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BY-LAWS OF AULICTO MINING INC. E h* 2 e

iLso
s PART I fhet,

6l . 2090
@ NAME OF CORPORATION Ijﬂ ]':J 3

The name of the Corporation is the Aulicio Mining Inc. incorporated in Guyana under the
provisions of the Companies Act of Guvana 2% of 1991,

PARTII
PRINCIPAL PLACE OF BUSINESS
The principal place of business is situated at 1322 EE Young, Professional Scheme Eccles, East
Bank Demerara, Guyana, The address at which the register of members or debentures holder of
the company is kept is situated at lot 286/287 Barrow Street, Republic Park, East Bank Demerara.

PART IV
INTERFRETATION

I. Inthese By-Laws-

(a) “act” means the Companies Act of Guyana, No. 29 of 1991, as amended or superseded
from time W lime from any other Act conceming Companics,

{b} “articles™ means the articles of incorporation of the Company, as amended from time 1o
time;

() “company or corporation” means Aulicio Mining Inc.;

{d} “otfice” means the registered office of the Company;

(e} “by-laws" means these by-laws as amended and added from time to time as rules governing

the internal management of the Corporation.

(f) “annual meeting™ means the general meeting of the Company,

(g) “special meeting” means mecting called by the Directors or the shareholders.
(h) “director” means a member of the Board of Directors;

(i) “board of directors” means the group of Directors duly appointed by the articles;
(i) “sharcholder” means the holder of any share or shares of the Company;

(k) “chairman of the board” means a Director duly elected to moderate all meetings of the
Board of Directors and any other dutics and obligations as described in these Bylaws,



individual acting for ar on hehalf of the Corporation. Al
A5 yovrelary,
day-to-day

(] “vorporate oflicer™ moans any
Officer of the Corporation will usually be appointed to ¢ specific task such

president, treasurer o¢ other similar position. The Officers will manage the

gperations of the Corporativn.

(m)*sharcholders’ lst”™ means 1he romplete recnrd of e (Wiers of shares of stock in the

Corparation.

{n} “the Proncipal Executive Clice™ means whete the President of the Corpomation has an

offtoe,

{01 “the Principal Office” means the address designated in the annual teport where the

executive offices of the Corpotation are iocated.

it “the Principal Place of Business” means the address at which the Ceaporation conducis its

primary buzmess.
{4) “corporate seal” means the common seil of the Company.

Al terms included in the By-Laws and which are not defined hevein but are defined in the

127

Act, shall have the meaning given to those terms in the Acl

3, The singulur shall ineluds the pharal and the plural shall include the singular, the masculine.

shall include the fernimine: and the word person shall include soeporations.

FART ¥

SHAREH{M.DERS

Annwal hMeeting

4. A meeting of the Sharcholders wilt he held anmualiy for the purpose of electing Directors-
of the Corporation and for the purpose of doing wther busitess a5 may come before the
meeting. 1f the day fwed for the anneal inceting 13 2 Public Holiday m Guyana, the snnual
meeting will be Leld on the next sncceeding business day or on a date determined by the
board of ditectors of the Cotporation. no later than two weeks afier the date specified in

the nolice.

5. The Corporation must hold s sunua) mesting:

{@) 12 monlhs afler the end of the Comoration’s finaneyal year; or



(b} 15 months alier its lastannosl naciing.

6. Moiwithslanding (he any contained in section 3 above, if the anhual mesting is oot held
withiz that time period as previonsky section 5. then any shareholder entitled io participats
in the meeling may apply to its registered offics, o fix the time and place of e mecling.

Spigjal Meatipgy

7. Unless otherwise prescribed, special meetings of the Shareheldets, tor any purpose may
only be called in the following ways:

(a} by amajorty of the Board or

{ty by the president of the Corporation, of

(¢} by the holders of shares enlitled to caze in fotal fiot less than 10 percen ol the yles
or any isswe proposed for the mesting whers wrilten roquests deseribing 1he
purpose or puposes for the special meelng are signed. dated and delivered to a
member of the Board or other Officer of the Corpotalion.

8 The Board will detenmine the limme, place and date of sy special mesting provided that,
in the casc of o spegial mesting called by the requisite percentage of Shareholders in
aceowdance with these Bylaws. The Board will isaue nodice of the special meeting within:
21 days of receipt of the wnitien demandts) by the relevant Officer ol e Cornperation.

Clace of Mecting
9. The annual meetings or special meetings of the Shaveholders may be held al any place to

be determined at the disetetion of the Boand, 1t no designation of the location ks made lur
any amnual or speciul nesting of Hie Sharcholders, the place of the meeting will be the
Principal Offive of the Cotporation, [f an unnial meeting is not held withm that time period,
a Sharcholder may direct 2 request in writing o the Chairman of the Buard af the
Cotporation 10 hold the annual mestibg, '

Moty cetin

1. The written nonice of ety reeting will be given not less than 10 days, but pot more than
540 day s betore fhe date of the meeting to sach Shareholder entitled 10 vote a1l thal mecting,
The wrillen wotice of the mecting will state the place, date and hour of the mectng, and, in
the case of a special meeting, the purpose or preposes fig which the meating is called.

11, If wailed, notice iz grven when the notice is deposited in the Guyana Postal systemn aml,
directad 1o the Shancholder at ihe sddress of fhe Shareholder as it appears on the records of
e Cotporation. An affidavic of the sacretary {the “Secretary ™ of the orporeation tat the
notice has been given will, in the absence of fraud, be prima facie evidence of the facts

ctated 1o the nodice.
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15

(al

..-!u writhen waiver. signed by the person entitled 1o a notice of meeting, o a waiver by
elemmnu: transmission by the person entitled to that notice, whewher before or after the
iime stated i the notice will be decmed equivalent to the person receiving the notice.

Furthet, attendance of a person at 2 meeting will constitula & wainer of notice of that
meeting. excepl when ihe persan anends a mecting for the express purpose of objecting al
e beginming of the meeting to the transaction of any business because Ui mesting i3 mot

lawfully called or convened.

Consgit of Sharebplders m-Licy-of Mecting

. Any action @ be taken ot any annval or special mearing of Shareholders may be taken

without 3 meeting, wihout prier notice and without a vote if a consent of consents im
writing seiting forih the action & be taken is signed by the hoider ol oustanding stock
having ol less than the minimwn aumber of voles that would be necossary 1o anthonze or
1ake the action at a meeting at which all shares entitled o vote on the mafter were present
and voted iz delivered 1o the Comporation. Every wrilten consent will bear the date of
sipnature of 2ach Shareholder who sizns the consenl However, no writier censeill will be
effective upless the consenl is delivered vidver by hand or by contifisd or registered mail
within M days or the carliesi date consant e the Corporation for inclusion in the mitiutes

ot filing with 1he comotale reconds.

Remode Compupication Meeligys
Sharchelders may not participate in o meeting of the Shareholders by any meeans of remote

communication. All Sharehalders must be present i persen or by proxy lo participate in
a meating < the Sharcholdets.

List of Sharcholders Endi te Vol

The Officer whio has charpe of the Shareholders’ List of the Comporation will prepare and
make. the day before notice of & raeeting of the Shareholders is sent, 3 complets list ol the
Sharelvolders entitled 10 vole al e meeting smanged in alphabetical order and showing the
address of each Sharcholder and the number of shares of stock registered in the name of
each Shareholder. The list st be available for inspection by any Sharcholder bepmoing
bwo davs afler the meeting i3 arncunced and continuing tiwough the meeting, The list

must be provided for any purpose velated 1o he meeling:

on a reasonably accessible elechmmic network. so long as the informaion regquired o access’

the list iz provided with the notice of the mestings; ot

{b) during ordinasy busincss howrs, at the Principal Oifice of the Corpomalion or, if the

Principal Office of the Craporation s located culside this state, at is Regisierad tHhce,
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18.

14,

7
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If 1he Coporation decides 1o make the list available on an electromic netwiork, the

Corpotation will ensore that this information is available only 1o Sharthelders ol the
Crrporation.  If the meeting is to be held at physical logation, then the list will be

produced and keps 3t the Gme wml place ol the mectine duting the whele time of the meeting

amd may be spectedd by any Shareholder wha is present.

If any Directot willfully neglects or refuses w produce e list of Sharcholders at any
meeting tor the glection of Dirclors those Direciors will be ineligible for election w awy

offics al that meching.

The Shareholders™ List will be the only evidence as to whu are the Sharsholders eatitled
by this section W exanine the list requiied by ihis seclion of Lo vote Tn petson of by proxy

at any mecting of Sharehalders.

Cuoram aypd Reguired Yatg

A monioum of rvenly Bive percent 125%) of the shares entitled to vote, present in person
or represented by proxy. will consitwie a quemm eititled to aer at 3 meeing of

Sharcholders.

I 2l matiers other than the election of Directars, any act of the Shareholders must be

peissed by an affirmative vote of the majonty of the shares présent 10 person of tepresented

by proxy at the meeting and ¢ntitled to vole on the matler,

_Directors will be elected by a majority of the vides of the shares present in person or

represented by proxy at the meeting and entitled to vots on the election of Lvectors

Where a sepatate vole by 4 class or serdes of classos or serics of shares is required, forty
percent {40%) of the outstanding Eligible Shares present in persan o represented by proxy,
will constitute a quornurn entitled to act with respect (o that vole on thal mater. Ay act 13
be taken must be passed by an affivmative vore of the majority of the vuistanding Eligible
Shares present in person or represented by proyy.

Sharebolders Voting Rights and Froxies

. Subject o the Arlicles of Incorpotation, cach Sharcholdee will be entitled to onz vele for

each share of stocl held by thar Shareholder.

CEach Shateholder entitled 13 vote at a meeting of Skarcholders of w0 cxpress consent ov

dissent W corpotate action in wriling withowt a mesting may authorize another person or
persons to act for that Sharcholder by prosy, bt no praxy will be valid after eleven {11}
snoniths From the date of its execution untess the proxy provides for a longer period.



45 Execution of proxy may be accompli
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30,

shed by the Sharcholder or by the authonzed e,
Dircolor, emnploye or agent of the Gharcholder, signing the writing o causing thal person’s
signature b1 be affixed to the writing by any reasonable means inchuding, bun not limdted:

to, by Eacsimile signature.

A duly executed proxy will be irevocable if it states that it is itevocable and if, and only
% long us, it is coupled with an spterest sufficient n law 10 SUppoTt at imeviocablc puwer.
A prowy may he made imevocable regardless of whether ihe imsrest with which it is
coupled is an nterest in (he shares OT an juerest i the Corporation generally.

Persons holding shares in a fiduciary cupacily will be cntitled 10 vote the shares 5o held.
Persons whase shares are pledged will be entitled to vote, unless, in the transfer by he
pledger un the books of il orpocation, (hat person has expressly empowered di pledges
1o vote the shares, in which case enly the pledges, or thai pledigee’s proxs, may represent
and vole the shares

Right of First Refysal

L the =venl that a shareholder propuses o sall, pledee or otherwise transfer w o third party

any Shares acyuited throagh ownership or any interest in such Shares. the Company shall
have the Tight of First Refusal wath repect to all fand not less than ally of such Sheves,

FART VI

BOARD OF MRECTORS

Gremeral Powers
The business and affairs of the Corporaion will be manazed by or under the direclion of

the Board of Darectors,

lar i
By resolution, the Doad may provide thve time std place for the halding of regular meetings

withwl sy potice othet than that rezahition,

Special Meetings
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special meedngs ol the Board may be caled by ot at the request of the President or by 2.
majority of the Dirsctors. The person of persons calling that spesial mecting of fie Board

muay fix any date. time or place for holding of that special meeting.

MNadice
Wiritlen notice of the datz, time anil place of a special meeing of the Boacd will be given

at least seven {7 days prior to the date szt for that mecting. The wrillen nolice can be given
personally, by mail, by private wamier, by tebeplone facsimile, emad or by any other
marwer a5 permitted by Guyana's law, The notice will be given by the Secretary of one of

the persons authovized to call Ditectors’ meetings.

I wrilen notice is mailed, correctly suressed to a Dirctor’s address as provided i the

Corpotalion’s curtemt récotds, the notics will be desmed 1o kave been iven to thar Diractor
at the time of mailing, 1 writien notice 1> sent by private carrier or if (he wrilten notice is
sent by mai], the notice will be deemed to have been given w a Director un the dare shown

on the Tetum receipl. Oilervdse notices is etfective when received by a Director.

Matice of any MHrectns’s neeting may be waived by a Director before o atter the daie and
timme of the me=ting. The waiver must be in writing. inust be signed by o Director and st
e detiversd 1 the Corporation for ipelusicn in the minutes or filing with the corponate
rocords. The attendance of & Director at a meeting of fhe Board will constiture a walver of
notice of that mesting except where a Director attends 4 mesting for the express purpose
of objecting 0 the Iranszchion of any business becanse the mecting is ot L Tully
convered.

Action by Direciors Without s Meetigs
Ay wiun o be taken 5 any mesting of e Board or of any committes of the Board may

be taken without & meeting if all members of the Board or committes, as the case may he,
consent o in writing. of by elecironic transmission and the wiitbg or wrilings or
alecironic EANSMISsion or transmissions are fled with the minwes of proceedings of the
Board, or cononittee. This filing will be in paper o if the ninules axe main@ined

paper form and will be in electronic form if the minutes are mmaintained in electronic frm.

Vacayicjes and Newly Created Directorshjps

When vacancies or newly crealed directorships resulting from any inercase in the’

authorized number of Directors occur. 3 majornity of the Directors will have the: poaer to
appoint mew Directors to £ill this vacancy or vacancies, Each new Dricector 30 chesen will
hold ofiice watil the nexe annual meeting of the Shareholders.

I at any tiree, by 1cazon of death or resignation or other cause, the Crrporations should

have po Directors in office, any Officer or any Sharcholder o an executor, admanistaior,
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40,

41,

43.

wustee or guanlian of a Sharcholder. or other fiduciary entensted with like pesponsibi iy

for the person or estate of a Sharcholder. may call a special mesting of Shareholders foran

eleetion to fill the vacancy'.

 When une or mote Dircctors resign from the Board and the resignation is to becone

effective ot & funure date, 3 majoricy of the Directors then in office, uncluding those who
have s0 resigned, will have the power to appoint new Directors w (il this vaconey or.
vacancies. The appoiniments of these new Direeturs will ke affect when the nesignation

or resignations are to become effective, and each new Director 50 chosen will hold otfice

antil the 1ext anroal meeting of the Shareholders.

Eeppoval

Any Diirector or the entire Board may be remaved, with or withow cause, by the holders
of a majority of the shares then entitled to wite at an clection of Direlors & a special
meeting of e Sharcholers cailed for that purpose, A director may be removed anly if
the number of votes cast o remove the director axceeds the number of voles cast not to

remoye T or her.

Organzalivg
Mectings ot the Board will be presided over by the President, nr i the Poesident’ s absends

by & Director chosen at the mesting. The Seceetaty will acl 45 secretary of the meeting, b
in the absetice of dve Secrefary, the person presiding at te meeling My appeint any persorn

b ach a5 socreary of the noseling-
Chairman «f the Board

The Chairman of the Board. if presant, will preside acall meetings of e Board and exercise
arul perform any other dullss as may be fiom time to time delegated by the Board

Compensation

_The Board will. by resolution, fix the fees and other compensation for the Directors for

their sarvices as Directors, including their services as members of commitfees of the Board ..

All changes to Dircctor compensation ave subjeut ke ratification by the Sharcholders.

Presumptj Aol

A Director of the Cotporation wha is present at a meeting of the Roard will be presumed

1o iave assenied to an action taken oa any corporate madier at the meching upless:

(ar the Drirectus ubjests at Lhe beginning of the mecting, we promptly upon the Director’s

arrival, 10 holding the meeting or ransacting business st the meeling:
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{b) the Dicector™s dissont of abstention from tha action taken is entered in the nnmutes of he

fc}

43,

47

mpsting: or

the Dhrector delivers written motice of the Director's dizzent ot abstention o the presiding
ofiicer of he mecting before the adjournment of the inecting of io the Corporation within

4 reaconable time after adiourmment of the meeting.

. Any right 10 dissent or ubstain from the action will not apply ta a Duector wha vated fu

favor of that actiog.
A enit

The Board may desipnate one or more commitiees, cach coanmitiee to consist of one ot
more of the Directors of the Corporation, The Board may desigmafe ope or mors Direciors
3¢ alternate members of any cotmittee, who may replace any absent o disqualificd

nreniber 1 any meeting of e committec.

I the sheence or disqualification of 1 member of & commmttee, the member o members

present al suy meeting and not disqualified feom voting, whether or pot that mernber or
members CoasHluie & quorr, nay unanimously appoint another member of the Raard

act a the meeting in the plage of ang absent ar dizqualitied menber,

The committee or commitiees. to the extent provided in the resolution of the Board will
have and inay 2xercize all the powers and authority of the Poard in the managemeni ot the
husiness and affairs of the Coiporalion. and may authorize the zeal of the Corparation 1o
be aifived to all papets which may require it Mo such committee will have the power of

authority ul reference Ly e Jollowing matiers:

() approving of adopting, o recoimmending #e the Shaveholders, any action or matter (ather,

than the election or removal of Direceors) expressly reguired by Guyana's laws o b

subrmited w Shareholders for approval: er

(b} adopting. amending o7 repealing any Bylaw of the Corporation.

18,

&%,

Tenure
Each merber of o committes will serve at the pleasure of the Board.

Mestings amd Notice
The miethod by which Directors’ mestings may be called ahd the nalice requirements for

these Imeetings o8 s2t out in these Bylaws will apply to any comrmittes designated by the
Boand as appropriare.
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The requirements for a quorum for the Board 42 s2t ol in these Bylaws will apply 10 a0y

cormitiee designated by the Board as appropriate.

Jetion Withoul 2 Meatjng

The requirements and procedures for actions without a meering fur the Buard as sct out in
these Bvlaws will apply 1o any commiltee desipnated by the Board as appropriale.

Egnignnti_uﬂ and R amayal

_Anv member of a commitice may be removed at any time, with or witlout cause, by a

resolution adopted by a majority of the full Board. Aty membet of & comumitice mAy 1esgn
Grarm the commitee at any me by giving written notice to the Chairmzan of the Board of
the Cotporation, and unless otherwise specified in the notice, the acceptance of this

restgnation will not be necessary o make it etfective.

Yacancics

_Any vacancy in a commuitize may be filled by a resolution adopted by a majority of the
entire Board,
L] ibce Rules o cedure

A committee will elect 4 presiding officer from its members and may 1 its own nules of
procedure provided they are not inconsistant with these Bylaws. A podaaninee will keep
regular minutes of ils proceedings wnd report those minutes to the Beard st the first

subsequent mesting of the Board.

Apprinimeni of Offjcers

_ The Officers of the Carporation (individually the “Officer” and collectively the *Cifficers™}

will congizt of the President, 2 treasurer snd the Secretary,

56. The Officers will be appointed by the Buard at Lhe first meeling of the Direetirs or as soon

afler the First mecting of the Directors as possible, if Officers have not aleeady been

appointed. Ay appointee may hold ane or more ffices,

Term of OMfice
Cach COfficer will hold office until a suecessor ks duly appointed and qualitied or untik the

Officer's death or until the Officer resigns or is removed as provided by these Bylaws,



Removal
3%, Any Officer or agent appeinted by the Board of by fhe Incorporatois may be retnoved b

the Board al any time with or wilhout Caose, provided, however, any coniractual righls of

that person, if any. will not be prejudived by the reoval.

Vacaneies
5o, The Board may 61 a vatangy in any office becavse of deatl. resignation, remoeval,
disqualification or otherwise.
ideni

6. Subiect 1o the control pnd supervisory powers of the Board aml its delegale, the powers
and dutiss of the President will be:

{41 tor have the general managaiment and supervision, dinection and contiol of the business and
affairs of the Corporalion;

(b tor preside at all meetings of the Shareholders when fe Chaimman of the Board is absent;

(e} to call mestings of lhe $Shareholders to be heold at such times und at such places as the.
President will deein proper within the limitations prescribed by law ar Ly these By laws;

fd) 10 ensure that #ll nrders and resolutions of te Board are effectively carned ot

(e} 1o maintain records of and certify, whenever necessaty, all procerdings uf e Boan anl
1l Sharchofders;

(f} Lo put the signature of the Cocporation to all deeds, conveyances, marlgages, BLLATANER €S,
lesses, obligations, bonds. centificates and other papers and instruments in writing Wwhicl:
have besp anthorizad by the Board or which, in the apinion of the President, should be
exevuted on beball of U Corporation, to sign certificates for the Corperation’s shares;
and, subject to the instructions of the Board, to have general charge of the property of the
Comporation and o supervise snd menage all Officers, agents and cmplovess of the
Ciorpotation, and

() o prerfonnn all other dutics and carny ot other iesponsibilitics as determined Ty the Boaed.

Treasurer

61. Subject to the control amd supervisory powers of the Beard and its delegats, the powers
and duties of the Treasurer will be:

{2} roekesp accurate financiel reconds for the Compaoration;

{by ter deposit all money, drafls and checks in the name of and to the credit of Lhe COnporation
in the banks aml depositeries desipnated by the Board;

(¢} to endorse For deposit all notes, checks, drafts received by (he Corporation as instructed by
the Bawrd. mating proper vouchers for them:

{d) to dishurse corporate futikls and issue checks and drafts in the name of the Corporation, as
instructed by the Board,

{c) to submit tothe President and (he Board, 0 requested, an accounl aof all iransaciions hv the

Treasurer and the Pnancial condition of the Corporation;



i)

w prepace and submit ko the Board annual reports detailing the financial staas of the

Corporation: and

(gr to prerform all other duties and catry ot other responsibilities as prescribed by the Buard

al,

Az,

ot the Prasident

Secretary

The Secretary will pecform the fllowing dutics:

(o) prepare Lhe minutes of the mectings ofthe Shareholders and meetings of the Board am
kaep those minutes in one or nore hooks provided for thal purposs;

(b} authenticate the records of the Corpotation as will from time o time e required.

i} ensure that all netices are duiy ziven in accordance with the peovisions of these Biylaws
or a3 required by L,

(d) act as eustodian of (he comperate records and of the copaate seal, if amy. amt ensure
that the seal of the Comporatipn iz atfixed to all documenis the execution of which
on behalf of the Corporativn under us seal 15 duty awlhorized,

(&) koo a tegister of the address of each Shareholder;

(01 sign, along with the President, cenificates for shares of the Corporation, lhe 155uance
of which will have been quthorized by resolution of the Board:

(g} have general charge of the Sharcholders® List of the Compotation; and

¢h} perform all dutics incidental to the office of the Secretary and any niher duties as from
tirme to tine may be delepated to the Secretary by the President or the Board.

Drelegation of Authorty
The Board reservas the authority tn delegale the powers of any Officer to any other Officer

ur agent. notwithstanding any provision m these Bytaws.

Loaps

. Without authorization by a resolution of the Board, the Corporation 15 prohibited from

making of accepting loans in its rams of issuing evidence of indebiedness in iy jane. The

avthwrizaton of e Board for the Cogporation to perform these acts can be peneral or

apecific,

C Drafis, Noles

. All ehecks, drafts or other onders for the pavment of money, notes or ofher evidencas of

imdehtedness issued in the name of the Corporation must be signed br the Comrrate
Sagretary or any Director of the Comporation will from tine to time be determined by

resolution of the Board.

Depnsits

. All fupds of the Corporation 1o inchade reterral fees and discounts, and not olrerwise wsed’

will be deposited 1o e credit of the Corporation in banks. trust companies, or other

deposilories desipnated by the Board,
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Volin curities d by the Cor tion

The President, or other Officer or agent designated by the Board will, with full power and-
authority attend, act, and vote, on behalfl of the Corporation, at any meeting of security
holders or interest holders of other corporations or entities in which the Corporation may
hold securitics or interests. At that meeting, the President or other delegated agent will have
and execute any and all rights and powers incidental to the ownership of the securities or

interests that the Corporation holds.

Co is
The Board may give authority to any Officer or agent to make any contracl or execuie and

deliver any instrument in the name of the Corporation and on its behalf and that authority

may be general or specific.

Conflict of Interest by Directors

. o Director of the company is autherized to enter into direct or indirect contracts with a

competitor organization without approval of the Board.

Loans to Emplovees and Officers
The President, an Officer so delegated or agent designated by the Board will determine the

qualification criteria and terms of loans to employees and Officers.

Emplovee Benefits
The Board in its schednled or special meetings may determine Officer and employee

benefits.
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