
AMENDED AND RESTATED
MEMBERS’ AGREEMENT
____________________

THIS AGREEMENT is dated for reference the 26th day of November, 1999,


AMONG:

Canadian Venture Exchange Inc., an Alberta corporation

AND:

Each Person who, from time to time, is accepted as and becomes a member of the Exchange

WHEREAS:

A.

The Exchange carries on the business of an exchange;

B.

The parties hereto wish to set out the terms and conditions under which Members will have access to the exchange facilities maintained by the Exchange;



NOW THEREFORE the parties hereto hereby agree as follows:

1. INTERPRETATION

1.1 Definitions - For the purposes of this Agreement, the following words shall, unless there is something in the subject or context inconsistent therewith, have the following meanings:

(a) “Articles” means the original articles of the Exchange and any restated or replacement articles in respect thereof and any amendment thereto;

(b) “Exchange” means Canadian Venture Exchange Inc. and its successors;

(c) “Exchange Requirements” means and includes the Articles, by-laws, policies, circulars, rules, guidelines, orders, notices, rulings, forms, decisions and regulations of the Exchange as from time to time enacted, any instructions, decisions and directions of the Exchange (including those of any committee or officer of the Exchange as appointed or authorized from time to time), the Alberta Securities Act, S.A. 1981, c.S-6.1 and rules and regulations, thereunder, as amended or the successor legislation thereto; the British Columbia Securities Act, R.S.B.C. 1996, c.418 and rules and regulations, thereunder, as amended or the successor legislation thereto, and any policies, rules, blanket orders, rulings, forms or regulations from time to time enacted by the Alberta Securities Commission or British Columbia Securities Commission and all applicable provisions of the securities legislation of any other jurisdiction;

(d) “Member” means a Person who has executed this Agreement, as amended from time to time, and is accepted as and becomes a member of the Exchange under the Exchange Requirements; and

(e) “Person” means any individual, corporation, limited partnership, general partnership, joint stock company, joint venture, association, society, company, trust or other organization, government or agency or political subdivision of any government, whether or not legal entities.

1.2 Interpretation - The words “herein”, “hereof”, “hereunder” and other similar words refer to this Agreement as a whole, and should not be limited to the particular subsection or part in which those words appear.  All references to subsection numbers refer unless expressly stated otherwise to the subsections in this Agreement having those numbers.  The division of this Agreement into separate sections, subsections and clauses and the insertion of headings are for convenience of reference only and shall not affect the construction or interpretation of this Agreement.

2. MEMBERSHIP

2.1 Exchange Requirements - Each Member represents and warrants to and covenants with the Exchange that:

(a) it will comply with and be bound by Exchange Requirements applicable to Members; and

(b) it will cause its partners (if applicable), directors, officers and employees, to comply with all applicable Exchange Requirements.

2.2 Access Agreement - Each Member shall:

(a) have the rights, duties and obligations of a Member and have access to Exchange trading facilities all as provided under the Exchange Requirements; and

(b) notify the Exchange in writing prior to changing the recognized self-regulatory organization of which it is a member or ceasing to be a member of a recognized self-regulatory organization.

3. ATTORNMENT

3.1 Attornment - Each Member submits and attorns to the jurisdiction of the Exchange and the securities regulatory authorities having jurisdiction over the Exchange including but not limited to regulatory and disciplinary jurisdiction.

3.2 Revocation or Termination of Membership - Each Member agrees that its status as a Member may be suspended, revoked or terminated and it may be expelled from membership at any time all in accordance with Exchange Requirements.

3.3 Transition - Each Member acknowledges and agrees that:

(a) the Exchange has jurisdiction to conduct investigations, hold hearings and make determinations for conduct which occurred prior to the effective date of this Agreement which the Exchange considers to have been an infraction as defined in the bylaws, rules and regulations, in effect at the time of the conduct, of the Vancouver Stock Exchange or the Alberta Stock Exchange, whichever the Member was a member of at the time, and to impose discipline if it is found that an infraction occurred;

(b) disciplinary proceedings or hearings commenced under the bylaws, rules and regulations of either the Vancouver Stock Exchange or the Alberta Stock Exchange may be continued under the Exchange Requirements using either the previously existing hearing panel or another hearing panel appointed pursuant to the Exchange Requirements; and

(c) the Exchange may enforce and collect upon all monetary or non-monetary orders, penalties and decisions previously imposed by the Vancouver Stock Exchange or the Alberta Stock Exchange.

3.4 Continuing Jurisdiction - Each Member acknowledges and agrees that, in the event the Member’s status is suspended, revoked or otherwise terminated or the Member is expelled from membership, the Exchange retains regulatory and disciplinary jurisdiction over the Member for conduct which occurred prior to the suspension, revocation, termination or expulsion. 

4. AMENDMENT

4.1 Amendment by Exchange - This Agreement may be modified or amended unilaterally by the Exchange provided that such modification or amendment does not materially adversely affect any Member or its rights or obligations under this Agreement.  Such amendment or modification shall be deemed to have come into effect on the tenth day after notice thereof has been given to all Members.

5. GENERAL

5.1 Execution - A Person may become a party to this Agreement by execution and delivery to the Exchange of a form of agreement to be bound by this Agreement in the form attached as Schedule A hereto or in such other form as may be acceptable to the Exchange from time to time.

5.2 Severability - If any part of this Agreement is declared or held to be invalid for any reason, the invalidity shall not affect the validity of the remainder of this Agreement which shall continue in full force and effect and be construed as if this Agreement had been made without the invalid portion.

5.3 Further Assurances - The parties hereto shall execute and deliver all other documents and instruments and do all other things necessary to implement and carry out the terms of this Agreement.

5.4 Governing Law - This Agreement shall be construed and the powers and provisions herein shall be administered, exercised and given effect according to the laws of the Province of Alberta and the rights and obligations of all parties hereunder shall be regulated by the laws of the Province of Alberta notwithstanding that any of the Members may now or at any time be resident or domiciled elsewhere than in the Province of Alberta.

5.5 Enurement - This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators, successors and permitted assigns.

5.6 Assignment - This Agreement shall not be assignable by any Member.
5.7 This Agreement has been drafted in the English language at the express request of the parties. Les parties ont exige que le présent contrat soit rédigé en français.


IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly executed.

CANADIAN VENTURE EXCHANGE INC.

By:



By:



EXHIBIT A

AGREEMENT TO BE BOUND


To:
Canadian Venture Exchange Inc.


(the “Exchange”)

The undersigned hereby agrees to be bound by the terms of the Members’ Agreement made among Canadian Venture Exchange Inc. (the “Exchange”) and its members dated for reference November 26, 1999 (the “Members’ Agreement”) as amended from time to time.  Capitalized terms not defined herein have the meaning given in the Members’ Agreement.

The undersigned hereby represents and warrants to the Exchange that:

(a)
it has received a copy of the Members’ Agreement and has read and understood the Agreement; and

(b)
the undersigned satisfies all requirements of the Exchange Requirements applicable to a Member.

The undersigned hereby authorizes the Exchange to do any other act or thing required to perfect the undersigned’s status as a Member and as a signatory to the Members’ Agreement.

Dated at _____________________________. _______________________________, this ______ day of ______________________________. ______________.

Name of Entity

By:  


Authorized Signatory



Name of Authorized Signatory
(please print)



Address


-3-


