or officer for
the time being of the Corporation shall be liable for the acts, recelpts,
naglects or defaults of any other director or officer or employee or for joining
in any receipt or act for conformity, or for acy 1oss, damage, Or exXpense
nappening to the Corporation vnrough the insufficiency or deflciency of title to

(
D
o
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any property acguired by the Corporation or for or oi pehaif of the Caorporation
or for the insufficiency or deficiency of any security in or upon which any of
the monies of or pelonging to the Cogporaticn shail be placed out of invested 0
for any loss, conversion, misapplication or = sappropriation of or any damage
resulting from any dealings with any monies, securities cr pther assets
pelonging to the Carporation or for any other loss, damage or misfortune
whatever which may happen in the execution of the duties of his respactive

ice or trust or in relation therelo; provided that nothing herein shall
vaiieve any director oOr officer from the duty to act in accordance with the Act
ang the regulations rhareunder or from liability for any breach theresof. The
iirectors for the time peing of the Corporation shall not pe under any duty or
responsibility in respect ©f any contract, act or rransaction whether or not
made, done Or entered into the name Or O behalf of the Corporation, except such
sg shall have been submitted to and authorized o approved by the poard of
directors.

6.03 INDEMNITY: Subject to the Act, the Corporation shall indemnify a director
or officer, a former director or officer, or & person wWho acts or acted at The
Corporation's request as a director or officer of a body corporate of which the
Corporation is or was a shareholder or creditor, and his heirs, execubors,
administrators and other legal representatives, from and against,

(a) any liability and all costs, charges and expenses that he sustains or incurs
in respect of any action, suit or proceeding that is proposed X commenced
against him for or in respect of anything done or permitted by him in respect of
tne execution of the dubies of nis affice; and (D) 51) other costs, charges and
expenses that he sustains or incurs in respect of the affairs of the
Corporation, X ept where such 1iability relates to his failure to ackt honestly
ang in good falith with a view to the best interests of the Corporation.

The Corporation snall also indemnify such persons in such ether
cumstances as the Act permits or requires. Hothing in this gection shall
imit the right of any person antitied to indemnity Lo claim indemnity apart
from the provisions of this Section.

5.04 INSURANCE: Subject to the Act, the Corporatlon may purchase and maintain
insurance for the benefit of any person referred to in the preceding section
against any 1iability incurred by him in his capacity as & director or offlicer
nf the Corporation OF of any body corporate where he acts oY acted in that

capacity at the Corporation's reguest.
DIVISICON SEVEN
OFFICERS

01 ELECTION OR APPOINTMENT: The board from time to time shall slect or appoint
president and a secretary, and may alect or appoint one or more
vice-presidents {to which vitle may be added words indicating seniority or
fpnctiony, a general manager, 2 yreasurer and such other officers as the poard
may dgetermine, including one Cor more assistants Lo any of the officers so
elacted or appointed. The beard from time to time may also elect of appoint a
chatrman of the board, who must be 2 directer, but

T,
a

<PAGE> 10

otherwise the officers of the Corporaticon need not pe directors of the
Cerporation. Two or more offices may oe heid by the same peLson.

7,07 CHAYTRMAN OF THE BOARD: The chairman of the hoard shall, when present,
preside at all meetings of the board of directors, commitiees of directors and.,
in the absence of the president, at all meetings of shareholders. In addivion
the board may assign Lo him any of the powers and duties that may DY the
provisions of this by-law be assigned to the managing director or to the
president; and he shall have such other powers and duties as the board may
speciiy.

.07 MBNPGING DIRECTOR: The Managing Birecitor, if any, ghall exercise such
powers andg have such authority as may be delegated to him by the board af
directors in accordance with the provislons of the Act and, in particular, the
poard may delegate to him such of the powers and duties as may be assigned by
vnis by-law to a general manager or manager.

- ‘o P



3.04 PRESIDENT: The president shall be the chief ewpcutive officer of the
Corparartlon and, subject to the authority of the poard and the managing
girector, if any. shall have such other powers and duties as

specify. During the absence or Gisability of the managing director, or if no
managing director has been appeinted, the presidant shall also have the powers
and duties of that office; provided, however, that unless he is a director he
shail not preside as chairman at any meeting of directors or of a committee of
directors.

b
N

7.05 VICE~-PRESIDENT: puring the absencé or disapility of the president, bi
duties shall be performed and his powers erercised by the vice-president oI, iE
nare are more than one, by the vice-president designated from time Lo time

the board or the presidents provided, however, that a vice-president wno is nob
a directer shall not preside as chairman at any meeting of directors oOr cf a2
committee of directors. A vice-president shalil have such other powers and duties
as the beoard or the president may prescribe.

7,06 SECRETRRY: The secretary shall attend and be the secretary of all meetings
of the board, shareholders and committeas of the poard and shall enter or cause
to be entered in records kept for that purpose minutes of all proceedings
thereat; ne shall give or cause to pe given, as and when instructed, ail notices
to shareholders, directors, officers, auditors and member of committess of the
board; he shall be the custedian of the stamp or mechanical device generally
useg for affixing the corporate seal of the Corporatien and of all bOCKS,
papers, records, documents and instruments belonging to the Corporation, ancept
when some other officer of agent has bpeen appeinted fox that purpose; and he
shall have such cther powers and duties as the boaxd of the chief executive
officer may specify.

"REASURER: The treasure? shall keep proper accounting records in compliance
he Act and shall be respensible for the deposit of money, the safekesping
rities and the gisbursements of the funds of the Corporation: ne shall
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whapnever required an account of all his transactions and he shall have such
other powers and guties as the board of the chief executive officer may specify.

7 DS GENERAL MANAGER OR MANAGER: If elected or appointed, the general manager
shall have, subject to the authority of the board, the manager dirvector, if any,
and the president, full power Lo manage and direct the business and affairs of
rhe Corpeoration {except such matters and duties as by law must be hransacted or
performed by the board of directors and/or by the shareholders) and Lo enpioy
and discharge agenis and employees of the Corporatlion or may delegate to him Or
them any lesser authority. A general manager or manager shall conform to all

la 1 orders given to him by the board of directors of the Corporation and
shall at all reasconable times give to the directors or any of them all
information they may reguire regarding the affairs of the Corporation. Any agent
or employee appointed by & general manager ot manager shall be subject te
discharge by the board of directoxs.

7.00 POWERS AND DUTIES oF OTEER QFFICERS: The powers and duties of all other
officers shall be such as the terms of their engagement call for or as the
board, the managing director, or the prasident wmay specify. Any of the powers
ang duties of an officer to whom an assistant has been appointed may be
exercised and performed by such assistant, uniess the board otherwise directs.

7.10 VARIATION OF POWERS AND DUTIES: The board may from rime to time and subiect
vo the provisions of the Act, vary, add to OT 1imit the powers and cutlies of any

.11 VACANCIES: If the office of any officer of the Corporation shall be or
pecome vacant by reason of death, resignation, disgualification or other:
the directors by resolution shall, in the case of the president of the
secretary, and may. in the case of any other © ca, appeint a person tg fill
such vacancy.

7.172 REMUNERATION AND REMOVAL: The remuneration of all officers appointed by the
poard of directors shall be determined from time to time by resolution of the
woard of directors. The fact that any officer or employee 15 @ director or
shareholder of the Corporation shall not disgualify Kim from receiving such
remuneration as may be determined. ALl officers, in the absence nf agraement (O
the contrary, shall pe subject to removal by resslution of the board of
directors at any time, with or without cause.

7.13 AGENTS AND ATTORMEYS: The Corporation, by or under the authority of the
hoard, shall have pover from time to time to appoint agents or attorneys for the
Corporation in Or outside Canada with such powers rincluding the power to
sub-delegate) of management, administration ov otherwise as may be rhought fit.

DIVISION EIGHT

SHAREHOLDERS' MEETINGS
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8.01 SMUAL MEETINGS: The arnnual meeting of sharehoiders shall be held at sueh
time and on such day in each year &s the noard, may from time to time detens
for the purpose of considering the financial statements and reports required by
the Act to be placed before the annual meeting, electing directors, zppointing
an asuditor if required by the Act or the arvicles, and for the transaction of

such other business as may properiy be nrought before the mesting,

;ithstanding the foregoing an annual meeting shall be held not later than
(18} montns after the date of the Corppration's incorporation and
subsequently not later than fifreen (15) months after the last preceding annual
meering, unless otherwise ordered by the Court.

2.07 SPECIAL MERTINGS: The board, the chairman of the board, the managing
director or the president shall have the power to call a speclial meeting of
sharehclders at any time and shall call such a meeting as soon as may bhe done,
whnen requested to do so by a shareholder or shareholders holding at least five
(5%) percent of the shares carrying the right to vote at the meeting sought o
be held. Such special meeting shall be called and held for the purposes stated
in such reguisition.

2.03 PLACE OF MEETINGS: Meetings of shareholders shall be held at any place
wirhin Alberta as the directors may by resolution determine or, if all the
sharehclders entitled to vote at the meeting so agree, outside Alberta.

8,04 RECORD BATE FOR NOTICE: The board may fiw in advance a date, preceding the
date of any meeting of shareholders by not more than £ifty (50) days and not
less than twenty-one [21)} days, as & record date for the determination of
shareholders entitled to notice of the meeting. If no record date is fired, the
record date for the determination of the shareholders entitled to recelve notice
of the meeting shall be the close of business on the date immediately preceding
the day on which the notice is given or, if no notlce is given, the day on which
+he meeting is held.

9.05 NOTICE: A printed, written or typewriiten notice stating the day, hour and
place of each meeting of shareholders shall be given in the manner provided in
Section 13.01 not less than twenty-one (21} nor more than £ifty (50) days before
the date of the meeting to each director, to the auditer, and to each
shareholder who at the close of pusipess on the record date for notice is
entered in the securities reglster as the holder of one or more shares carrying
the right to vote at the meeting. Notice of a mesting of shareholders called for
any purpose otner than consideration cf the financial statements and auditor's
report, election of directors and reappointment of the incumbent auditor shall
state the nature of such business in sufficient detail teo permit the
shareholders to form a reasoned judgement therson and shall state the text of
any special resolution to be submitted to the meeting.

4.06 RIGHT TO VOTE: At any meeting of shareholders, avery person shail be
antitled o vore who, on the record date, or if no record date is set, at the
close of business on the date preceding the date notice is sent, or if no notice
is sent, on the date of the meeting, is entered in the securities register as
the holder of one or more shares carrying the right to vote at such meeting
except:
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{a} that where such person transfers his shares after the record date i3 set, or
if no record date is set, after the close of pusiness on the date preceding the
date notice of the meeting is sent to shareholders; and

{n) the transferee, at least len (10} days prior to the meeting, produces
properly endorsed share certificates to the secretary or transfer agent of the
Corporation or otherwise establishes his ownership of the share in which case
the transferee may vote those shares. If notice is not sent, the transferee may
estaplish his ownership to the shares in the manner aforesaid at any time prior
to the holding of the meeting.

8.07 WAIVER OF NOTICE: A shareholder and any other person entitled Lo attend a
meeting of shareholders may in any manner waive notice of a mesting of
sharenolders and attendance of any such person at a meeting of shareholders
anall constitute a waliver of notice of the meeting except where such person
attends a mecting for the express purposc of objecting to the transaction of any
pusiness on the grounds that the meeting is not lawfully called.

g.08 CHAIRMAM, SECRETARY AND SCRUTINEERS: The president cr, in his absence, the
chairman of the poard, if such an ofFicer has heen elected or appointed and is
present, otherwise a vice-president who is & sharenoclder of the Corporaltion
shall be chairman of any meeting of shareholders. If no such officer is present
within fifteen (15) minutes from the rime fixed for holding the meeting, the
persons present and entitled to vote shall choose one of their number to be
chairman. If the secretary of the Corporation is absent, the chairman shall
appoint some person, whe need not be a shareholder, to act as secretary of the
meeting. If desired, one or more scrutineers, who need not be shareholders, may




ne appointed by a resolution or by the chalrman witn the censent of the

9.09 PRRSONS ENTITLED TO BE PRESENT: The only persons entirled to e present at
a meeting of shareholders shall be those entitled to vote thereat, the directors
and auditors of the corporation and sthers who, although not entiftled to vote,
are entitled or required under the provision cof the Act or the articles or
by-laws to be present at the meeting. Any other person may he admitted only on
rne invitation of the chairman of the meeting or with the consent of the
meeting.

.10 QUORUM: A guorum for the transaction of business at any meeting of
shareholders shall be: {a) where the Corporation has only one (1) sharehclder
or one (1) shareholder holds a majority of the shares entitled to vote at the
meeting, that shareholder, in person or represented Dy Proxyi

‘

(b} in all other cases two {71 shareholders personally present and ownping or
representing by proxy twenty-five (25%) percent of the shares entitled to wote
at the meeting;

if a guorum is present at the opening of any meeting of shareholders,
ve shareholders present or represented may proceed with the pusiness of the
neeting
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motwithstanding that a gquorum is not present throughout the meeting. If a quorum
is not present at the gpening of the meating of shareholders, the sharcholders
present or represented may adjourn the meeting to & fived and place but may
not rransact any other business.

[l

§.11 PARTICIPATION IN MEETING BY TELEPHONE: A shareholder or any other person
entitled to attend a meeting of shareholders may participate in the meating by
means of telephone or other telecommunication facilities that permit all persons
participating in the meeting to hear each other if all the shareholders entitled
to vote at tne meeting consent and & person participating in such a mesting by
those means is deemed to be present at the meeting.

.12 PROXYHOLDERS AND REPRESENTATIVES: Votes at meetings of the shareholders may
e given either personally or by Proxy: or, in the case of a shareholidexr who is
a body corporate or association, by an individual authorized by 2 resolution of
the poard of directors Or governing body of the body corporate or association to
represent it at the meeting of shareholders of the Corporation, upon producing a
certified copy of such resolution or otherwise establishing his authority te
vore to the satisfaction of the chalrman.

o w

A proxy shall be executed by the shareholder or his attoraey authorized
in writing and is valld only at the meeting in respect to which it is given ox
any adiournment of that meeting. A person appointed by proxy need not be a
shareholder.

subject to Lhe regulations, a Proxy may be in the following form:

The undersigned shareholder of ~nhereby
appoints of , or failing
nim ~as tne nominee of the undersigned to

attend and act for the undersigned and on behalf of the undersigned at the
e . ___ meeting of the shareholders of the sald
Corporation to be held on the day of , 19

-, and at any adjournment or adijournments thereol.

DATED this __day of , 1@ -

SUS—— OO et =

STGNATURE OF SHAREHOLBER

§.13 TIME FOR DEPCGSIT OF PROXIES: The board may specify in a notice calling @
meeting of shareholders a time, preceding the time of such mesting by not more
than forty-eight (48} hours exclusive of Saturdays and holidays, before which
time proxies to be used atb such meeting must be deposited. A proXy shall be
acted upon only if, prior to the time sO specified, it shall nave been deposited
with the Corporation or an agent thereof
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specified in such notice or if, no such time having been specified in such

notice, it has been received by the secretary of the Corporaticn or by the
chairman of the meeting or any adijcurnment thereof prior te the time of votlng.

§.141 JOINT SHAREHOLDERS: Tf two or more persons hold a share jointly, any one of
tThem present in person or duly represented at a meeting of shareholders may, in
rhe absence af the other or others, vote that share; but if two or more of those



persons are present in perscn or represented and vote, they shall vote as one
the share jointly held by them.

§.15 VOTES TO GOVERN: AL any meeting of shareholders every question shall,

iniess otherwise required by the articles or by-laws or by law, be determined Dy
a majeority of the votes cast on the guestion. In case of an equality of votes
either upon a show of hands or upon a paliot, the chairman of the mesiing shall
be entitled to a second or casting vote.

-

shareholders shall be decided by a show of hands, unless a ballot thereon is
reguired or demanded nereinafter provided. Upon a show of hands every person who
is present and entitled tc vote shall have one (1} vote. Whenever a vote by show
of hands shall have been taken upon a guestion, unless & ballot thereon ils so
required or demanded, a declaration by the chairman of the meeting that the vote
upon the guestion has been carried or carried by a particular majority or not
carried and an entry to that effect in the minutes of the meetring shall be prima
facie evidence of the fact without proof of the number of 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
shareholders upon the sald guestion.

.16 SHOW OF HANDS: Subject to the Act, any question at a meeting of

.17 BALLOTS: On any question proposed for consideration at & meeting
shareholders, a sharehcolder, proxyholder or cther perscn entitled to vote may
demand and the chairman may reguire that a ballot be taken elther before or upon
the declaration of the result of any vote by show of hands. If a ballot is
demanded on the election of a chairman or on the guestion of adjournment it
shall be taken forthwith without an adjournment. A ballot demanded or regquired
on any other gquestion shall be raken in such a manner as the chalrman shall
direct. K demand or requirement for a ballot may pe withdrawn at any time prior
vo the taking of the ballot. If a ballot is teken ecach person present shall be
ntitled, in respect to the shares that he is entitled to vote at the meeting
upon the guestion, to the rumber of votes as provided for by the articles or,
the absence of such provision in the articles, to one vote for sach share he 1
entitled to vote. The result of the ballot so taken shall be the decisicn of €
shareholders upon the question.
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2.18 ADJOURMMENT: The chairman at a meeting of shareholders may, with the
consent of the meeting and subject to such conditions as the meeting may decide,
adjourn the meeting from time to time and from place to place. If a meeting of
shareholders at which a guorum is present is adjourned for less than thirty {30}
days, it shall neot be necessary to give notice of the adjourned meeting, other
than by announcement at the time of the adjournment. Subject to the Act, if a
meeting of shareholders is adjourned by one or more adjournments for an
aggregate of thirty (30) days or more, notice of the adjourned meeting shall be
given in the same manner as rotice for the original meeting. Notice of the time
and place of an adjourned meeting shall be given when a guorum was not present
at the original meeting. Such adjourned meeling may proceed with business even
though a quorum is not present.

9.19 RESOLUTION IN LIEYU OF A MEETING: Notwithstanding any of the foregoing
provisions of this by-law a resolution in writing signed by all the shareholders
entitled to vote on that resclutlion at a meeting of shareholders is as valid as
if it had been passed at a meeting of the shareholders.

8,70 ONLY ONE SHAREHOLDER: Where the Corporation has only ohe shareholder or
only one holder of any class or series of shares, the shareholder present in
person or duly represented consitutes a meeting of the Company or of that class
of shareholders, as the case may be.

DIVISION NINE
SHARES

G.01 ALLOTMENT AND ISSUANCE: The shares of the Corporation shall be under the
controi of the board and, subject to the Act and the articles, the board may
from time to time allot or grant options to purchase the whole or part of the
sutnorized and unissued shares of the Cerporation at such times and to such
persons and for such consideration as the board shall determine, provided that
no share shall be issued until it is fully paid as provided by the Act.

a_07 COMMISSIONS: The board may from time to time cause the Corpeoration Lo pay &
reasonable commission to any person in consideration of his purchasing or
agreeing to purchase shares of the Corporation, whether from the Corporation or
from any other person, of procuring or agreeing to procure purchasers for any
such shares.

5,03 NON-RECOGNITION OF TRUSTS: Subject to the Act, the Cerporation may treat
rhe registered holder of any share as the person exclusively entitled Lo vote,
to receive notices, to receive any dividend or other payments in respect of the
share, and otherwise to exercise all the rights and powers of an owner of the
share.

9.04 CERTIFICATES: Share certificates and the form of stock transfer power On




the reverse side thereof shall {subject tC gection &5 of the act) be in such
form as the noard of directors may by resclution approve and such certiflcates
shall e signed manually by the chairman of the woard, or the president, oF the
vice-president, of the secretary, OF by on nehalf of & registrar, +ransfer
agent oY wranch transfer agent of The
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The corporate sesl, if any, need not be impressed upon a
ed Dy the Corporaticon.

corporation, it any
share certificate issu

§.05 REPLACEMENT OF SHARE CERTIFICATES: The weard or any other officer or agent

ignated by the board may in its or bis discretion Girect rhe issue of a new

@ or other such certificate in iieu of and upon cancellation of &

+ificate that has been mutilated or in substitution for a certificate claimed

ave been lost, destroyed OF wrongfully taken on payment of such reasonable
and on such terms &s to indemnity, reimbursement of expensas and evidaence of
£ ritie as the poard may from time to time prescribe, whether generally ofr

ny particular case.

9.06 JOINT HOLDERS: If two or moxe persons are registered as joint holders of
any share; the Corporation shall not De pound Lo issue more rhan one certificate
in respect rhereof, and delivery of such certificate TC one of such persons
shall be sufficient vo all of them. Any one of such persons may give effectual
receipts for the certificate issued in respect vhereof or for any gividend,
ponus, return of capital or other money payable or warrant issuable in respect
of such shar

DIVISION TEN
TRANSFER OF SECURITIES

10.01 REGISTRATION OF TRANSFER: subject to the Act, no vransfer of a share shall
pe registered in & securities register except upon presentation of the
certificate representing sucn share with an endorsement which compiies with the
ner made thereon or gelivered therewith duly executed by an appropriate person
as provided by the Acht, rogether with such reasonable assurance that the
endorsement is genuine and effective as the board may from time to time
prascribe, upon payment of all applicable raxes and any reasonable fees
prescribed by the poard and upon compliance with such regstriciions on transfexy
as are autnorized by the articles and upon satisfaction of any 1ien referred Lo
in Section 10.05.

16.07 TRANSFBER AGENTS AND REGISTRARS: The board may from time o time by
rasolution appeint of remove One ar mere yransfer agents registered under the
Trust Companies Aet to maintain a central securities register or reglisters and
one Or MOre pranch transfer agents to maintain branch securities register <34
ragisters. A transfer agent oOF branch transier agent 80 appointed may be
designated as such or wmay be designated as a registrar, according to his
runctions of roth registrar and transfer or nranch transfer agent. The hoard may
provide for the registration of transiers of securities py and in vhe cffices of
such transfer agent, Of branch transfer agents O registrars. tn the event of
any such appointment in respect of any of the shares of the Corporation, all
share certl ates issued by the Corporation in respect to those shares shall be
countersigned py or on benalf of one of the said vransfer agents, pranch
rransfer agents oF reglstrars, if any, as the case may be-
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10.02 SECURITIES REGISTERS: A central securities register of the corporation
shall be kepl at the designated records office of the Corporaticn, if any,
chherwise the registered office of the corperation, of at an office OY offices
of a company Or companies registered under the Trust companies Act as may Lfrom
time to time be designated by resalution of the woard of directors to act as the
Corporation's transfer agent o agents. aranch securities reqgister or registers
may be kept either in or outside Rlberta at such office oY cffices of the
corporation as +he directors may getermine, or at the office or offices of such
prher person Or persgns or companies as may from time to time pe designated by
resclution of the directors to act as the Corporation's pranch transfer agent of
agents. A pranch securities register shall contain particulars of securities
issued Or cransferred at that branch. particulars of each issue oOF rransfer of 2
security registered in a branch securities register snall also be xept in the
corresponding central securities register.

10.04 DECEASED SHARBHOLDERS: In the event of the death of a holder, oOr of one of
the jeoint holders, of any snare, the Corporation ghall not be reguired to make
any entry in the securities register in respect thereof or to make any dividend
or other payments in respect thereof except upon producticn of all such
documents as may he required by law and upon compliance with the reasonable
reguirenents of the Corporation and its transfer agents.

10,0% LIEM FOR INDERTEDMESS: If the articles provide that the Corporation shall
have a llen on shares registered in the name of & shareholder indebted Lo the



corporation for any unpaid amount owing on & share issued by the Corporation on
+he date ihe Corporation was continued under the Act, such lien may be enforced,
subject to the articles and to any unanimous shareholder agreement, bY the sale
of the shares therchy affected or by any other action, suit, remedy or
proceeding authorized or permitted by law OF by equity and, pending such
enforcement, the Corporation may refuse to register a tyansfer of the whole or
any part of such shares.

DIVISION ELEVEN
DIVIDENDS AND RIGHTS

11.01 DIVIDENDS: Subject to the Act, the Board may from time to time declare a
aividend, In such amounts, and af such times, as the Board may In thelr
discretion determine proper: and In accordance with the Business Corporatiens
Act of Alberta, In favour of any class of shares, to the exclusicn of any other
class of shares, and dividends so declared to any ciass of shares shall, by
trseif, not entitle any other class of shares to any such dividend unless the
Board shall expressly declare such dividend In favour of such other share
ciasses, or any of them.

11.02 DIVIDEND CHEQUES: A dividend payaple in money shall be paid by cheque to
the order of each vregistered holder of shares of the class or series in respect
of which it
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has been declared, and mailed by prepaid ordinary mail to such registered holder
at his address recorded in the Corporation’s seeurities register or registers
nless swch holder otherwise directs. In the case of joint holders the chedgue
shall, unless such joint holders otherwise direct, be made payable to the order
of aill such joint holiders and mailed to one of them at his recorded address. The
mailing of such cheque as aforesaid, unless the same is not paid on dusg
presentation, shall satisfy and discharge the liability for the gividend to the
extent of the sum represented thereby plus the amount of any tax which the
Corporation 1is required to and does withhold.

11.03 NON-RECEIPT OF CHEQUES: in the event of non-raceipt of any dividend chegue
by the person Lo whom it is sent as aforesald, the Corporation shall issue to
such person a replacement cheque for a like ameunt on such terms as o
indemnity, re ursement of expenses and svidence of non-receipt and of title as
the poard may from time to time prescribe, whether generally or in any
particular case.

131.04 UNCLAIMED DIVIDEMDS: Any dividend unclaimed after a period of six (6}
years from Lhe date of which the same has oeen declared to be payable shall be
sorfeited and shall revert to the Corporatich.

DIVISION TWELVE
TNFORMATION AVAILABLE TO SHAREHOLDERS

02 Except as provided by the Act, no sharcholder shall be entitled to obtain
armaticn respecting any details or conduct of the corporaticn's business

ch would net, in the opinion of the board, be in the interests of the
poration to communicate to the public.

12,07 The board may from time to time, subject to rights conferred by the Act,
ipe whether and to what extent and at what time and place and under what
conditicns or regulations the documents, books and registers and accounting
records of the Corporation or any of them shail be open to the inspection of
shareholders and no shareholder shall have any right to inspect any document or
bosk or register or account record of the Corporation except as conferred by
statute or authorized by the noard or by a resolution of the shareholders.

DIVISION THIRTEEN
NOTICES

13.01 METHOD OF GIVING WOTICES: Any notice or other document required by the
e, the Regulations, the articles or the by-laws to be sent to any shargholder
or director or to the auditor shall be delivered personally or sent by prepaid
mail or by telegram or cable or telex to any such shareholder at his latest
address as shown in the records of the Corporation or its transfer agent and to
any such director at nis latest address as shown on the records of the
Corporation or in the last notice filed under Section 101 or 108 of the Act, and
o the auditor at his business address. A notice shall pe deemed to be given
when it is delivered personally Lo any such pegson or to his address as
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foresald; a notice mailed shall be deemed to have been given when deposited in
p

E
s post office or public letter pox; and a notice sent by any means of



itred or recorded communication shall be deemed to have been given when

:

spatched or delivered to the appropriate communication company ©r agency or
its representative for dispat +. The secretary may change or cause 1o pe changed
+he recorded address of any shareholder, director, officex, auditor or member of
a c ittee of the board in accerdance with any inf rmation pelieved by him to

2liapble. The signature to any notlce to be given by the Corporation may be

lithegraphed, written, printed or otherwise mechanically reproduced.

13,00 NOTICE OF JOINT SHAREHOLDERS: If two or more persons are registered as
joint holders of any share, any notice may be addressed to all of such joint
holdars but notice addressed to one of such persons shall pe sufficient notice
to all of them.

153,03 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW: Every person who, by
cperation of law, transfer, Geath of 2 shareholder or any other means
whatsoever, shall become entitled to any share, shall be bound by every notice
in respect of such share which shall have been duly given to the shareholder
from whom he derives his title to such share prior Lo his name and address peing
entered on the securities register {whether such notice was given before Or
after the happening of the eveni upon which he became so entitled) and prioer to
his furnishing to the Corporation the proof of authority or evidence of his
entitiement prescribed by the Act.

13.04 NOM-RECEIPT OF NOTICES: If a notice or document is sent to a shareholder
ny prepaid mail in accordance with Section 13.91 and the notice oy document is
returned on three {3) consecutive occasions, it shall not be necessary to send
any further notice or document to the shareholder until he informs the
Corporation in writing of his new address; provided, always, that the return of
a notice of a shareholder's meeting mailed to a shareholder in accordance with
Section 13.01 of this by-law shall be deemed to be received by the shareholder
on the date depesited in the mail notwithstandging the return of the notice.

05 OMISSIONS AND ERRORS: The accidental omission to give any notlice to any

areholder, director, officer, auditor or member of a committee of the board or
vne non-receipt of any neotice by any such person or any error in any notice not
affecting the substance thereof shall not invalidate any action taken at any
meeting held pursuant to such rotice or otherwise founded thereon.

13.06 SIGNATURE ON NOTICES: Unless otherwise specifically provided, the
signature of any director or officer of the Corporation to any notice or
document to be given by the Corporation may be written, stamped, typewritten or
printed or partly written, stamped, typewritten or printed.
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13.07 WAIVER OF NOTICE: Any shareholder, proxyholder, other person entitled to
attend a meeting of shareholders, director, cfficer, auditcor, or member of a
committee of the board may at any time waive any notice, or wailve Or abridge the
time for any notice, reguired to be given to him under the Act, tha Regulations
rhereunder, the articles, the by-laws oF otherwise and such walver or
abridgement, whether given before, during or after the meeting or other event of
which notice is reguired to be given, shall cure any default in the giving or in
the time of such notice, as the case may be. Bny such waiver or abridgement
zhall be in writing except a walver of notice of a mesting of shareholders or of
the board, & committee of the beard, which may be glven in any manner.

DIVISION FOURTEEN
MISCELLANECUS

14.01 SHAREHOLDERS' RPPROVAL TO AMEND BY-LAW H1: When these by-laws have been
approved by the shareholders, the board shall not, without prior approval of the
sharehclders entitled to vote at an annual meeting of the Corporation, given by
ordinary resolution at any general meeting, amend or repeal any provision of
this by-law.

14.02 INTERPRETATION: iIn case of any conflick between this by-law and a
unanimous shareholders agreement, whether such unanimous sharsholders agreement
[ 1s at the coming into force of these by-laws or not, such unanimous
sharsholders agreement shall prevall.

4.03 EFFECTIVE DATE: This by-law shall come in the force on the date the
Corporation is incorporated under Lhe Act, or the date on which this by-law is

day of ;19 .
corporate seal of the Corporation.)

President/Directoer Secretary/Director

Corperate
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BY - LAY NUMBER 2 OF
JRIS TECHHOLOGIES IRC.
(rereinafter referred Lo a8 the “Corporation")

A ny-law respecting rhe borrowing of money, the issuing of securities and the

securing of 1jabilities by the Corporation.
gr, 1T ENACTED as & py-iaw of vhe Corporation as follows:

1. fhe Board of pDirectors may from vime to Lime oD pehalf of the Corporation.
without authorization of rne sharsholders:

{al borrow money upen tne credit of the Corporation in such amount and upon
such terms as they think properi

() issue, re-issue, sell or pledge bonds, debentureés, notes or other
evidences Of jndebredness CF quarantee of the corporation, ¥
secured Or unsecured;

(ch o the extent permitted by the Business Corporations Act, give &
guarantee oD pehalf of the corporation o secure performance of any
present or future indebtednass, liability ©oT obligation of any person

and

(d) mortgage, hypothecate, pledge oF otherwise create @ sgeurit interest in
all or any currently owned o subsequently acquired real oY personal,
movable OF immovable property of the Corporation including book debts,

rights, powers. franchises and undertakings, to secure any such Donds,
depentures, notes or other evidences of indebtedness Or guarantee OF any
other present Or future indebtedness, liapility or obligation cf the
Corporation.

Wothing in this section limits OT restricts the porrowing cof money by the
Corporation on bills of exchange or promissory notes made, drawn, accepted OF
endorsed by or on pehalf of the Corporation.

2, The Board may, by resolution, from time Lo Cime delegate £0 3 committes of
+he Board, one oF more of the Directors and/or one or more of the Gfficers of
the Corporation ar any other person Or persons as may pe designated by the Board
all or any of the powers conferred on the Board by paraqraph 1 herecf tO such
extent and in such manner &s the Board may determine at rhe time of such
delegation.

1. The powers hereby conferred are in supplement of and not in substitutien of
any powWars possessed by the pirectors o officers of the corperation
jndopendently of this By-Law No. 2.

MADE by the pBoard of Directors as at the 4~20~day of Gcrober R.D.s 1997,
<PAGE> 23

Corporate
seal

e

It oy
Tobert Kubbernus- president

e T
Wesley C. Fairbalrn- secretary



ARTICLES OF THCORPORATION

Hwow ALL MEN BY THESE PRESENTS:

the sndersigned, have this day soluntarily associated purselves

That we,
i iey and pursuant to the laws

together for the purpose of forming 2 Corporatlon unc

of the State of Nevada, and we do hereby certify that:

ARTICLE I - NAME: The exact name of this Corporation is:
E-biz solutions, inc.

ARTICLE X1 - RESIDENT AGENT:

The Resident mgent of the corporation ig Max C. Tanner, #sq., The Law

offices of Max £, Tanner, 2050 East Flamingo road, Suite G, Las Vegas, Hevada
#9121 .
ERTICLE - DURATION: The Corporation shall have perpetual existence.

RRTICLE IV - pURPOSES: The pUrpose, ohject and nature oF rhe business for which

tiis Corporation is organized are:

{a) To engaqge in any lawful activity’

(by To carry oOn such pusiness &5 may he necassary: conveniant, oT desirable
to accomplish the above PULPOSES, and to do all other things incidental
rhereto which are not forbidden by law or by these Articles of

tncorporation.

ARTICLE ¥ - POWERS: The powers of the corporation shall be those pOWErs granted
by 78.060 and 78.070 of the wevada Revised gratutes under wnich this corporation
15 formed. IR addition, the Corporation shall have the following specific
pOWETS!:

ta) To slect oF appoint officers and agents of the Corporation and to fix
thelr compensation;
{p) To act as an agent for any individual, association partnership,
corporation Or sther legal entitys

hoid, exercise rights arising out of the ownersnip
or otherwise dispose of, shares or other
partnerships,

(c} To receive, acquire,
ar possession thereof, sell.
interests in, OT obligations of, individuals, associations,

corporations, oF government s’

<PRGE> 2

nold, pledge transfer, OF otherwise dispose of

{d} To receive, acquire,
v bpe purchased, digectly

shares of the corporation:, put such shares may onl
or indirectly. ont of earnead surplus;

or the public welfare or for charitable,

(e} To make gifts or coptributions £
and in time of war, to make donations in

scientific er educational PUrposSEs,
aid of war activities.

ARTICLE V1 - cRPITAL STOCK:

gection 1. ruthorized Shares. The total number of shares which this
Corporation i5 authorized Lo issue 18 25,000,000 shares of Capital stock at
5,001 par value per share as set forth in subsectlions {a) and (b of this

gection 1 of article VI,

{a) The toral number of shares of Common Stock which this
Corporation is authorized to igsue 18 20,000,000 shares at 5,001

par value per share.

{p) The total number of shares of praferred stock which this
Corporation is authorized to igssue i8 ,000, 000 shares at $.00%
par value per share, which preferred Stack may contalin special
preferences as determined by the poard of Directors of the
Corporation, inciuding, but not limited Lo, the bearing of
jpterest and convertibilkity into shares of Common $tock of the

Corporation.

q

section 2. voting Rights of Shareholders. fach holder of the Common



stock shall be entitled to one vate for each share of stock standing in
his name on the pooks of the Corporation.

section 3. consideration for shares. The CTOmmon stock shall be issued
for such consideration, @3 shall be fixed from rime to time by the Board
of Directors. In the absence of fraud, the judgment of the Directoxs &s
to the value of any property for shares shall be conclusive. When shares
are issued upon payment of +he consideration fived by the Board of
Directors, such shares shall be raken to be fully paid stogk and shall
be non-assessable. The Articles shall not be amended in vhis particular.

Section 4. Pre- wntive Rights. Except as may otnerwise be provided kY
the Board of Directors. no holder of any spares of the stack of the
Carporation, shall hawve any preerplive sight Lo purchase, subscribe for,
or otherwise acquire any shares of stock of the Corporation of any class
now or hersafter authorized, or any securibies exchangeable for or
convertible into such shares, ot any warrants or other ingtruments
evidencing rights or cptions Lo subscribe for, purchase, oOr otherwise
acquire svch shares.

Section 5. Stock Rrignts and Options. The Corporation shail nave the
power to create and lssue rights, Warrants, or options entitling the
holders therecof to purchase from the corperation any shares of 1ts
capital stock of any class or classes, upon such terms and conditions
and at such times and prices as the Board of Blrectors y provide,
which terms and conditions shall be incorporated in an instrument or
instruments avidencing
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such rights. In the absence of fraud, the judgment of the Direciors as
to the adequacy of consideration for the issuance of such rights oF
options and the sufficiency rherect shall be conclusive.

ARTICLE VIT ~ ASSESSMENT OF STOCK: The capital stock of this Corporatlicn, afrer
the amount of the subscription price has been fully paid in, shalil not be
asgessable for any purpose, and no stock issued as fully paid vp shall ever be
assessable or assessed. The holders of such steck shall not be ingividually
responsible for the debls, contracts, ©F Jiabilities of the Corporation and
shall not be liable for assessments to restore jmpalrments in the capital of the
cerporation.

ARTICLE VIEI - DIRECTORS: For the managemant of the business, and for the
conduet of the affairs of the Corporation; and for the future definition,
limitation, and regulation of the powers of rhe Corporation and its directors
and shareholders, it is further provided:

saction 1. Size of Board. The members of the governing ppard of the
Corporation shall be styled directors. The number of directors of the
Corporation, their qualifications, terms of office, manner of election,
time and place of meeting, and powers and duties shall be such as are
prescribed by statute and in the by-laws of the Corporation. The name
ang post office addrass of the directors constituting the First board of
directors, which shall be One (1} in number are:

NAME BDDRESS

Max C, Tanner 7950 East Flamingo Road
Suite G
Las Vegas, NY 80121

section 2. Powers of Board. In furtherance and not in limitation of the
POWETS conferred by the taws of the Stabte of Nevada, the Board of
Directors is enpressty authorized and empowered:

(&) To make, alter, amend, and repeal the By-Laws subject to the
power of the shareholders L0 alter or repeal the By-Laws made by
the Board of Directors.

{p) Subject te the appiicable provisions of the By Laws then in

ffect, Lo determine, Irom time to bime, whether and to what
extent, and at what times and places, and under what conditions
and regulaticns, the accounts and DOOKS of the Corporation, oI
any of them, shall be open Lo shareholder inspection. Mo
sharcholder spall have any right to inspect any of the accounts,
nooks or documents of the Corporatiomn, axcept as permitied by
1aw, unless and until

authorized to do so by resolution of the Board of Directors o
of the Shareholders of the Corporation;
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ARTICLE

fch To issue stock of the Corporation for money, propeity, services
rendered, labor performed, cash advanced, acquisitions for other
corperations or for any other assets of value in accordance with
the action of the board of directors without vote or consent of
the shareholders and the judgment of the board of directors as
to vaiue received and in return therefore shall be conclusive
2nd said stock, when issued, shall be fully-paid and
non-assessable.

I
£

(3} To authorize and ilssue, % ocut sharehoider consent, obligations
of the Corporation, secured and unsecured, under such terms and
conditions as the Board, in ilts sole discretion, may determine,
and to pledge or mortgage, as security therefore, any real or

personal property of the Corperation, including after-acquired
property:;

rmine whether any and, if so, what part, of the earned
the Corporation shall be paid in dividends to the
ars, and to direct and determine other use and

ion of any such earned surplus;

. from time to time, the amount of the profits of the
Corporation to be reserved as working capital or for any other
lawful purpcse;

£+ To estabiish bonus, profit-sharing, stock option, or other types
of incentive compensation plans for the employeses, including
sfficers and directors, of the Corporation, and to fix the
amount of profits to be shared or distributed, and to determine
persons te participate in any such plans and the amount of
ir respective participation.

thi To designate, by resolution or resolutions passed by a majority
of the whole Board, one or more committees, each consisting of
two or wmore directors, which, to the extent permitted by law ang
authorized by the resolution or the By-lLaws, shall have and may
exercise the powers of the Boaxd;

{1y To provide for the reascnable compensation of 1ts own members by
By-Llaw, and to £ix the terms and conditions upon which such
compensation will be paid;

{3} In addition to the powers and authority herein befcre, or by
statute, expressly conferred upon it, the Board of Directers may
ercise all such powers and do all such acts and things as may
pe exercised or done by the corporation, subiect, nevertheless,
te the provisions of the laws of the State of Nevada, of these
Articles of Incorporation, and of the By-Laws of the
Corporation.

Section 3. Interested Directors. Mo contract or transaction beltween this
Corpeoration

5

and any of its directors, or baetween this Corperation and any other
corporation, £irm, assaciation, or other legal entity shall be
invalldated oy reason of the fact that the director of the Corporation
has a direct or inmdirect interest, pecuniary O otherwise, in such
corporation, firm, association, or legal entity, or because the
interested director was present at the meeting of the Board of Directors
which acted upon or in reference to such contract or transaction, or
necause he participated in such action, provided that: (1) the interest
of each such director shall have been disclosed to or known by the Board
and & disinterested majority of the Board shail have nonetheless
ratified and approved such contract or transaction .{such interested
director or directors may be counted in gdetermining whether a quorum is
present for the mesting at which such ratification or approval is
given); or {2} the conditicns of W.R.8., 78.140 are met.

I¥ - LIMITATION OF LIABILITY OF QFFICERS QR DIRECTORS: The personal

tiability of a director or officer of the corporation to the corporation or the
Shareholders for damages for breach of fiduciary duty as a director or officer
shall be limited to acts or omissions which involve intentlicnal misconduct,
fraud or a knowing vielation of law.

ARTICLE ¥ - INDEMNIFICATION: Each director and each officer of the corporation
may be indemnified by the corporation as follows:

{a} The corporation may indemnify any person who was or is a party,
or is threatened to be made a party, to any threatened, pending
or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative {sther than an acticn
by or in the right of the corporation}, by reason of the fact
that he is or was a director, cfficer, employee or agent of the
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{¢)

o,

te)

corporation, OF is or was serving at the request of the
corporation as a director, ficer, emplioyee O agent of another
corporation, partnership, joint venture, rrust or other
enterprise, against expenses {including avrtorneys' feesi,
judgments, fines and amounts paid in settlement, actually and
reasonably incurrad by him in connection with the action, S
or proceeding, i he acted in good £aith and in a manner which
he reasonably melieved to be in or not opposed to the pest
intereskts of the corporation and with respect o any criminal
action or proceeding, had no reasonable cause Lo believe his
conduct was unlawful. The terminaticn of any action, sulite or
proceading, by judgment, order, settlement, conviction or upon &
plea of nole contendere OX ity equivalent, does not of itself
create a presumption that the person did not act in good faith
and in a manner which he reasonably believed to be in or not
opposed te the best interests of the corporation, and that, with
respact to any criminal action oF proceeding, he hed reascnable
cause Lo bpelieve rhat his cenduct was unlawiul.

The corporation may indemnify any person who was or is 2 party
or is threatened to be wade a party, to any threatened, pencing
or completed action ©or sult by or in the right of the
corporation, to procure a judgment in its favor by reason of the
fact that he is or was & director, officer, employee Or agent of
the corpeoration, O is or was serving at the request of the
corporation as a director, officer, employee OF agent of another
corporation, partnership, joint

venture, trust or cther enterprise against expenses including
amounts paid in zettliement and attorneys' fees actually and
reasonably incurred by him in connection with the dafense O
settlement of the action or suit, if he acted in good faith and
in a manner which ne reasonably pelieved to be in OF not opposed
to the best interests of the corporation. Indemnification may
not be made for any claim, issue or matter as te which such a
person has been adijudged by a court of competent jurisdiction,
after expaustion of all appeals there fyom, to be liable to the
corporation or for amounts paid in settlement to the
corporation, unless and only to the ewtent that the court in
which the actleon or suit was brought OF other court of competent
jurisdiction determines upon application that in view of all the
circumstances of the case the person is fairly and reasonably
entitled to indemnity for such expenses a8 the court deems
proper.

7o the extent that a director, officer, employeg OT agent of a
corporation has neen successful on the meyits or ctherwise in
defense of any action, suit or proceeding referred to in
subsections (a} and (p) of this prticie, or in defense of any
claim, issue or matter therein, he must be indemnified by the
corporation against expenses, ingluding attorney's fees,
actually and reasonably ipcurred by him in connection with the
defense.

any indemnification under subsections ra) and (b} snless ordered
by & court or advanced pursuant to subsection (g), wust be made
by the corporation only &s authorized in the specific case upon
a determination that indemnification of the directeor, officer,
employee ©F agent is proper in the circumstances. The
determination must be nade:

(&) By the stockholders;

{i1) By the poard of directors by majority vote of a guorum
consisting of directors who were not parties to the act,
suit or proceeding:

tiiid If a majority vote of a quorum consisting of directors
who were not parties to the act, suib Or proceeding so
orders, LY indepandent legal ccunsel in a written
opinion; oY

{iv) If a gquorum consisting of directors Who were not parties
to the act, suit or proceeding cannot be obtained, by
independent legal counsel in a written opinion.

Expenses of officers and ¢irectors incurred in gefernding a civil
or criminal action, suit eor proceeding must be paid by the
corporation as they are incurred and in advance of the final
disposition of the actien, suit or proceeding, upon receipt of
an undertaking by O on pehalf of the director or officer to
repay the amount if it is ultimately determined by a court of
competent jurisdiction that he is not entitled to be indemnified



by the corporallion. The provisions of this
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subsaction do not affect any rights ro advancement snses
to which COrpOTAte personnel other than direct icers
may be entitled under any contraclt or ctherwis
(] The indemnification and advancenent of expenses authorized in OF

ordered by a court pursnant to rnis section:

(1) Does not exclude any other rights o which a person
seeking indemnification or advancement ©f eXpENSes may
be entitled undex the certificate oF articles of

incorporation OF any bylav, agreement, vyote of
stockholders or disinterested directoxrs OF otherwise,
for either anh action in his gfficial capacity or an
action in another capacity while holding his office,
except that indemni fication, uniess ordered by 8 court
pursuant £ subsection (b} of for the advancement of
axpenses made pursuant o subsection {e] Ray not De made
to or ©on benalf of any director oF pfficer if a final
adjudicaticn establishes that his acts OX omissions
involved intentional misconduct, fraud or a kKnowing
vioclation of the law and was material to the cause of
action.

(i} continues for a perscn who has ceased to be & director,
officer, employee O agent and inures +o the penefit of
rhe heirs, executors and adminlstrators of such &

person.

_ PLACE QF MEETING; CORPORATE BOOKS: Subject to the laws of the State
the shareholders and the Directors shall have power ro hold their
mestings, and the pirectors shall have power Lo have an offlce of cffices and TO
majntain the pooks of the Corporation outside the State of Nevada, ab such place
or places as may from time to LIRS pe designated in the By-Laws oY oy
appropriateé resolution.

ARTICLE XII - AMENDMENT OF ARTICLES: The provisions of these nrticles of
Incorporaticon may be amended, altered or repealed from rime to time to he
swtent and in the manner prescribed py the laws of the State of vevada, and
additiconal provisions authorized by such laws as are rnen in force may be added.
All rights nerein conferred on the directors, officers and shareholders are
granted subject Lo this reservation.

ARTICLE XITI - INCORPORATOR: The name and address of the sole incorperator
signing these Articlies of Inoorporation ig as f[ollows:

NRME pOST OFFICE ADDRESS
Max C. Tanner 2050 East Flamingo road, Sulte G

Las Vegas. Nevada 89121

IN WITHESS WHEREOE, the undersigned incorporator has executed these
articles of fnecorporation this 27th day of January, 1897.

<PAGE> g

Max C. Tanner

STATE OF NEVADA

COUNTY OF CLARK i

On January 27, 1897, personally appeared before me, a NOLary puplic, Max C.
Tanner, who acknowledged to une that he executed the foregoing Articles of
Tncorporation for E-biz solutions, inc.. & Nevada corporation.

Notary Public
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EXHIBIT 3.1.2

CORPORATE ACCESS NUMBER
207519291

ALBERTA
GOVERNMENT OF BILBERTA

PUSINESS CORPORATIONS ACT
CERTIFICATE
oF

TNCORPORATION

JAWS TECHNOLOGIES iNc.
WAS TNCORPORATED I8 ALBERTA

o SEPTEMBER 18, 1997.

{ GOVERNMENT oF BLBERTA SEAL]

Registrar of Corperations
<PRGE> 2

SUSINESS CORPORATIONS ACT
(section 6}

ALBERTA FORM 1

Consumer and

Corporate affalrs BRTICLES OF INCORPORATION
1. wame of Corporation:

JAMS TECHNOLOGIES INC.

2. THE CLASSES AND ANY MAXTMUM NUMBER OF SHARES THAT THE CORPORATION IS
AUTHORIZER TO ISSUEB:
SEE ATTACHED SCHEDULE "A".

3. RESTRICTIONS Ob SHRRE TRANSFERS {IF AMYY:
NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED WITHOUT THE
APUROVAL OF THE BOARD OF DIRECTORS BY RESOLUTION BASSED AT R DULY
COMSTITUTED MEETING OF THE BORRD.

q. NUMBER, OR MINIMUM AND MAXTHMUM NUMBER, OF DIRECTORS THAT THE
CORPORATION MAY HAVE:
MININMUM OF ONE (1) RND A MAKIMUM OF TEN {10}

5. IF THE CORPORATION 15 RESTRICTED RO CRRRYING ON A CERTAIN
BUSINESS, OR RESTRICTED TC CARRYING ON A CERTAIN BUSINESS, SPECIFY
THE RESTRICTION(S):
tlone
G. OTHER RULES OR PROVISIONS (IF ANY):
hs per Schedule "B"
7 DATE: SEPTEMBER 17, 1997

INCORPORATCRS NAMES: K.E. STRROZIK (SOLICITOR)



ADDRESS: #1400, 1010-8 AVE 8W, CALGARY, ALBERTA’
SIGHATURE!

U
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SCHEDULE MR

the Class A", "B" and wpn common shares shall have the following
yights, privileges and conditions attached to them:

(a} the right to receive notice, attend and to vote at any meeting
of sharenolders of the Corporationi

(b) to receive any dividend declared by rhe Corporation;

(c] to receive the remaining property of the Corporation on
dissolution.

The Class "D" and "EV shall have the following rights, privileges,
restrictions and conditions attached te Chem:

{a) the right to receive any dividend deciared by the Corporation;

fpY Ehe right to share pro-rata with the holders of Class st Class
ng" and Class M'C" common shares the remaining property of the
Corporation on dissciution.

The holder of Class "D and "B" common shares shall not have th
right te receive notice, attend or to vote at any meeting of shareholders of th
Corporation.

The directors may declare such dividends as there may pe determined
from time to time Lo any or all classes ©Of commen shares, and if they s0
determine to the exclusion of any cother class.

The Class "F", "G" and "H" preferred shares shall have the following
rights, privileges, restrictions and conditions attached Lo them:

(a} the holders of ciass "F" preferred shares shall have the right
to receive notlice, vote and attend at any meeting of the
sharenholders of the Corporation;

(b} the Corporation, at the opinion of the noard of Directors, may
redeem or repurchase at any time any part of the then cubstanding
ciass "F" preferred shares On payment for each share to be redeemad
or purchased for an amount equal te the redenpticn value, being
51,000.00 per share plus geclared but unpaid divigends (nereinafter
referred to as “"the Redemption Value");

{c} the holder of class "F" preferred shares, upon ten (107 davys
notice, may request that some ot all of nis shares be redeemed In
which case the Corporation shall pay the holder the Redemption Valiue
vhereof at the time he presents Lo rhe registered office of the
Corporation the share certificate oY certificates that he seeks Lo
redeenm;

<PAGE> 4

(d} the holders of ciass "F" preferred shares shall not be entitled
to any preferential dividend except in the event that the
Corporation is in default of redemption and to that extent and from
the date thereof, there shall attach & fixed preferential cumuiative
cash dgividend at the rate of ten {i0%) percent of the Redemption
Value;

{e) no dividend shall be pald on shares other than the Class o
preferred shares soO as to reduce the value of the Class “"F"
preferred shares below thelir Redemption Value;

{f} the Class "E" preferred shares shall not be redeemed oOF
purchased by the Corporaticn for cancellation for an amount in
excess of the Redemption Value or for an amount iess than the lessSer
of thne Redemption Value and the realizable value of the net assebs
of the Corporation;

(g} in the event of the liguidation, dissolution or winding up of
the Corpeoration or other distribution of assels or property of the
Corporation amond shareholders for the purpose of winding up its
affairs, the holders of Class "F" preferxed shares shall be entitled
to receive from the assets and property of the Corporation, in
priority to any distribution to the holders of the common shares, &
sum equivalent to rhe full Redemption value in respect of each Class
wpr preferred share held by them, before any amount shall be pald or
property or assets of the Corporation distributed. The holders of



Class

<PRGE>
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Class

class "F" preferred shares shall not be entitled to share in any
further distribution of the assets or the property of the
Corporation;

(h) the stated capital of the Class wpr preferred share or shares
shall be determined by the Directors at the rime cf allotmenti

(i} the rights attaching to the Class ngt preferred shares shall
only be amended upon rne passing of a Special nesolution as defined
py the Alberta Business Corporations Act.

ng" preferred Shares

i

2

6

{a} the holders of Ciass “BY preferred shares shall have the right
to receive notice, vote and attend at any meeting of the
shareholders of the Corporation?

(b} the Corporation, at the option of the Board of Directors, may
vodeem of repurchase at any vime any part of the thew outstanding
Ciass "G preferred shares on payment for each share to be redeemad
or purchased for an amount egual ro the redenpt fon value, being

11, 000.00 per share pius declared put unpaid dividends thereinafter
referred to as "the Rademption Value"};

{c} holder of Class ng" preferred shares, upon ten 110} gays notice,
may reguest that some or all of nis shares be redeemed in which case
the Corporation shall pay the holder the Redemption valiue thereof at
the time he presents o the registered office of the Corporation the
share certificate or certificates that he seeks to redeemn;

{g) the holders of Class "G" preferred shares shall not be entitied
to any preferential dividend except in the event that the
Corperation is in default or redemption and o rhat extent and form
the date thereof, there shall attach & fixed oreferential cumulative
cash dividend at the rate of ten {10%) percent of the RedempLich
value;

(e} no dividend shall be paid on shares other than the Class e

preferred shares 30 as to reduce the value of the Class "G
preferred shares below thelr Redemption Value;

{£) the Class "G" preferred shares shall not be redeemed or
purchased by the Corporation for cancellation for an amount in
excess of the redemption Yalue and the realizable value of the net
assets of the Corporation;

tg} in the event of ligquidation, dissolution or winding up of the
Corporaticn or other distribution of assets or properly of the
Corporablion ameng shareholders for the purpose of winding up its
affairs, the holders 5f the Class "G" preferred shares shall be
entitled to receive fyrom the assets and property of the Corporation,
in priority to any distribution to the holders of the common shares,
a4 sum egquivalent to the full Redemption Value in respect of each
Class "G" preferred share held by then, pefore any amount shall be
paid or property or assets of the Corporation distributed. The
holders of Class "BY preferred shares shall not be entitled to share
in any further distribution of the assets or the property of the
Corporation;

(k) the stated capital of the Class "G" preferred share or shares
shall be determined by Directeors at the time of allotment:

(i} the rights attaching teo the Class agr preferred shares shall
only be amended upen the passing of & Special rResoiution of the
holders thereof, peing a Special Resolution as defined by the
Mlberta Business Corporations Acti

(j) upon the death, liguidation, winding up ©r pankrupktcy oY &
holdger thereof other than a transfer on death or otherwise tc a
spouse or a trust in favour of only one SpOUsSe, rhe Class "G
preferred shares shall be converted into a similar numbar of Class
"y" preferred shares and the Class "G" preferred shares shall
thereafter be cancelled and returned to Treasury.

preferrved Shares

{a) the Class upr preferred Shares shall not be entitled te recelve
a notice, vote oF sttend at any meeting of the shareholders of the



Corporatlond

{p) the Corporation, at
redees or repurchase
Class "HY preferred
or purchased for an
$1,000.00 per share
referred to as “the

shkares on payment

Rademption Value"l:

(¢} the holdexrs of the Class it preferred
Lo pon-cumulative preferential gividend at
and in the event
in default of redemption and toO that extent
attach a fixed preferentia}
percent of the Rademption Value:

by the Baard of Directors

rherect ,shall
at the rate of ten {10%)

(g} no dividend shall be paid on shares

preferred shares so as LO reduceé
preferred shares

te) the Class
purchased by
excess of the Redemption Value o
of the
of the

Y preferred shares

Corporation;

(£} in the svent of tne liguidation,

the Corporation or other distripution of a
Corporaticn among shareholders for the pur

affairs, the holders of the Class

entitled £o receive from

in priority to any gistribution to the holders
Redempticon Value in respect
before any amount shall

& sum equivalent tO the full
Class "H" preferred share held by them,
paid or property ©oF assets of
holders of Class

in any further gistribution nf the assels OF
Y

Corporations

{gl the stated capital of the Class "H"

the option of the Board of
at any time any part of
for each share Lo
amount equal to the redemgtion value, belng
ples declared but unpaid dividenas

other
preferred shares so as to reduce the valus of
the value of
pelow thelr redemption Value;j

Redemption Value and the realizable value of the net

the Corporation
nyr preferred shares shall not

Directors, @may
the then outstanding
pe redeemed

mereinafter

shares shall be entitled
a rate to be determined
that the Corporation is
and from the date
cumulative cash dividend

than the Class ny
the Class "H"
the Class “H"

shall not be redeemned OT
rhe Corporation for cancellation
for an amount less than the lesser

for an amount in

assets

dissolution or winding up of
ssets Or property of the
pose of winding vp its
wyr preferred shares shall be

rhe assets and property of the Corpoeration,

of the common shares,
of each

be
distriputed. The

be entitled to share

the property of the

praferred shares shall be

geternined by the pirectors at the rime of allictment;
(h} the rights attaching to the Class "H" preferred shares shall
only be amended upon the passing of 2 gpecial resolution of the
nolders thereof, peing a special resclution a8 defined by the
Alberta Business Corporations ACt.
<PRGE> 7
SCHEEDULE "B"
1. The number of shareholders of +he Corporation is limited to not more

than fifty (50} persons,
employment of persons who,
the Corporation

axclusive of persons who are in its
having been formerly
have continues Lo he shareholders;

in the employment of
two (2) ox more

persons who are the jeint registered owners of one (1) or more
shares being counted as one {1} shareholder.
2. The dlrectors and/or shareholders py unanimous resolution may hold

maelings by telephone &8 and when regquired so
reasonable

are documented in writing within a

3. Any snvitation to the public te subscribe
Corporation is prohibited.
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