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BY-LAW NUMBER 1 IS HEREBY ENACTED as a by-law of the Corporation as follows:

1.

1.1

INTERPRETATION

Definitions

In the By-laws of the Corporation, unless the context otherwise requires:

(@)

(b)
(©)

()

"Act" means the Business Corporations Act (Alberta), as from time to time amended,
or any statute that may be substituted therefor;

"appoint" means "elect" and vice versa;

"Articles" means the following as are from time to time in effect in respect of the
Corporation, namely, the articles of incorporation, articles of amalgamation or
articles of continuance, as from time to time amended or restated;

"Board" means the board of Directors from time to time of the Corporation;

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

"Corporation" means McCOY GLOBAL INC.;

"Directors" means those individuals who have been duly elected or appointed from
time to time to act as directors of the Corporation;

"recorded address" means, in the case of a Shareholder, the address as recorded in
the securities register; in the case of joint Shareholders, the address appearing in the
securities register in respect of such joint holding or the first address so appearing if
there is more than one; and in the case of a Director, officer, auditor or member of a
committee of the Directors, the latest address as recorded in the records of the
Corporation;

"Shareholder" means a person shown on the securities register of the Corporation
and does not include a person who holds an interest in shares of the Corporation on
a beneficial basis or other indirect basis; and

"shareholder" includes a Shareholder and any person who holds an interest in shares
of the Corporation on a beneficial basis or other indirect basis.

Save as mentioned, words and expressions defined in the Act have the same meaning when
used herein and words importing the singular number include the plural and vice versa;
words importing gender include the masculine, feminine and neuter genders; and words
importing persons include individuals, bodies corporate, partnerships, trusts and
unincorporated organizations.

McCoy Global Inc.
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1.2 Interpretation

(@) The headings used throughout this By-Law are inserted for convenience of reference
only and are not to be used as an aid in the interpretation thereof.

(b) To the extent of any conflict between the provisions of this By-Law and the
provisions of the Act or the Articles, the provisions of the Act and the Articles will
govern.

() The invalidity or unenforceability of any provision of this By-Law will not affect the

validity or enforceability of the remaining provisions of this By-Law.
2. BUSINESS OF THE CORPORATION
21 Corporate Seal

The corporate seal of the Corporation will be as determined from time to time by the
Directors.

2.2 Financial Year

The financial year of the Corporation will terminate December 31 or on such date as may be
determined from time to time by resolution of the Directors.

2.3 Execution of Instruments

The corporate seal will be affixed to all documents requiring execution under the corporate
seal of the Corporation by any two of the individuals from time to time holding the office of
Chair of the Board, Vice Chair of the Board, Chief Executive Officer, President, Vice-
President or Corporate Secretary or by such Director or officer of the Corporation, or such
other individual or individuals as may be authorized, from time to time, by the Board. Any
documents which are to be executed on behalf of the Corporation but which do not require
a corporate seal will be executed by any one individual from time to time holding the office
of Chief Executive Officer, President, Vice-President or Corporate Secretary, or by such
Director or officer of the Corporation, or such other individual or individuals as may be
authorized, from time to time, by the Board. Without limiting the generality of the
foregoing, any two Directors or officers of the Corporation are authorized to sell, assign,
transfer, exchange, convert or convey all securities owned by and registered in the name of
the Corporation and to sign and execute (under seal of the Corporation or otherwise) all
assignments, transfers, conveyances, powers of attorney and other instruments that may be
necessary for the purpose of selling, assigning, transferring, exchanging, converting or
conveyancing any such securities.

24 Banking Arrangements

The banking business of the Corporation including, without limitation, the borrowing of
money and the giving of security therefor, will be transacted with such banks, trust
companies or other bodies corporate or organizations as may from time to time be

McCoy Global Inc.
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designated by or under the authority of the Directors. Such banking business or any part
thereof will be transacted under such agreements, instructions and delegations of powers as
the Directors may from time to time prescribe or authorize.

2.5 Voting Rights in Other Bodies Corporate

The Directors may from time to time direct the manner in which and designate the person
or persons by whom the voting rights attaching to any securities held by the Corporation
may or will be exercised. The person or persons designated in Section 2.3 may execute and
deliver instruments of proxy and arrange for the issuance of voting certificates or other
evidence of the right to exercise such rights and, in the absence of a resolution of the
Directors, may direct the manner in which and designate the person or persons by whom
such rights may or will be exercised.

3. DIRECTORS
3.1 Election and Term

The election of Directors will take place at each annual meeting of the Shareholders and all
the Directors then in office will be removed from office but, if qualified, will be eligible for
re-election. The number of Directors to be elected at any such meeting will be the number of
Directors then in office unless the Directors otherwise determine. The election will be by
ordinary resolution. A Director need not be a shareholder.

3.2 Nomination of Directors

(@) Only individuals who are nominated in accordance with the procedures set out in
this Section 3.2 will be eligible for election as Directors. Nominations for election
may only be made at an annual meeting of Shareholders (or at a special meeting of
Shareholders called for any purpose which includes the election of Directors) as

follows:
(i) at the direction of the Board (or an authorized officer of the Corporation);
(if) at the direction of one or more shareholders pursuant to a proposal made in

accordance with the Act or a requisition of a meeting of Shareholders made
in accordance with the Act; or

(iif)  at the direction of a person (a "Nominating Shareholder"), who:

(A) is, at the close of business on the date of giving notice provided for in
Section 3.2(c) and on the record date for notice of such meeting, either
(1) entered in the securities register of the Corporation as a holder of
one or more shares carrying the right to vote at such meeting or (2) a
beneficial owner of shares entitled to be voted at such meeting; and

(B) has given timely notice in proper written form as set forth in this
Section 3.2.

McCoy Global Inc.
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(b) Section 3.2(a) is the exclusive means for any person to bring nominations for election
of Directors to the Board before any meeting of Shareholders.

() For a nomination made by a Nominating Shareholder to be timely notice (a "Timely
Notice"), the Nominating Shareholder's notice must (1) comply with Section 3.2(d)
and (2) be received by the Corporate Secretary at the principal executive offices of
the Corporation:

(1) in the case of an annual meeting of Shareholders, not later than the close of
business on the 30th day and not earlier than the opening of business on the
65th day before the date of the meeting, provided that if the first public
announcement of the date of the annual meeting is less than 50 days prior to
that date, not later than the close of business on the 10th day following the
day of public announcement; and

(if) in the case of a special meeting (which is not also an annual meeting) of
Shareholders called for purposes which includes the election of Directors, not
later than the close of business on the 15th day following the day of the first
public announcement of the date of such special meeting.

(d) The time periods for giving of a Timely Notice will in all cases be determined based
on the actual date that the annual meeting occurs or the first public announcement of
the actual date of the annual or special meeting, as applicable, if an adjournment or
postponement occurs. An adjournment on postponement will commence a new time
for the giving of a Timely Notice.

(e) To be in proper written form, a Nominating Shareholder's notice to the Corporate
Secretary must comply with all the provisions of this Section, including these
requirements:

(i) disclose in respect of each individual whom the Nominating Shareholder
nominates (a "Proposed Nominee"):

(A) their name, age, business and residential address, principal
occupation or employment and status as a '"resident Canadian" (as
such term is defined in the Act);

(B) their direct or indirect ownership, or control or direction over, any
class or series of securities of the Corporation, including the number
or principal amount and the date(s) on which such securities were
acquired;

(C)  any relationships, agreements or arrangements (including financial,
compensation) between the Proposed Nominee and any person acting
jointly or in concert with, the Proposed Nominee and the Nominating
Shareholder, or any of their affiliates or associates; and

McCoy Global Inc.
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(D)  any other information that would be required to be disclosed in a
dissident proxy circular or other filings required to be made in
connection with the solicitation of proxies for election of Directors
pursuant to applicable law,

(if) disclose, in respect of the each Nominating Shareholder and each beneficial

owner directing the Nominating Shareholder (if any) on whose behalf the
nomination is made:

(A)

their name, business and residential address and direct or indirect
ownership of, or control or direction over, any class or series of
securities of the Corporation, including the number or principal
amount and the date(s) on which such securities were acquired;

their interests in, or rights or obligations associated with, an
agreement or understanding, the purpose or effect of which is to alter,
directly or indirectly, the person's economic interest in a security of
the Corporation or the person's economic exposure to the
Corporation;

any relationships, agreements or arrangements (including financial,
compensation) and any person acting jointly or in concert with, the
Nominating Shareholder and any Proposed Nominee, or any of their
associates or affiliates;

any proxy arrangement or agreement pursuant to which such person
(or any of its affiliates or associates, or any person acting jointly or in
concert with such person) has any interests, rights or obligations
relating to the voting of any securities of the Corporation or the
nomination of Directors to the Board;

a representation as to whether such person intends to deliver a proxy
circular or form of proxy to any shareholder in connection with the
nomination, or otherwise solicit proxies from shareholders in support
of the nomination; and

any other information relating to such person that would be required
to be disclosed in a dissident proxy circular or other filings required
to be made in connection with the solicitations of proxies for election
of Directors pursuant applicable law.

(f) Notwithstanding Section 10, any notice, or other document or information required
to be given to the Corporate Secretary pursuant to this Section 3.2 may only be given
by personal delivery, email (at such email address as may be stipulated from time to
time by the Corporate Secretary for purposes of this notice) or fax, and will be
deemed to have been given and made only at the time it is served by personal
delivery to the Corporate Secretary at the address of the principal executive offices of

McCoy Global Inc.
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the Corporation, sent by email or sent by fax. If such delivery or electronic
communication is made on a day which is a not a business day or later than 5:00
p.m. (Mountain time) on a day which is a business day, then such delivery or
electronic communication will be deemed to have been made on the next following
day that is a business day.

Despite any other provision of this Section 3.2, if the Nominating Shareholder (or a
qualified representative of the Nominating Shareholder) does not appear at the
meeting of Shareholders to present the nomination of the Proposed Nominee, the
nomination will be disregarded, notwithstanding that proxies in respect of such
nomination may have been received by the Corporation.

Nothing in this Section 3.2 will obligate the Corporation or the Board to include in
any proxy statement or other shareholder communication distributed by or on behalf
of the Corporation or the Board any information with respect to any proposed
nomination or any Nominating Shareholder or Proposed Nominee.

The Board may, in its sole discretion, waive one or more of the requirements of
Section 3.2.

For the purposes of this Section 3.2, "public announcement" means disclosure in a
press release disseminated by the Corporation through a national news service in
Canada, or in a document filed by or on behalf of the Corporation for public access
under its profile on the System of Electronic Document Analysis and Retrieval at
www.sedar.com.

Despite any other provision of this Section 3.2, this Section 3.2 will not apply to the
annual and special meeting of Shareholders to be held in May 2015 or any
adjournment or postponement thereof.

Removal of Directors

Subject to the provisions of the Act, the Shareholders may by ordinary resolution passed at a
special meeting remove any Director from office and the vacancy created by such removal
may be filled at the same meeting, failing which it may be filled by the Directors as
provided in Section 3.4.

34

Vacation of Office

A Director ceases to hold office when:

(@)
(b)
(©

he dies;
he is removed from office by the Shareholders;

he ceases to be qualified for election as a Director as provided in the Act; or

McCoy Global Inc.
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(d) his written resignation is sent or delivered to the Corporation or, if a time is specified
in such resignation, at the time so specified, whichever is later.

3.5 Vacancies

A quorum of the Directors may fill a vacancy among the Directors, except a vacancy
resulting from an increase in the minimum number of Directors or from a failure of the
Shareholders to elect the minimum number of Directors. If there is not a quorum of
Directors, or if there has been a failure to elect the minimum number required by the
Articles, the Directors then in office will forthwith call a special meeting of the Shareholders
to fill the vacancy. If the Directors fail to call such meeting or if there are no Directors then in
office, any Shareholder may call the meeting. The Shareholders may also fill any vacancy
among the Directors at any meeting duly called for that purpose. A vacancy created by the
removal of a Director may be filled by the Shareholders at the meeting at which the Director
is removed or, if not so filled, may be filled by a quorum of the Directors.

3.6 Action by the Directors

The Directors will manage the business and affairs of the Corporation. The powers of the
Directors may be exercised by resolution passed at a meeting at which a quorum is present
or by resolution in writing signed by all the Directors entitled to vote on that resolution at a
meeting of Directors, and such resolution will be effective from the date of the resolution.

3.7 Calling of Meetings

Meetings of Directors will be held from time to time and at such place as the Chair, Chief
Executive Officer, President, or any two Directors or any officer may determine.

3.8 Place of Meetings

Meetings of the Directors or of any committee of Directors may be held at any place in or
outside of Canada.

3.9 Notice of Meeting and Waiver of Notice

Notice of each meeting of the Board will be given to each Director not less than 48 hours
before the time when the meeting is to be held. Notice of a meeting of the Board may be
given verbally, in writing or by email, fax or any other means of communication. A notice
of a meeting of Directors need not specify the purpose of or the business to be transacted at
the meeting. A Director may in any manner and at any time waive notice of or otherwise
consent to a meeting of the Directors. Notwithstanding the foregoing, the Board may from
time to time fix a day or days in any month or months for regular meetings of the Board at a
specified place and time, in which case, no other notice will be required for any such
meeting (except where the Act requires specification of the purpose or the business to be
transacted at the meeting, provided that a copy of all resolutions approved at such meetings
be provided to all Directors).

McCoy Global Inc.
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310 Meetings by Other Means

A Director may participate in a meeting of the Directors or of a committee of the Directors
by electronic means, telephone or other communication facility that permits all individuals
participating in the meeting to hear or otherwise communicate with each other, and a
Director participating in such a meeting by such means is deemed to be present at the
meeting.

311 Quorum

The quorum for the transaction of business at any meeting of the Directors will be a majority
of the number of Directors then holding office.

3.12  First Meeting of New Directors

Provided a quorum of Directors is present, the newly elected Directors may, without notice,
hold their first meeting immediately following the meeting of Shareholders at which such
Directors are elected.

3.13 Notice of Adjourned Meeting

Notice of an adjourned meeting of the Directors is not required if the time and place of the
adjourned meeting is announced at the original meeting.

3.14 Chair

The Chair of any meeting of the Directors will be the first mentioned of such of the
following individuals as has been appointed and who is a Director and is present at the
meeting: Chair of the Board, Vice-Chair of the Board, Chief Executive Officer or President. If
no such individual is present, or if such individuals decline to act, the Directors present will
choose one of their number to be Chair.

3.15 Votes to Govern

At all meetings of the Directors every question will be decided by a majority of the votes
cast on the question. In the case of an equality of votes the Chair of the meeting will not be
entitled to a second or casting vote in addition to his ordinary vote.

3.16 Conflict of Interest

A Director who is a party to, or who is a director or officer of or has a material interest in
any person who is a party to, a material contract or proposed material contract with the
Corporation will disclose the nature and extent of his interest at the time and in the manner
provided by the Act. A Director interested in a contract so referred to the Board will not
vote on any resolution to approve it except as permitted by the Act.

McCoy Global Inc.
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3.17 Remuneration of Directors and Others

The Directors may fix, from time to time, the remuneration of the Directors, officers and
employees of the Corporation.

4. COMMITTEES
4.1 Committees of Directors

The Directors will appoint such committees of Directors as are required by applicable law
and may appoint one or more other committees of Directors, however designated, and
delegate to such committees any of the powers of the Directors except those which, under
the Act, a committee of Directors has no authority to exercise.

4.2 Transaction of Business

The powers of a committee of Directors may be exercised by resolution passed at a meeting
at which a quorum is present or by resolution in writing signed by all the members of such
committee who would have been entitled to vote on that resolution at a meeting of the
committee. Meetings of committees may be held at any place in or outside Canada.

4.3 Procedure and Quorum

Unless otherwise determined herein or from time to time by the Directors, each committee
will have the power to fix its quorum at not less than a majority of its members, to elect its
Chair and to regulate its procedure.

44 Termination of Committee Membership

Any Director who ceases for any reason to be a Director will, upon ceasing to be a Director,
thereupon also cease to be a member of each and every committee of Directors.

5. OFFICERS
5.1 Appointment

The Directors may from time to time appoint a Chair of the Board, Vice-Chair of the Board,
Chief Executive Officer, President, one or more Vice-Presidents (to which title may be added
words indicating a seniority or function), a Corporate Secretary and such other officers as
the Directors may determine. The Directors may specify the duties of and, in accordance
with the By-laws and subject to the provisions of the Act, delegate to such officers powers to
manage the business and affairs of the Corporation. Subject to Sections 5.2 and 5.3, an officer
may be a Director and one individual may hold more than one office.

5.2 Chair of the Board

The Chair of the Board will be a Director and will have such other duties and powers as the
Directors may specify and delegate. During the absence or disability of the Chair of the

McCoy Global Inc.
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Board, his duties will be performed and his powers exercised by the Vice-Chair of the
Board, by the Chief Executive Officer, by the President or by any other Director designated
by the Directors. After each annual meeting of the Shareholders, the Chair will be the
director who occupied that office before that annual meeting, unless the Directors resolve
otherwise.

5.3 Vice-Chair of the Board

The Vice-Chair of the Board will be a Director and will have such duties and powers as the
Directors may specify and delegate.

5.4 Chief Executive Officer

The Chief Executive Officer may be a Director. The Chief Executive Officer will (subject to
the authority of the Directors) have general supervision of the business of the Corporation
(including the authority to employ or discharge agents and employees of the Corporation)
and will have such other duties and powers as the Directors may specify and delegate from
time to time. The Chief Executive Officer will at all reasonable times give to the Directors, or
any of them, all information they may require regarding the affairs of the Corporation.

5.5 President and Vice-Presidents

The President and each Vice-President will have such duties and powers as the Directors
may specify and delegate.

5.6 Corporate Secretary

The Corporate Secretary, as and when requested to do so, will attend and be the Corporate
Secretary of all meetings of the Directors, Shareholders and committees of Directors and will
enter or cause to be entered in records kept for that purpose minutes of all proceedings
thereat, will give or cause to be given, as and when instructed, all notices to Shareholders,
Directors, officers, auditors and members of committees of Directors, will be the custodian
of the corporate seal, and will have such other powers and duties as the Directors may
specify and delegate. The Corporate Secretary will at all reasonable times provide access to
the records of that office to any Director.

5.7 Powers and Duties of Other Officers

The powers and duties of all other officers will be such as the terms of their engagement call
for or as the Directors may specify and delegate. Any of the duties and powers of an officer
to whom an assistant has been appointed may be exercised and performed by such assistant
unless the Directors otherwise direct.

5.8 Variation of Powers and Duties

The Directors may from time to time vary, add to or limit the duties and powers of any
officer.

McCoy Global Inc.
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5.9 Term of Office

The Directors may at any time, in their discretion, remove any officer of the Corporation
without prejudice to such officer's rights under any employment contract. Otherwise each
officer appointed by the Directors will hold office until a successor is appointed.

510 Conflict of Interest

An officer of the Corporation who is a party to, or is a Director or officer of or has a material
interest in any person who is a party to, a material contract or proposed material contract
with the Corporation will disclose in writing to the Corporation or request to have entered
in the minutes of the Directors the nature and extent of that interest at the time and in the
manner provided by the Act.

511 Agents and Attorneys

The Directors will have power from time to time to appoint agents or attorneys for the
Corporation in or outside Canada with such duties and powers (including the power to
subdelegate) as may be thought fit.

6. PROTECTION OF DIRECTORS, OFFICERS AND OTHERS
6.1 Limitation of Liability

No Director or officer of the Corporation will be liable for the acts, receipts, neglects or
defaults of any other Director or officer or employee, or for joining in any receipt or act for
conformity, or for any loss, damage or expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired by the Corporation or for or on
behalf of the Corporation or for the insufficiency or deficiency of any security in or upon
which any of the moneys of or belonging to the Corporation will be placed or invested, or
for any loss or damage arising from the bankruptcy, insolvency or tortious act of any
person, including any person with whom or with which any moneys, securities or effects
will be lodged or deposited, or for any loss, conversion, misapplication or misappropriation
of or any damage resulting from any dealings with any moneys, securities or other assets of
or belonging to the Corporation or for any other loss, damage or misfortune whatsoever
which may happen in the execution of the duties of the respective office or trust or in
relation thereto unless the same will happen by or through the failure to exercise the powers
and to discharge the duties of the office honestly, in good faith and with a view to the best
interests of the Corporation and to exercise the care, diligence and skill that a reasonably
prudent individual would exercise in comparable circumstances.

6.2 Indemnity

The Corporation will, to the maximum extent permitted under the Act, indemnify a Director
or officer, a former Director or officer, and an individual who 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 such person's heirs and legal representatives,
against all costs, charges and expenses, including any amount paid to settle an action or
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satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or
having been a Director or officer of the Corporation or such body corporate, including
(without limitation) any such action by or on behalf of the Corporation or such body
corporate to procure a judgment in its favour, and the Corporation will use its commercially
reasonable efforts to obtain any approval or approvals necessary for such indemnification.

7. SECURITIES AND TRANSFERS
7.1 Securities and Transfers

Security certificates (and the form of transfer power on the reverse side thereof) will (subject
to compliance with the Act) be in such form as the Directors may from time to time by
resolution approve and, subject to the Act, such certificates will be signed manually by at
least one Director or officer of the Corporation or by or on behalf of a registrar, transfer
agent or branch transfer agent of the Corporation, or by trustee who certifies it in
accordance with a trust indenture, and any additional signatures required on a security
certificates may be printed or otherwise mechanically reproduced thereon. Notwithstanding
any change in the individuals holding an office between the time of actual signing and the
issuance of any certificate and notwithstanding that an individual signing may not have
held office at the date of issuance of such certificate, any such certificate so signed will be
valid and binding upon the Corporation.

7.2 Registrar and Transfer Agent

The Directors may from time to time by resolution appoint or remove an agent to maintain a
central securities register and branch securities registers for the Corporation.

7.3 Surrender of Security Certificates

Subject to the Act, no transfer of a security issued by the Corporation will be recorded or
registered unless or until the security certificate representing the security to be transferred
has been surrendered and cancelled or; if no security certificate has been issued by the
Corporation in respect of such shares, unless or until a duly executed security transfer
power in respect thereof has been presented for registration.

7.4 Replacement of Security Certificates

The Directors or any officer or agent designated by the Directors may in their discretion
direct the issue of a new security certificate in lieu of and upon cancellation of a security
certificate claimed to be lost, destroyed or wrongfully taken, on such terms of indemnity,
reimbursement of expenses and evidence of loss and of title as the Corporate Secretary (or,
in the absence of or failure to act by the Corporate Secretary, the Directors) may from time to
time prescribe, whether generally or in any particular case.
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7.5 Joint Shareholders

The Corporation is not required to issue more than one share certificate in respect of shares
held jointly by two or more persons and delivery of such certificate to one of such persons
will be sufficient delivery to all of them.

8. DIVIDENDS
8.1 Dividend Cheques

A dividend payable in cash will be paid by cheque or electronic funds transfer drawn on the
Corporation's bank accounts to the order of each Shareholder of the class or series of which
it has been declared and mailed by prepaid ordinary mail to such Shareholder at such
holder's recorded address or otherwise transferred to an account identified by the
Shareholder, unless such holder otherwise directs in writing. In the case of joint holders the
cheque will, unless such joint holders otherwise direct in writing, be made payable to the
order of all such joint holders and mailed to them at their recorded address. The mailing of
such cheque as aforesaid, unless the same is not paid on due presentation, will satisfy and
discharge the liability for the dividend to the extent of the sum represented thereby plus the
amount of any tax which the Corporation is required to and does withhold.

8.2 Non-receipt of Cheques

In the event of non-receipt of any dividend cheque by the person to whom it is sent as
aforesaid, the Corporation will issue to such person a replacement cheque for a like amount
on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt and
of title as the Corporate Secretary (or, in the absence of or failure to act by the Corporate
Secretary, the Directors) may from time to time prescribe, whether generally or in any
particular case.

8.3 Unclaimed Dividends

Any dividend unclaimed after a period of one years from the date of which the same has
been declared to be payable will be forfeited and will revert to the Corporation.

9. MEETINGS OF SHAREHOLDERS
9.1 Annual Meetings

The annual meeting of Shareholders will be held at such time in each year as the Directors
may from time to time determine for the purpose of considering the financial statements
and reports required by the Act to be placed before the annual meeting, electing Directors
and appointing auditors, and for the transaction of such other business as may properly be
brought before the meeting.

9.2 Special Meetings

The Directors may call a special meeting of Shareholders at any time.
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9.3 Place and Form of Meetings

Meetings of Shareholders will be held in such place in Alberta as the Directors determine.
At the election of the Directors, Shareholders may participate in a Shareholder meeting by
electronic means, telephone or other communication facility that permits all persons
participating in the meeting to hear or otherwise communicate with each other, in
accordance with applicable law, and a Shareholder participating in such a meeting is
deemed to be present at the meeting. At the election of the Directors, the Shareholder
meeting may occur exclusively by such means.

9.4 Notice of Meetings

Notice of the time and place of each meeting of Shareholders will be given, in the manner
provided in Section 10.1 and within the time period prescribed by the Act or other
applicable law, to each Director, to the auditors and to each Shareholder entitled to receive
notice of the meeting. Notice of a meeting of Shareholders called for any purpose other than
consideration of the financial statements and auditor's report, election of Directors and re-
appointment of the incumbent auditors will state the nature of such business in reasonable
detail and will state the text of any special resolution to be submitted to the meeting.

9.5 Business at Annual or Special Meeting

(@) No business may be transacted at an annual or special meeting of Shareholders other
than business that is:

(i) specified in the Corporation's notice of meeting (or any supplement thereto)
given by or at the direction of the Board;

(i) otherwise properly brought before the meeting at the direction of the Board;
or

(ii) otherwise properly brought before the meeting by any shareholder who
complies with the proposal procedures in Section 9.5(b).

(b) For business to be properly brought before a meeting by a shareholder, the
shareholder must submit a proposal to the Corporation for inclusion in the
Corporation's management proxy circular in accordance with the requirements of
the Act, provided that any proposal that includes nominations for the election of
Directors must comply with the requirements of Section 3.2.

9.6 Chair, Corporate Secretary and Scrutineers

The chair of any meeting of Shareholders will be the first mentioned of such of the following
individuals as has been appointed, is present at the meeting and is a Director: Chair of the
Board, Vice-Chair of the Board, Chief Executive Officer, President or a Vice-President. If no
such individual is present within one hour from the time fixed for holding the meeting, the
Shareholders present and entitled to vote will choose another Director to be Chair of the
meeting and if no Director is present or if all of the Directors present decline to take the
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chair then the Shareholders present and entitled to vote will choose an officer of the
Corporation or one of their number to be the Chair of the meeting. If the Corporate
Secretary of the Corporation is absent, the Chair will appoint some individual, who need
not be a Shareholder, to act as secretary of the meeting. One or more scrutineers, who need
not be Shareholders, may be appointed by the Chair, in the Chair's sole discretion.

9.7 Persons Entitled to be Present

The only persons entitled to be present at a meeting of Shareholders will be those
Shareholders who are entitled to vote at such meeting, the Directors and auditors of the
Corporation and others who, although not entitled to vote, are entitled or required under
any provision of the Act or the Articles or the By-laws to be present at the meeting. Any
other person may be admitted only on the invitation of the Chair of the meeting.

9.8 Quorum

The quorum for a meeting of the Shareholders will be two persons, each of whom is either a
Shareholder entitled to attend and vote at such meeting, or a proxyholder appointed by
such a Shareholder and holding or representing not less than 10% of the issued shares of the
Corporation enjoying voting rights at such meeting. If a quorum is present at the opening of
a meeting, the Shareholders present in person or represented by proxy may proceed with
the business of the meeting notwithstanding that a quorum is not present throughout the
meeting. If a quorum is not present within one hour from the opening of a meeting of
Shareholders, the Shareholders personally present or represented at the meeting may
adjourn the meeting to a fixed time (which time will be not less than seven days or more
than one month from the time of the adjourned meeting) and the same place as the
adjourned meeting but may not transact any other business.

9.9 Proxies

Every Shareholder entitled to vote at a meeting of Shareholders may by means of a proxy
appoint a proxy holder, or one or more alternate proxy holders, who need not be a
Shareholder or Shareholders, to attend and act at the meeting in the manner and to the
extent authorized and with the authority conferred by such proxy. A proxy will be in
writing executed by the Shareholder or an attorney authorized in writing and will conform
with the requirements of the Act. A proxy is valid only at the meeting in respect of which it
is given or at any adjournment thereof and may be revoked in accordance with the
provisions of the Act.

910 Voting and Votes to Govern

At any meeting of Shareholders, every question will, unless otherwise required by the
Articles or the By-laws, be determined by the majority of the votes cast on the question. In
the case of an equality of votes either upon a show of hands or upon a ballot, the Chair of
the meeting will not be entitled to a second or casting vote.
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9.11 Show of Hands

Subject to applicable law, any question at a meeting of Shareholders will be decided by a
show of hands unless a ballot thereon is required or demanded as provided by Section 9.12.
Upon a show of hands every person who is present and entitled to vote will have one vote.
Whenever a vote by show of hands will have been taken upon a question, unless a ballot
thereon is required or demanded, a declaration by the Chair of the meeting that the vote
upon the question has been carried or carried by a particular majority or not carried and an
entry to that effect in the minutes of the meeting will be prima facie evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against any
resolution or other proceeding in respect of the said question. The result of the vote will be
the decision of the Shareholders on the question, unless a ballot is demanded or required
immediately after the show of hands.

9.12 Ballots

On any question proposed for consideration at a meeting of Shareholders, and whether or
not a show of hands has been taken, any Shareholder or proxy holder entitled to vote at the
meeting may require or demand a ballot. A ballot so required will be taken in such manner
as the Chair will direct. A requirement or demand for a ballot may be withdrawn at any
time prior to the taking of the ballot. If a ballot is taken each person present will be entitled,
in respect of the shares which that person is entitled to vote at the meeting upon the
question, to that number of votes provided by the Act or the Articles, and the result of the
ballot so taken as reported on by the scrutineers (if they have been appointed) will be the
decision of the Shareholders upon the question.

913 Adjournment

If a meeting of Shareholders is adjourned for less than one month, it will not be necessary to
give notice of the adjourned meeting, other than by announcement at the meeting that has
been adjourned.

10. NOTICES
10.1 Manner of Giving Notice

Any notice (which term includes any communication or document) to be given (which term
includes sent, delivered or served) pursuant to the Act, the regulations thereunder, the
Articles, the By-laws or otherwise to a Shareholder, Director, officer, auditor or member of a
committee of Directors will be sufficiently given if delivered personally to the person to
whom it is to be given or if delivered to that person's recorded address or if mailed to that
person's recorded address by prepaid mail or if sent to that person's recorded address by
means of email, fax or any means of transmitted or recorded communication. A notice:

(a) so delivered will be deemed to have been given when it is delivered personally or to
the recorded address;

(b) so mailed will be deemed to have been received as provided in the Act; and
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(@) so sent by any means of transmitted or recorded communication will be deemed to
have been given when actually transmitted by the person giving such notice, or if
dispatched or delivered to a communication company or its agency or its
representative when such communication company or agency actually transmits
such notice.

The Corporate Secretary will change or cause to be changed the recorded address of any
Shareholder, Director, officer, auditor or member of a committee of the Directors in
accordance with any information believed by him to be reliable.

10.2  Notice of Joint Shareholders

If two or more persons are registered as joint holders of any share, any notice will be
addressed to all such joint holders but notice to one of such persons will be sufficient notice
to all of them.

10.3 Omissions and Errors

The accidental omission to give any notice to any Shareholder, Director, officer, auditor or
member of a committee of Directors or the non-receipt of any notice by any such person or
any error in any notice not affecting the substance thereof will not invalidate any action
taken at any meeting held pursuant to such notice or otherwise founded thereon.

10.4 Persons Entitled by Death or Operation of Law

Every person who, by operation of law, transfer, death of a Shareholder or any other reason
whatsoever, will become entitled to any share, will be bound by every notice in respect of
such share which will have been duly given to the Shareholder from whom the Shareholder
derives title to such share prior to the Shareholder's name and address being entered on the
securities register (whether such notice was given before or after the happening of the event
upon which becoming so entitled) and prior to the Shareholder furnishing to the
Corporation the proof of authority or evidence of the Shareholder's entitlement prescribed
by the Act.

10.5 Waiver of Notice

Any Shareholder (or duly appointed proxy holder), Director, officer, auditor or member of a
committee or Directors may at any time waive any notice, or waive or abridge the time for
any notice, required to be given under any provision of the Act, the regulations thereunder,
the Articles, the By-laws or otherwise and such waiver or abridgement will cure any default
in the giving or in the time of such notice, as the case may be. Any such waiver or
abridgement will be in writing except a waiver of notice of a meeting of Shareholders or of
the Directors which may be given in any reasonable manner.
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11. INFORMATION AVAILABLE TO SHAREHOLDERS
11.1  Provision of Information

Except as provided by the Act, no Shareholder will be entitled to obtain information
respecting any details or conduct of the Corporation's business which would not, in the
opinion of the Board, be in the interests of the Corporation to so communicate.

11.2  Inspection of Records

The Board may from time to time, subject to the rights conferred by the Act, determine
whether and to what extent and at what time and place and under what conditions or
regulations the documents, books, registers and accounting records of the Corporation or
any of them will be open to the inspection of Shareholders and no Shareholder will have
any right to inspect any document, book, register or accounting record of the Corporation
except as conferred by statute, the Articles, the By-laws or authorized by the Board or by a
resolution of the Shareholders.

ADOPTED AND APPROVED by the Directors of the Corporation as of the 1st day of
January, 1998 and confirmed by the Shareholders of the Corporation as of the 1st day of
January, 1998, and as amended by the Directors of the Corporation on March 30, 2015 and
confirmed by the Shareholders of the Corporation on May 14, 2015 as evidenced by the
signatures of the Chief Executive Officer and Corporate Secretary endorsed below.

(signed) “Jim Rakievich”
President & CEO

(signed) “Peter Watson”
Corporate Secretary
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	﻿﻿﻿(iii) provides for no �break-up� fees, �top-up� fees, penalties, payments, expenses or other amounts that exceed in the aggregate the greater of: (A) the cash equivalent of 2.5% of the price or value payable under the Lock-up Bid to the Locked-up Pers...
	﻿﻿﻿(uu) �Person� means any individual, firm, partnership, limited partnership, limited liability company or partnership, unlimited liability company, joint stock company, association, trust, trustee, executor, administrator, legal or personal representat...
	﻿﻿﻿(vv) �Privacy Laws� has the meaning ascribed to it in Section 4.6.
	﻿﻿﻿(ww) �Record Time� means the close of business (Calgary time) on April 2, 2015.
	﻿﻿﻿(xx) �Redemption Price� has the meaning ascribed to it in Section 5.1(1).
	﻿﻿﻿(yy) �regular periodic cash dividends� means cash dividends paid at regular intervals in any fiscal year of the Corporation to the extent that such cash dividends do not exceed, in the aggregate, the greatest of:
	(i) two hundred percent (200%) of the aggregate amount of cash dividends declared payable by the Corporation on its Common Shares in its immediately preceding fiscal year; and
	(ii) one hundred percent (100%) of the aggregate consolidated net income of the Corporation, before extraordinary items, for its immediately preceding fiscal year.
	﻿﻿﻿(zz) �Right� means a right to purchase Common Shares issued upon the terms and conditions described in this Agreement, including Section 2.2(1).
	﻿﻿﻿(aaa) �Rights Agent� means Valiant Trust Company.
	﻿﻿﻿(bbb) �Rights Agreement� has the meaning ascribed to it in Section 2.1(1).
	﻿﻿﻿(ccc) �Rights Certificate� has the meaning ascribed to it in Section 2.2(3).
	﻿﻿﻿(ddd) �Rights Register� has the meaning ascribed to it in Section 2.6(1).
	﻿﻿﻿(eee) �Securities Act� means the Securities Act (Alberta), and the regulations and rules, made under it, and any comparable or successor laws, regulations and rules.
	﻿﻿﻿(fff) �Separation Time� means the close of business on the tenth (10th) Trading Day after the earliest of:
	(i) the Share Acquisition Date;
	(ii) the date of the commencement of, or first public announcement of the intent of any Person (other than the Corporation or any Subsidiary of the Corporation) to commence, a Take-over Bid (other than a Permitted Bid or Competing Bid); and
	(iii) the date on which a Permitted Bid or Competing Bid ceases to qualify as such;
	﻿﻿﻿(ggg) �Share Acquisition Date� means the first date of public announcement (which, for purposes of this definition, includes, without limitation, a report filed pursuant to National Instrument 62-103�The Early Warning System and Related Take-Over Bid ...
	﻿﻿﻿(hhh) �Share Registration� means registered ownership of Common Shares as indicated in the register of registered holders of Common Shares maintained by the transfer agent of the Corporation, whether or not such registered ownership is evidenced by a ...
	﻿﻿﻿(iii) �Specified Amount� has the meaning ascribed to it in Section 1.1(tt).
	﻿﻿﻿(jjj) �Specified Number of Shares� has the meaning ascribed to it in Section 1.1(tt).
	﻿﻿﻿(kkk) �Statutory Body� has the meaning ascribed to it in Section 1.1(f)(3).
	﻿﻿﻿(lll) �Subsidiary�: a Person will be deemed to be a Subsidiary of another Person if:
	(i) it is controlled by:
	(A) that other;
	(B) that other and one or more Persons each of which is controlled by that other; or
	(C) two or more corporations each of which is controlled by that other; or
	(ii) it is a Subsidiary of a corporation that is that other's Subsidiary.
	﻿﻿﻿(mmm) �Take-over Bid� means an Offer to Acquire outstanding Voting Shares or securities convertible into or exchangeable for or carrying a right to purchase Voting Shares where the Voting Shares subject to the Offer to Acquire, together with the Votin...
	﻿﻿﻿(nnn) �Termination Time� means the time at which the right to exercise Rights terminates pursuant to Section 5.1(7).
	﻿﻿﻿(ooo) �Trading Day�, when used with respect to any securities, shall mean a day on which the principal Canadian securities exchange on which such securities are listed or admitted to trading is open for the transaction of business or, if the securitie...
	﻿﻿﻿(ppp) �Trust Company� has the meaning ascribed to it in Section 1.1(e)(3).
	﻿﻿﻿(qqq) �Voting Shares�, when used with respect to the Corporation, means the Common Shares.
	Section 1.2 Currency.
	Section 1.3 Headings.
	Section 1.4 Gender and Number.
	Section 1.5 Acting Jointly or in Concert.
	Section 1.6 Statutory References.
	Section 1.7 Certain Phrases, etc.
	ARTICLE 2  THE RIGHTS
	Section 2.1 Legend on Common Share Certificates.
	(1) Share Registrations representing Common Shares issued after the Record Time but prior to the close of business on the earlier of the Separation Time and the Expiration Time will evidence one Right for each Common Share represented by such Share Re...
	(2) Until the earlier of the Separation Time and the Expiration Time, Share Registrations with respect to Common Shares that are issued and outstanding at the Record Time will evidence one Right for each Common Share represented by such Share Registra...
	Section 2.2 Initial Exercise Price; Exercise of Rights; Detachment of Rights.
	(1) Right to entitle holder to purchase one Common Share prior to adjustment.  Subject to adjustment as set forth in this Agreement and subject to Section 3.1(1), each Right will entitle the holder of the Right, from and after the Separation Time and ...
	(2) Rights not exercisable until Separation Time.  Until the Separation Time, (i) the Rights will not be exercisable and no Right may be exercised, and (ii) for administrative purposes each Right will be evidenced by the Share Registrations for the as...
	(3) Delivery of Rights Certificate and disclosure statement.  From and after the Separation Time and prior to the Expiration Time, (i) the Rights will be exercisable, and (ii) the registration and transfer of the Rights will be separate from, and inde...
	(4) Exercise of Rights.  Rights may be exercised in whole or in part on any Business Day after the Separation Time and prior to the Expiration Time by submitting to the Rights Agent (at the office of the Rights Agent in the City of Calgary or any othe...
	(5) Duties of Rights Agent upon receipt of Election to Exercise.  Upon receipt of a Rights Certificate, which is accompanied by (i) a completed and duly executed Election to Exercise, and (ii) payment as set forth in Section 2.2(4) above, the Rights A...
	(6) Partial Exercise of Rights.  If the holder of any Rights exercises less than all of the Rights evidenced by such holder's Rights Certificate, the Rights Agent shall issue a new Rights Certificate evidencing the Rights remaining unexercised to such...
	(7) Duties of the Corporation.  The Corporation:
	(a) shall take all such action as may be reasonably necessary and within its power to ensure that all Common Shares or other securities delivered upon the due exercise of Rights are, at the time of delivery of the certificates for such shares (for gre...
	(b) shall take all such action as may be necessary and within its power to ensure compliance with the provisions of Section 3.1 including, without limitation but subject to Section 5.17, all such action to comply with any applicable requirements of th...
	(c) shall use reasonable efforts to cause, from and after such time as the Rights become exercisable, all Common Shares issued upon exercise of Rights to be listed upon issuance on each stock exchange on which the Common Shares were traded prior to th...
	(d) shall cause to be reserved and kept available out of its authorized and unissued Common Shares, the number of Common Shares that, as provided in this Agreement, will from time to time be sufficient to permit the exercise in full of all outstanding...
	(e) shall pay when due and payable any and all Canadian federal and provincial transfer taxes and charges (not including any income or capital taxes of the holder or exercising holder or any liability of the Corporation to withhold tax) which may be p...
	(f) shall, after the Separation Time, except as permitted by Section 5.1 or 5.4, not take (or permit any Subsidiary to take) any action if at the time such action is taken it is reasonably foreseeable that such action will diminish substantially or ot...
	(g) may, in its discretion, in the case of holders of Rights resident outside Canada who exercise their Rights, pay them cash (or other property) in lieu of Common Shares, based on the approximate fair market value of the Common Shares as determined b...
	Section 2.3 Adjustments to Exercise Price; Number of Rights.
	(a) Adjustment to Exercise Price upon changes to share capital.  If the Corporation at any time after the Record Time:
	(i) declares or pays a dividend on the Common Shares payable in Common Shares (or other securities exchangeable for or convertible into or giving a right to acquire Common Shares or other securities) other than the issue of Common Shares or such excha...
	(ii) subdivides or changes the then outstanding Common Shares into a greater number of Common Shares;
	(iii) combines or changes the then outstanding Common Shares into a smaller number of Common Shares; or
	(iv) issues any Common Shares (or other securities exchangeable for or convertible into or giving a right to acquire Common Shares or other securities) in respect of, in lieu of or in exchange for existing Common Shares, except as otherwise provided i...
	(b) Adjustment to Exercise Price upon issue of rights, options and warrants.  If the Corporation at any time after the Record Time fixes a record date for the issuance of rights, options or warrants to all holders of Common Shares entitling them (for ...
	(c) Adjustment to Exercise Price upon Corporate Distributions.  If the Corporation at any time after the Record Time fixes a record date for a distribution to all holders of Common Shares (including any such distribution made in connection with a merg...
	(d) De minimis threshold for adjustment to Exercise Price.  Notwithstanding anything in this Agreement to the contrary, no adjustment in the Exercise Price will be required unless such adjustment would require an increase or decrease of at least one p...
	(e) Corporation may provide for alternate means of adjustment.  Subject to the prior consent of the holders of Voting Shares or Rights obtained as set forth in Section 5.4(2) or (3) of this Agreement, as applicable, if the Corporation at any time afte...
	(f) Adjustment to Rights exercisable into shares other than Common Shares.  If as a result of an adjustment made pursuant to Section 3.1 of this Agreement, the holder of any Right exercised after such adjustment becomes entitled to receive any shares ...
	(g) Rights to evidence right to purchase Common Shares at adjusted Exercise Price. Each Right originally issued by the Corporation subsequent to any adjustment made to the Exercise Price under this Agreement will evidence the right to purchase, at the...
	(h) Adjustment to number of Common Shares purchasable upon adjustment to Exercise Price.  Unless the Corporation exercises its election as provided in Section 2.3(i) below, upon each adjustment of the Exercise Price as a result of the calculations mad...
	(i) Election to adjust number of Rights upon adjustment to Exercise Price.  The Corporation is entitled to elect on or after the date of any adjustment of the Exercise Price to adjust the number of Rights, in lieu of any adjustment in the number of Co...
	(j) Rights Certificates may contain Exercise Price before adjustment.  Irrespective of any adjustment or change in the Exercise Price or the number of Common Shares issuable upon the exercise of the Rights, the Rights Certificates issued before or aft...
	(k) Corporation may in certain cases defer issues of securities.  In any case in which this Section 2.3 requires that an adjustment in the Exercise Price be made effective as of a record date for a specified event, the Corporation may elect to defer u...
	(l) Corporation has discretion to reduce Exercise Price for tax reasons.  Notwithstanding anything in Section 2.3 to the contrary, the Corporation is entitled to make such reductions in the Exercise Price, in addition to those adjustments expressly re...
	(m) Certificate of Adjustment.  Whenever an adjustment to the Exercise Price is made pursuant to this Section 2.3, the Corporation shall:
	(i) promptly prepare a certificate setting forth such adjustment and a brief statement of the facts accounting for such adjustment; and
	(ii) promptly file with the Rights Agent and with the transfer agent for the Common Shares a copy of such certificate and mail a brief summary of the certificate to each holder of the Rights who requests a copy.
	Section 2.4 Date on Which Exercise is Effective.
	Section 2.5 Execution, Authentication, Delivery and Dating of Rights Certificates
	(1) Any two officers of the Corporation shall execute the Rights Certificates on behalf of the Corporation.  The signature of any of these officers on the Rights Certificates may be manual or facsimile.  Rights Certificates bearing the manual or facsi...
	(2) Promptly after the Corporation learns of the Separation Time, the Corporation shall notify the Rights Agent of such Separation Time and shall deliver Rights Certificates executed by the Corporation to the Rights Agent for countersignature and a di...
	(3) Each Rights Certificate will be dated the date of countersignature of such certificate.
	Section 2.6 Registration, Registration of Transfer and Exchange.
	﻿﻿﻿(1) The Corporation shall cause to be kept a register (the �Rights Register�) in which, subject to such reasonable regulations as it may prescribe, the Corporation shall provide for the registration and transfer of Rights.  The Corporation hereby appo...
	(2) All Rights issued upon any registration of transfer or exchange of Rights Certificates will be the valid obligations of the Corporation, and such Rights will be entitled to the same benefits under this Agreement as the Rights surrendered upon such...
	(3) Every Rights Certificate surrendered for registration of transfer or exchange must be duly endorsed, or be accompanied by a written instrument of transfer in form satisfactory to the Corporation or the Rights Agent, as the case may be, duly execut...
	Section 2.7 Mutilated, Destroyed, Lost and Stolen Rights Certificates.
	(1) If any mutilated Rights Certificate is surrendered to the Rights Agent prior to the Expiration Time, the Corporation shall execute and the Rights Agent shall countersign and deliver in exchange for such mutilated Rights Certificate a new Rights Ce...
	(2) If the Corporation and the Rights Agent receive, prior to the Expiration Time, (i) evidence to their reasonable satisfaction of the destruction, loss or theft of any Rights Certificate, and (ii) such indemnity or other security as may be required ...
	(3) As a condition to the issuance of any new Rights Certificate under this Section 2.7, the Corporation or the Rights Agent may require the payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in relation to s...
	(4) Every new Rights Certificate issued pursuant to this Section 2.7 in lieu of any destroyed, lost or stolen Rights Certificate will evidence an original additional contractual obligation of the Corporation, whether or not the destroyed, lost or stol...
	Section 2.8 Persons Deemed Owners.
	Section 2.9 Delivery and Cancellation of Rights Certificates.
	Section 2.10 Agreement of Rights Holders.
	(a) to be bound by and subject to the provisions of this Agreement, as amended, amended and restated, or supplemented from time to time in accordance with the terms of this Agreement, in respect of all Rights held;
	(b) that prior to the Separation Time each Right will be transferable only together with, and will be transferred by a transfer of, the Share Registration (including the related Common Share certificate, if any) representing such Right;
	(c) that after the Separation Time, the Rights Certificates will be transferable only on the Rights Register as provided in this Agreement;
	(d) that prior to due presentment of a Rights Certificate (or, prior to the Separation Time, the associated Common Share certificate, or if no certificate evidences the Share Registration, satisfactory evidence of the associated Share Registration) fo...
	(e) that such holder of Rights has waived his right to receive any fractional Rights or any fractional shares upon exercise of Rights;
	(f) that, in accordance with Section 5.4, without the approval of any holder of Rights and upon the sole authority of the Board of Directors acting in good faith this Agreement may be supplemented, amended or amended and restated from time to time pur...
	(g) that notwithstanding anything in this Agreement to the contrary, neither the Corporation nor the Rights Agent will have any liability to any holder of a Right or any other Person as a result of its inability to perform any of its obligations under...
	Section 2.11 Rights Certificate Holder not Deemed a Shareholder.
	ARTICLE 3  ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF CERTAIN TRANSACTIONS
	Section 3.1 Flip-in Event.
	(1) Subject to Section 3.1(2) below, and Sections 5.1(2), (3), (4) or (5), if prior to the Expiration Time a Flip-in Event occurs, the Corporation shall take such action as may be necessary to ensure and provide within ten (10) Trading Days of the Sha...
	(2) Notwithstanding anything in this Agreement to the contrary, upon the occurrence of any Flip-in Event, any Rights that are Beneficially Owned by (i) an Acquiring Person, or any Affiliate or Associate of an Acquiring Person, or any Person acting joi...
	(3) Any Rights Certificate that represents Rights Beneficially Owned by a Person described in either paragraphs (i) or (ii) of Section 3.1(2) or transferred to any nominee of any such Person, and any Rights Certificate issued upon transfer, exchange, ...
	provided that the Rights Agent is not required to ascertain the existence of facts that would require the imposition of such legend but is required to impose such legend only if instructed to do so, in writing, by the Corporation or if a holder fails ...
	(4) From and after the Separation Time, the Corporation shall do all such acts and things as are necessary and within its power to ensure compliance with the provisions of this Section 3.1 including, without limitation, all such acts and things as may...
	Section 3.2 Exchange Option.
	(1) The Board of Directors may, at its sole option and without seeking the approval of holders of Voting Shares or Rights but with the prior written consent of the Toronto Stock Exchange where required if the Common Shares are then listed on such exch...
	(2) If the Board of Directors authorized the exchange of debt, equity or other securities or other assets (or a combination thereof) for Rights pursuant to Section 3.2(1), without any further action or notice, the right to exercise the Rights will ter...
	ARTICLE 4  THE RIGHTS AGENT
	Section 4.1 General.
	(1) The Corporation hereby appoints the Rights Agent to act as agent for the Corporation in accordance with the terms and conditions of this Agreement, and the Rights Agent hereby accepts such appointment.  The Corporation may from time to time appoin...
	(2) The Rights Agent will be protected from and will incur no liability for or in respect of any action taken, suffered or omitted by it in connection with its administration of this Agreement in reliance upon any Share Registration confirmed in writi...
	(3) The Corporation shall inform the Rights Agent in a reasonably timely manner of events which may materially affect the administration of this Agreement by the Rights Agent and at any time, upon request, shall provide to the Rights Agent an incumben...
	Section 4.2 Merger or Amalgamation or Change of Name of Rights Agent.
	(1) Any corporation into which the Rights Agent or any successor Rights Agent may be merged or amalgamated or with which it may be consolidated, or any corporation resulting from any merger, amalgamation, statutory arrangement or consolidation to whic...
	(2) If at any time the name of the Rights Agent is changed and at such time any of the Rights Certificates have been countersigned but not delivered, the Rights Agent may adopt the countersignature under its prior name and deliver Rights Certificates ...
	Section 4.3 Duties of Rights Agent.
	(a) The Rights Agent may retain and consult with legal counsel (who may be legal counsel for the Corporation and, in any event, must be a reputable legal firm) and the opinion of such counsel will be full and complete authorization and protection to t...
	(b) Whenever in the performance of its duties under this Agreement the Rights Agent deems it necessary or desirable that any fact or matter be proved or established by the Corporation prior to taking or suffering any action under this Agreement, such ...
	(c) The Rights Agent is liable under this Agreement only for events which are the result of its own negligence, bad faith or wilful misconduct and that of its officers, directors and employees.
	(d) The Rights Agent is not liable for or by reason of any of the statements of fact or recitals contained in this Agreement, or in the certificates for Common Shares, if any, or the Rights Certificates (except its countersignature of such certificate...
	(e) The Rights Agent, in its capacity as Rights Agent under this Agreement, is not under any responsibility in respect of the validity of this Agreement or the execution and delivery of this Agreement (except the due authorization, execution and deliv...
	(f) Each of the Corporation and the Rights Agent shall perform, execute, acknowledge and deliver or cause to be performed, executed, acknowledged, and delivered all such further and other acts, instruments and assurances as may reasonably be required ...
	(g) The Rights Agent is hereby authorized and directed to accept instructions with respect to the performance of its duties under this Agreement from any person the Rights Agent reasonably believes to be an officer of the Corporation, and to apply to ...
	(h) The Rights Agent and any shareholder, director, officer or employee of the Rights Agent may buy, sell or deal in Common Shares, Rights or other securities of the Corporation or become financially interested in any transaction in which the Corporat...
	(i) The Rights Agent may execute and exercise any of the rights or powers vested in it by this Agreement or perform any duty under this Agreement either itself or, with the prior written consent of the Corporation, by or through its attorneys or agent...
	Section 4.4 Change of Rights Agent.
	﻿﻿﻿(1) The Rights Agent may resign and be discharged from its duties under this Agreement upon at least sixty (60) days� Notice (or such lesser Notice as is acceptable to the Corporation) in writing mailed to the Corporation and to each transfer agent of...
	(2) If the Rights Agent resigns or is removed or otherwise becomes incapable of acting, the Corporation shall appoint a successor to the Rights Agent.  If the Corporation fails to make such appointment within a period of sixty (60) days after such rem...
	Section 4.5 Compliance with Money Laundering Legislation
	Section 4.6 Privacy Provision
	ARTICLE 5  MISCELLANEOUS
	Section 5.1 Redemption and Waiver.
	(1) Subject to the prior consent of the holders of Voting Shares or Rights obtained as set forth in Section 5.4(2) or Section 5.4(3), as applicable, the Board of Directors acting in good faith may, at any time prior to the occurrence of a Flip-in Even...
	(2) Subject to the prior consent of the holders of Voting Shares obtained as set forth in Section 5.4(2), the Board of Directors may, at any time prior to the occurrence of a Flip-in Event as to which the application of Section 3.1 has not been waived...
	(3) The Board of Directors acting in good faith, may, prior to the occurrence of a Flip-in Event, and upon prior written Notice delivered to the Rights Agent, determine to waive the application of Section 3.1 to a Flip-in Event that may occur by reaso...
	(4) The Board of Directors may, upon prior written Notice delivered to the Rights Agent, waive the application of Section 3.1 in respect of the occurrence of any Flip-in Event if the Board of Directors has determined, following a Share Acquisition Dat...
	(5) The Board of Directors may, prior to the close of business on the tenth (10th) Trading Day following a Share Acquisition Date or such later Trading Day as they may from time to time determine, upon prior written Notice delivered to the Rights Agen...
	(6) Where a Person acquires pursuant to a Permitted Bid, a Competing Bid or an Exempt Acquisition under Section 5.1(3) above, outstanding Voting Shares, then the Corporation shall immediately upon the consummation of such acquisition redeem the Rights...
	(7) If the Corporation is obligated under Section 5.1(6) above to redeem the Rights, or if the Board of Directors elects under Section 5.1(1) above or Section 5.1(9) below to redeem the Rights, the right to exercise the Rights will, upon such redempti...
	(8) Within ten (10) days after the Corporation is obligated under Section 5.1(6) above to redeem the Rights, or the Board of Directors elects under Section 5.1(1) above or Section 5.1(9) below to redeem the Rights, the Corporation shall give Notice of...
	(9) Where a Take-over Bid that is not a Permitted Bid Acquisition is withdrawn or otherwise terminated after the Separation Time has occurred and prior to the occurrence of a Flip-in Event, the Board of Directors may elect to redeem all the outstandin...
	(10) Notwithstanding the Rights being redeemed pursuant to Section 5.1(9) above, all the provisions of this Agreement will continue to apply as if the Separation Time had not occurred and Rights Certificates representing the number of Rights held by e...
	Section 5.2 Expiration.
	Section 5.3 Issuance of New Rights Certificates.
	Section 5.4 Supplements and Amendments.
	﻿﻿﻿(1) The Corporation may, prior to any shareholders� meeting called to approve this Agreement, supplement, amend or amend and restate this Agreement without the approval of any holder of Rights or Voting Shares. Thereafter, the Corporation may from tim...
	(2) Subject to Section 5.4(1) above, the Corporation may, with the prior consent of the holders of the Voting Shares obtained as set forth below, at any time prior to the Separation Time amend, vary or rescind any of the provisions of this Agreement a...
	(3) The Corporation may, with the prior consent of the holders of Rights, at any time after the Separation Time and before the Expiration Time, amend, vary or rescind any of the provisions of this Agreement and the Rights (whether or not such action w...
	(4) Any consent or approval of the holders of Rights will be deemed to have been given if the action requiring such approval is authorized by the affirmative votes of the holders of Rights present or represented at and entitled to be voted at a meetin...
	(5) The Corporation shall provide the Rights Agent with Notice in writing of any such amendment, variation or deletion to this Agreement as referred to in this Section 5.4 within five (5) days of effecting such amendment, variation or deletion.
	(6) If the Corporation makes any supplements, amendments, or amendments and restatements to this Agreement pursuant to Section 5.4(1) above which are required to maintain the validity of this Agreement as a result of any change in any applicable legis...
	(a) if made before the Separation Time, submit such supplement, amendment, or amendment and restatement to the shareholders of the Corporation at the next meeting of shareholders and the shareholders may, by the majority referred to in Section 5.4(2) ...
	(b) if made after the Separation Time, submit such supplement, amendment, or amendment and restatement to the holders of Rights at a meeting to be called for on a date not later than immediately following the next meeting of shareholders of the Corpor...
	Section 5.5 Fractional Rights and Fractional Common Shares.
	(1) The Corporation is not required to issue fractions of Rights or to distribute Rights Certificates which evidence fractional Rights.  Any such fractional Right will be null and void and the Corporation has no obligation or liability in respect of s...
	(2) The Corporation is not required to issue fractions of Common Shares or other securities upon exercise of the Rights or to distribute certificates which evidence fractional Common Shares or other securities.  In lieu of issuing fractional Common Sh...
	Section 5.6 Rights of Action.
	Section 5.7 Notice of Proposed Actions.
	Section 5.8 Notices.
	﻿﻿﻿(1) Any notice, direction, demand or other communication (a �Notice�) given regarding the matters contemplated by this Agreement must be in writing, sent by personal delivery, courier or facsimile (but not by email) and addressed:
	A Notice is deemed to be given and received (i) if sent by personal delivery or courier, on the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business D...
	(2) Any Notice given or made by the Corporation or the Rights Agent to or on the holder of any Rights will be sufficiently given or made if delivered or sent by personal delivery, courier or facsimile (but not by email), addressed to such holder at th...
	Section 5.9 Successors.
	Section 5.10 Benefits of this Agreement.
	Section 5.11 Governing Law.
	Section 5.12 Severability.
	Section 5.13 Effective Date.
	Section 5.14 Determinations and Actions by the Board of Directors.
	Section 5.15 Rights of Board, Corporation and Offeror.
	Section 5.16 Regulatory Approvals.
	Section 5.17 Declaration as to Non-Canadian and Non-U.S. Holders.
	Section 5.18 Time of the Essence.
	Section 5.19 Counterparts.
	SCHEDULE 2.2(3)  Form of Rights Certificate
	(a) to the Corporation at:
	(b) to the Rights Agent at:
	RIGHTS CERTIFICATE
	(To be attached to each Rights Certificate)  FORM OF ELECTION TO EXERCISE
	NOTICE
	FORM OF ASSIGNMENT
	NOTICE
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	1.   INTERPRETATION
	1.1 Definitions
	(a) "Act" means the Business Corporations Act (Alberta), as from time to time amended, or any statute that may be substituted therefor;
	(b) "appoint" means "elect" and vice versa;
	(c) "Articles" means the following as are from time to time in effect in respect of the Corporation, namely, the articles of incorporation, articles of amalgamation or articles of continuance, as from time to time amended or restated;
	(d) "Board" means the board of Directors from time to time of the Corporation;
	(e) "By-laws" means this by-law as amended from time to time and all other by-laws of the Corporation from time to time in force and effect;
	(f) "Corporation" means McCOY GLOBAL INC.;
	(g) "Directors" means those individuals who have been duly elected or appointed from time to time to act as directors of the Corporation;
	(h) "recorded address" means, in the case of a Shareholder, the address as recorded in the securities register; in the case of joint Shareholders, the address appearing in the securities register in respect of such joint holding or the first address s...
	(i) "Shareholder" means a person shown on the securities register of the Corporation and does not include a person who holds an interest in shares of the Corporation on a beneficial basis or other indirect basis; and
	(j) "shareholder" includes a Shareholder and any person who holds an interest in shares of the Corporation on a beneficial basis or other indirect basis.
	1.2 Interpretation
	(a) The headings used throughout this By-Law are inserted for convenience of reference only and are not to be used as an aid in the interpretation thereof.
	(b) To the extent of any conflict between the provisions of this By-Law and the provisions of the Act or the Articles, the provisions of the Act and the Articles will govern.
	(c) The invalidity or unenforceability of any provision of this By-Law will not affect the validity or enforceability of the remaining provisions of this By-Law.
	2.  BUSINESS OF THE CORPORATION
	2.1 Corporate Seal
	2.2 Financial Year
	2.3 Execution of Instruments
	2.4 Banking Arrangements
	2.5 Voting Rights in Other Bodies Corporate
	3.  DIRECTORS
	3.1 Election and Term
	3.2 Nomination of Directors
	(a) Only individuals who are nominated in accordance with the procedures set out in this Section 3.2 will be eligible for election as Directors.  Nominations for election may only be made at an annual meeting of Shareholders (or at a special meeting o...
	(i) at the direction of the Board (or an authorized officer of the Corporation);
	(ii) at the direction of one or more shareholders pursuant to a proposal made in accordance with the Act or a requisition of a meeting of Shareholders made in accordance with the Act; or
	(iii) at the direction of a person (a "Nominating Shareholder"), who:
	(A) is, at the close of business on the date of giving notice provided for in Section 3.2(c) and on the record date for notice of such meeting, either (1) entered in the securities register of the Corporation as a holder of one or more shares carrying...
	(B) has given timely notice in proper written form as set forth in this Section 3.2.
	(b) Section 3.2(a) is the exclusive means for any person to bring nominations for election of Directors to the Board before any meeting of Shareholders.
	(c) For a nomination made by a Nominating Shareholder to be timely notice (a "Timely Notice"), the Nominating Shareholder's notice must (1) comply with Section 3.2(d) and (2) be received by the Corporate Secretary at the principal executive offices of...
	(i) in the case of an annual meeting of Shareholders, not later than the close of business on the 30th day and not earlier than the opening of business on the 65th day before the date of the meeting, provided that if the first public announcement of t...
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	1.   INTERPRETATION
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	(a) "Act" means the Business Corporations Act, S.A. 1981, c. B-15, (Alberta), as from time to time amended, or any statute that may be substituted therefor;
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	(c) "Articles" means the following as are from time to time in effect in respect of the Corporation, namely, the articles of incorporation, articles of amalgamation or articles of continuance, as from time to time amended or restated;
	(d) "Board" means the Boardboard of Directors from time to time of the Corporation;
	(e) "By-lawlaws" means this Byby-law as amended from time to time and all other by-laws of the Corporation from time to time in force and effect;
	(f) "Corporation" means McCOY BROS.GLOBAL INC.;
	(g) "directorsDirectors" means those personsindividuals who have been duly elected or appointed from time to time to act as directors of the Corporation; and
	(h) "recorded address" means, in the case of a shareholder, hisShareholder, the address as recorded in the securities register; in the case of joint shareholdersShareholders, the address appearing in the securities register in respect of such joint ho...
	(i) "Shareholder" means a person shown on the securities register of the Corporation and does not include a person who holds an interest in shares of the Corporation on a beneficial basis or other indirect basis; and
	(j) "shareholder" includes a Shareholder and any person who holds an interest in shares of the Corporation on a beneficial basis or other indirect basis.

	1.2 Interpretation
	(a) The headings used throughout this By-Law are inserted for convenience of reference only and are not to be used as an aid in the interpretation thereof.
	(b) To the extent of any conflict between the provisions of this By-Law and the provisions of the Act or the Articles, the provisions of the Act and the Articles shallwill govern.
	(c) The invalidity or unenforceability of any provision of this By-Law shallwill not affect the validity or enforceability of the remaining provisions of this By-Law.
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	(B) has given timely notice in proper written form as set forth in this Section 3.2.
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	(i) in the case of an annual meeting of Shareholders, not later than the close of business on the 30th day and not earlier than the opening of business on the 65th day before the date of the meeting, provided that if the first public announcement of t...
	(ii) in the case of a special meeting (which is not also an annual meeting) of Shareholders called for purposes which includes the election of Directors, not later than the close of business on the 15th day following the day of the first public announ...

	(d) The time periods for giving of a Timely Notice will in all cases be determined based on the actual date that the annual meeting occurs or the first public announcement of the actual date of the annual or special meeting, as applicable, if an adjou...
	(e) To be in proper written form, a Nominating Shareholder's notice to the Corporate Secretary must comply with all the provisions of this Section, including these requirements:
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	(B) their direct or indirect ownership, or control or direction over, any class or series of securities of the Corporation, including the number or principal amount and the date(s) on which such securities were acquired;
	(C) any relationships, agreements or arrangements (including financial, compensation) between the Proposed Nominee and any person acting jointly or in concert with, the Proposed Nominee and the Nominating Shareholder, or any of their affiliates or ass...
	(D) any other information that would be required to be disclosed in a dissident proxy circular or other filings required to be made in connection with the solicitation of proxies for election of Directors pursuant to applicable law,
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	(F) any other information relating to such person that would be required to be disclosed in a dissident proxy circular or other filings required to be made in connection with the solicitations of proxies for election of Directors pursuant applicable law.
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	(k) Despite any other provision of this Section 3.2, this Section 3.2 will not apply to the annual and special meeting of Shareholders to be held in May 2015 or any adjournment or postponement thereof.
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