MANDATE OF THE CORPORATE GOVERNANCE COMMITTEE

OF THE BOARD OF DIRECTORS

The Committee has the authority and responsibility for:

(i)

(i)

(iii)

(iv)

v)

(vi)

Assessments

reviewing the mandates of the board and its committees and recommending to the
board such amendments to those mandates as the Committee believes are
necessary or desirable;

reviewing annually the disclosure of corporate governance practices to be
included in the Company's information circular;

reviewing at least annually the size and composition of the board, analyzing the
needs of the board and considering the skills, areas of experience, backgrounds,
independence and qualifications of the board members to ensure that the board, as
a whole, has a diversity of competencies and experience that support it in carrying
out its responsibilities;

assessing on a regular basis the effectiveness of the board as a whole, the
committees of the board and the contribution of each director regarding his, her or
its effectiveness and contribution;

acting as a forum for concerns of individual directors in respect of matters that are
not readily or easily discussed in a full board meeting, including the performance
of management or individual members of management or the performance of the
board or individual members of the board,;

determining at the earliest stage possible whether any proposed transaction
discussed by the board is or can be perceived as a related party transaction and, if
such is the case, review any such transaction to ensure that it is being proposed
and will be carried out with fairness and with the best interest of the Company in
mind and or, alternatively, recommend that a special committee of disinterested
directors be constituted to carry out the negotiations for such transaction and
review and reported thereupon to the board.

Refer to the responsibilities of the Governance Committee described herein.



