1
Ministry Ontario Corporation Number
Ar&x ’ Use&;y*é'e Numnéro de la sociéte en Ontario
i - Lonnuwr and 1533441
Onian;‘,«: Lunmass Sorvises
CERTIFICATE
This 15 to carli'y thas thuse articles Co;ﬁ AU L Hed
are offective on cnveni cnvig ..uv
ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
Form 3 i The name of the corporation is: {Set out in BLOCK CAPITAL LETTERS)
Business Dermw&msoaaleaaueﬂede %asoaeté {écrire en LETTRES MAJUSCULES SEULEMENT) :
\ Act ANalcioiniD!a| llojLip| iclolrlp].
AQ Formule 3 ; }*
Lo st es J P
SOCOES [T ;
actions
2. ngemdﬂwwwaﬁmsmnqdw):(Smmnhﬂl.OGKCAP(T&LETTERS)
Mmmahm{sﬁyami {écnire en LETTRES MAJUSCULES SEULEMENT) :
AN/ACION|D(A | I NjC|.
! !
3 Basedmmw
Dase de la constdution ou de fa fusion -
1994, April, 12th
{Yeax, ¥, Day}
BDee. IS, Jou

4 Compiete only if there is » change in the number of directors or the minimum / maximum number of directors.
@ taunt remplir cotte partie seulement si le nombre dadministratewrs ou si le nombre minimal ou maximal
o’ administrateurs a changé.

Number of greciors is'ate.  OF
Nombre dacnunsiratews = ou
Mumber or
Nomire ou

Theafwesolmwpmamaemnedasums
Les slans 02 ia SoCete Sor modiees oe 2 a0 suvante

501Thenamedme00rpaahmbeam:sherebydiangedﬂGnAnacmdaGoldep to
Anaconda Nining Inc.

w

G718 {03 2003




-

BTTI9 {0320,

5.02 Consolidating the issued and outstanding common shares in the capital of the Corporation
on the basis of 1 common share for 2 common shares currently outstanding.

No fractional common shares shall be issued upon the aforesaid consolidation and in the event
that the consolidation results in a shareholder otherwise becoming entitied to a fractional common
share, an adjustment shall be made to the nearest full common share.

shail be equal to the aggregate stated capital of the issued and outstanding common shares so
consolidated.
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ARTICLES OF CONTINUANCE
STATUTS DE PROROGATION

1. The name of the corporation is: Dénomination sociale de la société:
A'NIAICIOINIDIA URIAINITIIUM CIORIP|.

2. The corporation is to be continued under the name Nouvelle dénomination sociale de la société (si elle est
(if different from 1): différente de celle inscrite ci-dessus):

ANACEONDA GOLD [CORP|.

3. Name of jurisdiction the corporation is leaving: Nom de I'état que quitte la société

BRITISH COLUMBIA

(Name of jurisdiction)/(Nom de I'état)

Date de la constitution ou de Ia fusion:

12 - April - 1994

4. Date of incorporation/amalgamation;

(Day, Month, Year)(jour, mois, année)

5. The address of the registered office is: Adresse du siége social:

347 BAY STREET, SUITE 301

{Street & Number or R.R. Number & if Multi-Office Building give Room No.)
{Rue et 1=méro, ou numéro de la R.R. et, s'il s'agit d'un édifice a bureaux, numéro du bureau)

TORONTO, ONTARIO M|5(H|2|R|7

(Name of Municipality or Post Office) (Postal Code/Code postal)

(Nom de la municipalité ou du bureau de poste)
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Toronto, Ontario
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6. Number {(or minimum and maximum number) of

directors is:

7. The director(s) is/are:

A MINIUM OF ONE (1) AND A MAXIMUM OF TEN (10)

Nombre (ou nombres minima! et maximal)
d’administrateurs:

Administrateur(s):

Resident
Canadian
State
First name, initials and sumame Address for service, giving Street & No. or R.R. No,, Yes or No .
Prénom, initiales et nom de famille Municipality and Postal Code gﬁ;g,
Domicile élu, y compris la rue et le numéro ou !2 numéro Oui/Non
de la R.R., le nom de Ia rhunicipalité et le code postal
John Cook 3155 Highway 37, R.R. #2 Yes
Roslin, Ontario KOK 2Y0
Nick Tintor 1466 Crescent Road Yes
Mississanga, Ontario LSH 1P6
Paul M. Kavanagh One Baimeral Avenue, Suite 518 Yes
Toronto, Ontario M4V 3B9
A. Murray Sinclair 300 - 570 Granville Street Yes

8. Restrictions, if any, on business the corporation may
carry on or on powers the corporation may exercise.

None

Vancouver, British Columbia V6T 3P1

Limites, s'il y a lieu, imposées aux activités commerciales
Ou aux pouvoirs de la société.




9. The classes and any maximum number of shares that  Calégories et nombre maximal, sil y a lieu, d'actions que
the corporation is authorized to issue: la société est autorisée a émeitre:

The Corporation is authorized to issue an unlimited number of common shares.
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10. Rights, privileges, restrictions and conditions (if any)
attaching to each class of shares and directors
authority with respect to any class of shares which
may be issued in series:

None

Droits, priviléges, restrictions et conditions, s'il y a lieu,
rattachés & chaque catégorie d'aclions et pouvoirs des
administrateurs relatifs & chague catégorie d'actions qui
peut étre émise en série:
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11. The issue, nans!erorawnemhtpofsbamsaixsmtmsumandmatasimﬂons(#any}areasmws
L'émission, Ie transiert ou la propriété d'actions est/ n'est pas restreint. Les restrictions, sy a lieu, sont fes suivantes:

None
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12. Other provisions, (if any): Autres dispositions, s'il y a lieu:

1.

In addition to, and without limiting such other powers which the Corporation may by
law possess, the directors of the Corporation may without authorization by the
shareholders:

a. borrow money upon the credit of the Corporation;

b. issue, reissue, sell or pledge debt obligations of the Corporation; and

c. mortgage, hypothecate, pledge or otherwise create a security interest in all or
any property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation. ‘

The Corporation has a lien on a share registered in the name of a shareholder or his
legal representative for a debt of that shareholder to the Corporation.




Docuiment prepared
using Fast Company, by

Do Process Softwa:e Lta |

Toronto, Oniarno
(416) 3228113

13. The corporation has complied with subsection 180(3)
of the Business Corporations Act.

14. The continuation of the corporation under the laws of
the Province of Ontario has been properly authorized
under the laws of the jurisdiction in which the
corporation was incorporated/amalgamated or
previously continued on

La société s'est conformée aux dispositions du paragraphe
180(3) de la Loi sur les sociétés par actions.

La prorogation de la société en vertu des lois de la
province de I'Ontario a été doment autorisée en vertu des
lois de l'autorité légisiative sous le régime de laqueile la
société a été constituée ou fusionnée ou prorogée le

17 - July - 2002

{Day, Month, Year)
(jour, mois, année}

15. The corporation is to be continued under the Business
Corporations Act to the same extent as if it had been
incorporated thereunder.

These articles are signed in duplicate.

La prorogation de !a société en vertu de la L.oi sur les
s0ciétés par actions a le méme effet que si la société avait
été constituée en vertu de celte Loi.

Les présents statuts sont signés en double exempiaire.

ANACONDA URANIUM CORP.

By:/Par:

(Name of Corporation)
(Dénomination sociale de la sociéts)

W I Ae

“tShii%ure]

{Signature)

(Description of Office)
(Fonction)

Secretary



RESOLUTIONS OF THE DIRECTORS

OF
ANACONDA GOLD CORP.
(the "Corporation™)
"BE IT RESOLVED THAT:
1. meCorpomumbeandxtmhm'ebyamhonmdmappiymtthumpmmSecuon

275 of the Business Corporations Act (Ontatio) for a Corrected Certificate of Articles of
Continuance dated July 22, szbymendxngSecuonéonpagezof&eAmd«sof
Continuance the number (or minimum and maximum number) of directors, whereby Section
60npage2oftheArhcbsofConunmnecslwuldhmmadasfo!lows

Atmmmumofthree@)nndam:nnmmofmn:@)
instead of:
A minimum of one (1) and a maximum of ten (10).

and by amending Section 12 on page 6 of the Articles of ’ setting out other
provisions (if any), whereby Section 12 on page 6 should have read  follows:

1. lnaddiﬁonto,mdwiﬂnullimiﬁngmchothapms the Cotporation
may by law possess, the directors of the may without

a.  bomow money upon the credit of the

b, issue,reissue, scll orpledgedebt  © Corporation; and
<. pledge
in all or of the
acquired, to B
2. The Corporation hasaliecnona mthc a Ider
or his legal ve for a debt of the Corporation.
shares into one (1) common adjusiment
whereby any fraction will be
° of halfor _whole

and °  ofless ‘alf being romaded to the next lowest

“whole number.



instead of:

1. In additionto, andwﬂhoutlnmhmmhoth&rpowerswhchtbeCorpomuon
maybylawposs&ss,thedn'ectorsofﬂaeCorpomnonmaywnhout
mxﬂlomnbytheshmﬂmldms

a. bmmwmowyuponthecmdﬁofﬂmCorpomuon,

b. resssue, sell  pledge debt ob cnsoftheCor[pomti@;

in & p or' m Gl the Rerwise creatc 8 SECUrlly. imterest
acquired, to any obhmn of the Corporaﬁom

2. m&mmmhasalunmashuemglstaadmlhcmofashmeholdm
mhsbgdmmwfnta&btof&n to the Corporat

mmmmmmwmmmcmofmm~
dated July 22, 2002 and waives any right to be under Section 275 of the Business

Corporations Act {Ontario).
2. Anyofficeror directorof the Corporation be and is
all such further andtodo cause to be
or desirable to
3. ‘may be executed in the mspeaxve directors of the
" transmitied copy of of any director
CER'l‘lHEDmbaalmecmofa ~ of Anaconda Gold
Corp. inthe required by law as of mmmum
in full force and of full effect.
IN WITNESS WHEREOF the
hereunto affixed his hand as of the 11th




AFFIDAVIT

CANADA ) IN THE MATTER OF
PROVINCE OF ONTARIO ) ANACONDA GOLD CORP.
).
)
o )
To Wit: )

L, G. Michael Hobart, of the City of Toronto, a solicitor and secretary acting on behalf of
Anaconda Gold Corp., MAKE OATH AND SAY:

1. That Articles of Continuance filed July 22, 2002, were in error;

2. It was always intended, since the date of filing of the aforesaid Articles of Continuance,
that the number of directors be a minium of three (3) and a maximum of nine (9) and that
theCorporﬁonshﬂlmnmﬁdmauhof&eiswdandoutsﬁudhgwmmonshajesof
the Company by changing each three (3) issued common shares into one (1) common
share (1:3); subject to upward adjustment whereby any fraction will be rounded to the
nearest whole number with fractions of one half or greater being rounded to the next
highest whole sumber and fractions of less than one half being rounded to the next lowest
whole number.

3. To the best of my knowledge and belicf, no third party will be adversely affected if a
corrected certificate of continuance is issued pursuant to Section 275 of the Business
Corporations Act (Omario) and no creditors or other third parties will be prejudiced by
such corrected certificate.

SWORN before me at the City of
Toronto, Province of Ontario

this Y% day of Sqeriawizzr— 2002

N N W e e N

for taking at;i\dnvns. etc.
flh A E

K-CRDFILES\ 7008 affidavit bobaet wpdfom:
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CERTIFIED COPY OF AN EXTRACT OF
MINUTES OF AN EXTRAORDINARY MEETING OF ALL SHAREHOLDERS OF

ANACONDA URANIUM CORP.
(the "Corporation")

NSCHEDULE " A"
CONTINUANCE AND AMENDMENT OF ARTICLES
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the Company be and is hereby authorized to apply to the Director under the Business
Corporations Act (Ontario) (the "OBCA") for a certificate of continuance continuing the Company
under the OBCA as if it had been a corporation incorporated under the laws of the Province of
Ontario and file with the Ministry of Consumer and Business Services articles of continuance in the
prescribed form together with any other prescribed documents;

2. the Company be and is hereby authorized and directed to file with the Registrar of
Companies in British Columbia a copy of the instrument of continuation certified by the proper
officer of the Province of Ontario;

3. the articles of continuance of the Company be hereby authorized to make any amendments
to the original constating documents of the Company, including its memorandum and articles of
association, necessary to make the articles of continuance conform to the laws of Ontario;

4. the articles of continuance of the Company be hereby authorized to make amendments to the
constating documents of the Company by:

(@) increasing the authorized capitalization of the Company to an unlimited number
of common shares;

(b)  consolidating each of the issued and outstanding common shares of the Company
by changing each three (3) issued common shares into one (1) common share
(1:3); subject to upward adjustment whereby any fraction will be rounded to the
nearest whole number with fractions of one half or greater being rounded to the
next highest whole number and fractions of less than one half being roundec to
the next lowest whole number;

(c) changing the name of the Company to " Gold Corp.", or such other
name as may be determined by the board of directors of the Company and as may
be acceptable to the Director appointed under the OBCA;

d) estabhshmgthcmmbuofdmc&msofﬂtCmpmyatamnmnofﬂneeﬁ)
and a maximum of nine (9) directors, : the  of directors of the
Companytobefom@)dneckxsmdanpomingﬂ:edimdmsefﬂaem




" the OBCA of a certificate of continuance , - ythe continuance into the
Provmceof()nmwandlmanymﬂmem' mt!mafemsaidresoiuuonvnmomﬁmher

todetermmethenumbcrefdn'ecmrsoftheCompanyandmberofdirectorsto
be elected at the annuaimeeungof shareholders by resolution of the duwﬂom,

5. notwithstanding that this special resolution has been duly passed by the members of the

Company, the directors oftheCompanybeandtheymhmebyaﬂhonmdandempowuedtorevoke'

ﬂnsspectalresohmonoranypmmaeofatanymeprmrtothe“k dorsement

approval of the members of the Company; and

6. my&WmoﬁwofﬂnCompanybenndhuebyBauﬂaonmdmddmmd,fmmdon

behalf of the Company, to execute and deliver all such documents andtodoall such  actsor
thmmmummdﬁmﬂcwgwaﬁeammmmmm&'

DxWappomedtheOBCA. o tothe of of British Columbia for
the consent of the  °  to the continuance, the execution of or the doing
ofanymchoﬂmactorﬂmgbemgconclwveev&dm&ofmh

CERTIFIED tobe atruccopyofan  of, of " ofall

shareholders of Anaconda Uranium Corp. which was passed by the ‘on
on the l?ﬂldayoﬂnly,zm,andwhxch:smﬁlﬂﬁ)memdeﬁ’eaasofﬂw

mwrmnsswmmmm of
hereunto set his e corporate of the said Corporation
Sepmbum. '

KACRDFILES\ 7008\cextified extoact wpd




DUPLICATE

. NUMBER: 470570

CERTIFICATE
~ OF
CHANGE OF NAME

COMPANY ACT

CaNaDa
Provixce oF BriTisH COLUMBIA

I Hereby Certify that
AiINA RESOURCES LTD.

fuas this dav changed its name to

 ANACONDA URANIUM CORP.

Issued under my hand at Victoria, British Columbia
on April 28. 1997

JOHN S. POWELL
Registrar of Companies




DUPLICATE

NUMBER: 470570

COMPANY ACT

CANADA
ProvIznCE OF BriTisH COLUMBIA

CERTIFICATE OF INCORPORATION

I Hereby Certify that
MINA RESOURCES LTD.

has this da\ been f.ncorpéffatéd'underr the Company Act

Issued under my hand at Victoria. British Columbia
on April 12, 1994

JOHXN S. POWELL
Registrar of Companies




. ALTERED

PR F B A

COMPANY ACT

MEMORANDUM OF
MINA RESOURCES LTD.
I wish to be formed into a Company with limited Lability under the Company Act in pursuance
of this Memorandum.
1. The name of the Company is MINA RESCURCES LTD.

2. The authorized capital of the Company consists of One Hundred Million
(100,000,000) Common Shares without par value.

3. I agree to take the number and kind and class of shareg-in the Company set
opposite my name.

Number, Kind and

Full Name, Resident Address and Class of Shares
Occupation of Subscriber taken by Subscriber

One (1) Common Share
without par value

TOTAL SHARES TAKEN: One (1) 6mmon Share
without par value

DATED in Vancouver, British Columbia this 5th day of April, 1994.
[ FILED ano REGISTERED
APR 121394

REGISTRAR OF COMPANES
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PROVINCE OF BRITISH COLUMBIA
COMPANY ACT
ARTICLES

A RESOURCES LTD.

i
INTERPRETATION

L1 In these articles, unless there is something in the subject or context inconsistent therewith:
“Board”, “Bz 1rd of Directors” and “directors” mean the directors or sole director of the com pany
for the time being.

“company” means the company named at the head of these articles.

“Company Act”means the Company Act of the Province of British Columbia as from time to time

enacted and all amendments thereto and includes the regulations made pursuant thereto.

“registered owner” or “registered holder” when used with respect to a share in the authorized

capital of the company means the person registered in the register of members in respect of

such share.

“solicitor of the company™ means any partner, associate or articled student of the law firm retained

by the company in respect of the matter in connection with which the term is used.

L.2. References in these articles to writing shall be construed as including references to printing,
lithography, typewriting, photography and other modes of representing or reproducing words in a
visible form.

1.3. Words in these articles importing the singular include the plural, and vice versa, and words
importing a male person include a female person and a corporation.

1.4. Any words or phrases defined in the Company Act shall, if notinconsistent with the subjector
context, bear the same meaning when used in these articles.

L5. The rules of construction contained in the Interpretation Act of the Province of British
Columbia shall apply, mutatis mutandis, to the interpretation of these articles.

PART 2
SHARES AND SHARE CERTIFICATES

2.1. Subject to the requirements of the Company Act, every share certificate issued by the company
shall be in such form as the directors approve.

2.2. In respect of shares held jointly by several persons, the company shall not be bound to issue
more than one certificate, and delivery of a certificate for such shares to one of several joint registered
holders or to his duly authorized agent shall be sufficient delivery to ali.

. 2.3. The company shall not be bound to issue certificates representing redeemable shares if such
shares are to be redeemed within one month of the date on which they were allotted.

2.4. Any share certificate may be sent through the mail by registered prepaid mail to the member
entitled thereto, and neither the company nor any transfer agent shall be liable for any loss occasioned
to the member owing to any such share certificate so sent being lost in the mail or stolen.

2.5. A share certificate which contains printed or otherwise mechanically reproduced signatures,
as may be permitted by the Company Act, is as valid as if signed manually, notwithstanding that any
person whose signature is so printed or mechanically reproduced shall have ceased to hold the oifice
that he is stated on such certificate to hold at the date of the issue of such certificate,

i
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‘ APR 127994
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2.6 Except as required by law, statute or these articles, no person shall be recognized by the
company as holding any share upon any trust, and the company shall not be bound by or compelled
in any way to recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or in any fractional part of a share (except only as by law, statute or these
articles provided or as ordered by a court of competent jurisdiction) any other rights in respect of any
share except an absolute right to the entirety thereof in its registered holder.

PART 3
ISSUE OF SHARES

3.1. Subject to the requirements of the Company Act with respect to pro rata offerings and other-
wise and to any direction to the contrary, save for a direction which, at the discretion of the directors, may
not be proceeded with, contained in a resolution passed at a general meeting authorizing any increase
or alteration of capital, the shares shall be under the control of the directors who may, subject to the
rights of the holders of the shares of the company for the time being outstanding, issue, allot, sell or
otherwise dispose of, and grant options on or otherwise deal in, shares authorized but not outstanding,
and outstanding shares held by the company, at such times, to such persons (including directors), in
such manner, upon such terms and conditions and at such prices or for such consideration, as the
directors, in their absolute discretion, may determine.

3.2. Subject to the provisions of the Company Act, the company, or the directors on behalf of the
company, may pay a commission or allow a discount to any person in consideration of his subscribing
or agreeing to subscribe, or procuring or agreeing to procure subscriptions, whether absolutely or
conditiorally, for any shares in the company.

PART 4
SHARE REGISTERS

4.1. Subject to the provisions of the Company Act, the company may keep or cause to be kept
within or outside British Columbia by a trust company registered under the Trust Company Act of the
Province of British Columbia one or more branch registers of members.

PART S
TRANSFER OF SHARES

5.1. Notwithstanding any other provision of these articles, if the company is, or becomes:

{a;j a company which is not a reporting company:

{b) a reporting company that has not, with respect to any of its securities, filed a prospectus with
the Superintendent of Brokers for British Columbia or any similar securities regulatory body
within or outside British Columbia and obtained therefor a receipt or its equivalent; or

(c) a reporting company that does not have any of its secunties listed for trading on any stock
exchange;

then no shares shall be transferred without the previous consent of the directors expressed by a resolution
of the¢ Board and the directors shall not be required to give any reason for refusing to consent to any
such proposed transfer. The consent of the Board required by this article may be in respect of a specific
proposed trade or trades or trading generally, whether or not over a specified period of time, or by
specific persons or with such other restrictions or requirements as the directors may determine.

5.2. Subject to the provisions of the memorandum and these articies, any member may transfer
any of his shares by instrument in writing executed by or on behalf of such member and delivered to the
company or its transfer agent. The instrument of transfer of any share shall be in the form, if any, on the
back of the company’s share certificates or in such other form as the directors may from time to time
approve. Except to the extei:t that the Company Act may otherwise provide, the transferor shall be
deemed to remain the holder of any share until the name of the translerce is entered in the register of

members or a branch register of members in respect theieof.
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5.3. The signature of the registered owner of any shares, or of his duly authorized attorney, upon
an authorized instrument of transfer shall constitute a complete and sufficient authority to the company,
its directors, officers and agents to register, in the name of the transferee as named in the instrument of
transfer, the number of shares specified therein or, if no nunber is specified, all the shares of the registered
owner represented by share certificates deposited with the instrument of transfer. If no transferee is
named in the instrument of transfer, the instrument of transfer shall constitute a complete and sufficient
authority to the company, its directors, officers and agents to register, in the name of the person designated
in writing by the person depositing the instrument of transfer with the company, the number of shares
specified therein or, if no number is specified, all the shares of the registered owner represented by
share certificates deposited with the instrument of transfer.

5.4. Neither the company nor any director, officer or agent thereof shall be bound to enquire into
the title of the person named in the form of transfer as transferee, or, if no person is named therein as
transferee, of the person designated in writing by the person depositing the instrument of transfer with
the company, or be liable to any claim by the registered owner or by any intermediate owner or holder
of the certificate or of any of the shares represented thereby or any interest therein for registering the
transfer, and the transfer, when registered, shall confer upon the person in whose name the shares have
been registered a valid title to such shares.

5.5. Every instrument of transfer shall be executed by the transferor, or his duly authorized attorney,
and left at the registered office of the company or at the office of its transfer agent or registrar for
registration together with the share certificate for the shares to be transferred and such other evidence,
if any, as the directors or the transfer agent or registrar may require to prove the authority of any such
attorney, the title of the transferor or his right to transfer the shares, and the right of the transferee to
have the transfer registered. All instruments of transfer, where the transfer is registered, shall be retained
by the company or its transfer ager:t or registrar and any instrument of transfer, where the transfer is not
registered, shall be returned to the person depositing the same together with the share certificate which
accompanied the same when tendered for registration.

5.6. There shall be paid to the company in respect of the registration of any transfer such sum, if
any, as the directors may from time to time determine.

PART 6
ALTERATION OF CAPITAL

6.1. The company may by ordinary resolution filed with the registrar alter its memorandum to
increase the authorized capital of the company by:

(a) creating shares with par value or shares without par value, or both;

(b) increasing the number of shares with par value or shares without par value, or both; or

(c) increasing the par value of a class of shares with par value, if no shares of that class are issued.

6.2. Any new shares of the company created pursuant to an increase in the authorized capital of
the company shali be subject to the provisions of these articles.

PART 7
PURCHASE AND REDEMPTION OF SHARES

7.1. Subject to the special rights or restrictions attached to any class or series of shares, the company
may, by a resolution of the directors and in compliance with the Company Act, purchase any of its
shares at the price and upon the terms specified in such resolution.

7.2. If the company proposes at its option to redeem some but not all of the shares of any class or
series, the directors may by resolution, subject to the special rights or restrictions attached to such
shares, decide the manner in which the shares to be redeemed shall be selected.




PART 8
BORROWING POWERS

8.1. The directors may from tinie to time authorize the company to:

(a) borrow money in such manner and amount, on such security, from such sources and upon
such terms and conditions as they in their absolute discretion think fit;

(b) issue bonds, debentures, and other debt obligations either outright or as security for any
liability or obligation of the cor.:pany or any other person; and

(c) mortgage, charge, whether by way of specific or floating charge, or give other security on the
undertaking, or on the whole or any part of the property and assets of the company. both
present and future.

8.2. Any bonds, debentures or other debt obligations of the company may be issued at a discount,
premium or otherwise, and with any special privileges as to redemption, surrender, drawing, allotment
of or conversion into or exchange for shares or other securities, attending and voting at general meetings
of the company, appointment of directors or otherwise and may by their terms be assignable free from
any equities between the company and the person to whom they were issued or any subsequent holder
thereof, all as the directors may determine.

8.3. The company may keep or cause to be kept one or more branch registers of its debenture-
holders at such place or places as the directors may from time to time determine.

8.4. A bond, debenture or other debt obligation which contains printed or otherwise mechanically
reproduced signatures, as may be permitted by the Company Act, is as valid as if signed manually
notwithstanding that any person whose signature is so printed or mechanically reproduced shall have
ceased to hold the office that he is stated on such bond, debenture or other debt obligation to hold at

the date of the issue thereof.

PART 9
GENERAL MEETINGS

9.1. Any general meeting other than an annual general meeting is herein referred o as an extra-
ordinary general meeting.

9.2. The directors may, whenever they think fit, convene an extraordinary general meeting for
whatever purpose or purposes the directors may determine.

9.3. A notice convening a general meeting specifying the place, the day and the hour of the
meeting, and, in case of special business as defined in article 10.1, the general nature of that business,
shall be given as provided in the Company Act to members entitled to receive such notice from the
company. No notice need be given of business that is not special business. Accidental omission to give
notice of a meeting to, or the non-receipt of notice of a meeting by, any member shall not invalidate the
proceedings at that meeting.

9.4. Where, in accordance with the Company Act, the company has published in prescribed
manner a 56 day advance notice of a general meeting at which directors are to be elected, the company
may, notwuhstandmg such notice, postpone the general meeting to a date other than that specified in
such notice. In the event of such a postponement, the company shall publish, in the same manner
prescribed for the original notice, a notice of the postponement of the meeting which notice shall
include, if the date to which the meeting is postponed is known, the same information as is required by
the Company Act to be included in the original notice. If the date to which the meeting is postponed is
not known, the notice of postponement need state only that the meeting is postponed until further
notice, provided however that once such date is known, the company shall publish a new 56 day notice
which shall comply with the Company Act. The date to which any such meeting is postponed shall be
deemed to be the date of the meeting for the purpose of complying with any time limitations in respect
of general meetings prescribed by the Company Act.




9.5. Except as otherwise provided by the Company Act, where any special business at a general
meeting includes considering, approving, ratifying, adopting or authorizing any document or the
execution thereof or the giving of effect thereto, the notice convening the meeting shall, with respect to
such document, be sufficient if it states that a copy of the document or proposed document is or will be
available for inspection by members at the registered office or records office of the company or at some
other place in British Columbia designated in the notice during normal business hours up to the date of

such general meeting. -

PART 10
PROCEEDINGS AT GENERAL MEETINGS

10.1. All business shall be deemed special business which is transacted at:

(a) an extraordinary general meeting; and

(b) an annual general meeting other than the consideration of the financial statements and of
the reports of the directors and the auditor, fixing or changing the number of directors, the
election of directors, the appointment of the auditor, the fixing of the remuneration of the
auditor and such other business as by these articles or the Company Act may be transacted at
a general meeting without prior notice thereof being given to the members or any business
which is brought under consideration by the report of the directors.

10.2. No business, other than the election of the chairman or the adjournment of the meeting,
shall be transacted at any general meeting unless a quorum of members is present at the commencement
of the meeting, but the quorum need not be present throughout the mgeting.

10.3. Subject to article 10.4, a quorum shall be one member, or one proxyholder representing
members, holding not less than one-twentieth of the issued shares entitled to be voted at the meeting. If
there is only one member of the company, the quorum is one person present and being, or representing
by proxy, such member. The directors, the Secretary or, in his absence, an Assistant Secretary, and the
solicitor of the company shall be entitled to attend at any general meeting but no such person shall be
counted in the quorum or be entitied to vote at any general meeting unless he is a member or proxyholder
or is otherwise entitled to vote thereat.

10.4. If within half an hour from the time appointed for a general meeting a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week, at the same time and place, and, if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for the meeting, the
person or persons present and being, or representing by proxy, a member or members entitled to attend
and vote at the meeting shall be a quorum.

10.5. The Chairman of the Board, if any, or in his absence the President of the company or in his
absence a Vice-President of the company, if any, shall be entitled to preside as chairman at every general
meeting of the company. :

10.6. If none of the persons referred to in article 10.5 is present within fifteen minutes after the
time appointed for holding the meeting or is willing to act as chairman, the directors present shall
choase one of their number or the solicitor of the company to be chairman or, if all the directors present
and the solicitor of the company decline to take the chair or the directors shall fai! to so choose or if no
director be present, the persons present and entitled to vote shall choose one of their number to be
chairman.

10.7. Notwithstanding articles 10.5 and 10.6, with the consent of the meeting, which consent may
be expressed by the failure of any person present and entided to vote to object, the solicitor of the
company may act as chairman of the meeting.




10.8. The chairman may and shall, if so directed by the meeting, adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place. When a meeting
isadjourned for thirty days or more, notice, but not the advance notice otherwise required with respect
to the election of directors, of the adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an adiourned meeting or of the business
to be transacted at an adjourned meeting. .

10.9. No motion proposed at a general meeting need be seconded and the chairman may propose
or second a motion.

10.10. Subject to the provisions of the Company Act, at any general meeting a resolution put to
the vote of the meeting shall be decided on a show of hands, unless, before or on the declaration of the
result of the show of hands, a poll is directed by the chairman or demanded by at least one member
entitled to vote who is present in person or by proxy. The chairman shall declare to the meeting the
decision on every question in accordance with the result of the show of hands or the poll, unless the
pollis to be taken at some later time pursuant to article 10.13, and such decision shall be entered in the
book of proceedings of the company. A declaration by the chairman that a resolution has been carried,
or carried unanimously, or by a particular majority, or lost or not carried by a particular majority and
an entry to that effect in the book of the proceedings of the company shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes recorded in favour of, or against, that
resolution.

10.11. In the case of an equality of votes, whether cn a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded shall not be
entitled to a casting vote in addition to the vote or votes to which he may be entitled as a member or
proxyhoider.

10.12. In the case of any dispute as to the admission or rejection of a vote, whether by show of
hands or on a poll, the chairman shall determine the same, and his determination made in good faith
shall be final and conclusive.

10.13. No poll may be demanded on the election of a chairman. A poll demanded on a question
of adjournment shall be taken forthwith. A poll demanded on any other question shall be taken as soon
as, in the opinion of the chairman, reasonably convenient, but in no event later than seven days after
the meeting and at such time and place and in such manner as the chairman of the meeting directs.
When the result of a poll indicates that a particular motion has carried by the requisite majority or
failed, that result shall be deemed to be the result of the meeting at which the poll was demanded, taken
at the ume of such meeting, and such resuit shali be entered in the book of the proceedings of the
company, which entry, following destruction of the ballots cast on the poll, shall be conclusive evidence
of such result. The demand for a poll shall not, unless the chairman so rules, prevent the continuance
of a m=eting for the transaction of any business other than the question on which a poll has been
demanded.

10.14. On a poll, a person entitled to cast more than one vote need not, if he votes, use all his votes
or cast all the votes he uses in the same way.

* 10.15. Unless the Company Act, the memorandum or these articles otherwise provide, any action
to be taken by a resolution of the members may be taken by an ordinary resolution.

PART 11
VOTES OF MEMBERS

11.1. Subject to any special voting rights or resirictions attached to any class or series of shares
and the restrictions on joint registered holders of shares, on a show of hands every member who is
present in person at a general meeting and entitled to vote thereat shall have one vote and on a poli
every member shall have one vote for each share of which he is the registered holder and may exercise
such vote either in person or by proxy.
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11.2. Any corporation, not being a subsidiary of the company, which is a member of the company
may by resolution of its directors or other governing body authorize such person as it thinks fit to act as
its representative at any general meeting, class meeting or series meeting. The person so authorized
shall be entitled, subject to producing satisfactory evidence of his authority as hereinafter provided, to
exercise in respect of and at such meeting the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual member of the company personally
present, including, without limitation, the right, unless restricted by such resolvtion, to appoint a proxy-
holde: to represent such corporation, and shall be counted for the purpose of forming a quorum if
present at the meeting. Evidence: of the appointment of any such representative shall be demonstrated
by presenting to the chairman of the meeting prior to commencement of the meeting, a copy of the
authorizing resolution certified und=r seal by the Secretary of the member corporation and by presenting
evidence acceptable to the chairman of the identity of the person presenting himself as the representative.
In the absence of such evidence, the chairman shall determine whether or not any such person shall
be entitled t0 attend and vote at the meeting and such determination made in good faith shall be final
and conclusive.

11.3. A corporation, not being a subsidiary of the company. which is a member of the company
may appoint a proxyholder.

11.4. Where there are joint members registered in respect of any share. any one of the joint mem-
bers may vote at any meeting, either personally or by proxy, in respect of the share as if he were solely
entitled to it. If more than one of the joint members is present at any meeting. personally or by proxy,
the joint member present whose name stands first on the register in respect of the share shall alone be
entitled to vote in respect of that share. Several executors or administrators of a deceased member in
whose sole name any share stands shall, for the purpose of this article, be deemed joint members.

IL5. A member of unsound mind entitled to auend and vote, in respect of whom an order has
been made by any court having jurisdiction, may vote, whether on a show of hands or on 2 poll, by his
committee, curator bonis, or other person in the nature of a committee or curator bonis appointed by
that court. Evidence of the appointment of any such committee, curator bonis or other person shall be
demonstrated b presenting to the chairman of the meeting, prior 1o commencement of the meeting, a
notanially certified copy of the court order by which he was appointed and by presenting evidence
acceptable to the chairman that he is the person named in the order as the appointee. In the absence of
such evidence, the chairr.an shall determine whether or not any such committee, curator bonis or
other person shall be entitled to attend and vote at the meeting and such determination made in good
faith shall be fin.1 and conclusive.

11.6. A coramittee, curator bonis or other person appointed in respect of a member of unsound
mind and entitled to vote as aforesaid may appoint a proxyholder.

11.7. A member holding more than one share in respect of which he is entitled to vote shall be
entitled 0 appoint one or more, but not nore than five, proxvholders to atiend. act and vote for him on
the same occasion. If such a member should appoint more than one proxyholder for the same occasion
he shall specify the number of shares each proxyholder shall be entitled to vote. A member may also
appoint one or more alternate proxyhoiders to act in the place and stead of an absent proxyholder. A
proxyholder need not be a member of the company.

11.8. A proxy shall be in writing executed by th= member or his attorney duly authonized in writing,
or, where the member is a corporation, by a duly authorized officer, attorney or representative appointed
pursuant to article 11.2, of the corporation, or. where 2 proxy is given by a commitiee, curafor bonis
or other person appointed by court order on behalf of 2 member of unsound mind, by such committee,
curator bonis or other person. A proxy executed on behalf of a member by his attorney duly authorized
in writing or on behalf of a corporate memt..r by a duly authorized officer or corporate representative
or on behalf of 2 member of unsound mind by his committee, curator bonis cr other person duly
appointed by court order, shall be accompanied by the power of attorney, the document whereby the
officer or corporate representative derives his authonty or the court order, as the case may be, or a
notarially certified copy thereof.



11.9. Unless some other time by which proxies must be deposited has been fixed by the directors,
a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy thereof shall be deposited at the place specified for that purpose in the notice convening
the meeting, not less than 48 hours, excluding Saturdays and holidays, before the time for holding the
meeting or adjourned meeting in respect of which the person named in the proxy is appointed. In
addition to any other method of depositing proxies provided for in these articles, the directors may
from time to time by resolution make regulations relating to the depositing of proxies at any place or
places and, subject to the Company Act, fixing, the time or times for depositing the proxies preceding
the meeting or adjourned meeting specified in the notice calling the mecting, and providing for
particulars of such proxies to be sent to the company or any agent of the company in wnung or by letter,
telegram, telex or any method of transmitting legibly recorded messages so as to arrive before the
commencement of the meeting or adjourned meeting at the office of the company or of any agent of
the company appointed for the purpose of receiving such particulars, and providing that proxies so
deposited may be acted upon as though the proxies themselves were deposited as required by this Part,
and votes given in accordance with such regulations shall be valid and shall be counted.

11.10. The chairman of the meeting shall determine whether or not a proxy, deposited for use at
such meeting, which may not strictly comply with the requirements of this Part as to form, execution,
accompanying documentation, time of filing or otherwise shall be valid for use at such meeting and
any such determination made in good faith shall be final and conclusivz.

11.11. Unless the Company Act or any other statute or law which is applicable to the company or
to any class or series of its shares requires any other form of proxy, a proxy, whether for a specified
meeting or otherwise, shall be in the form following, but may also be in any other form that the directors
or the chairman of the meeting shall approve:

(Name of Company)
The undersigned, being a member of the above named company, hereby appoints

or

failing him

as proxyholder for the undersigned to attend « .t and vote for and on behalf of the under-

signed at the general meeting of the company to be held on the day of

and at any adjournment thereof.

Signed this day of .19

{Signat:.rc of Member).

11.12. Every proxy may be revoked by an instrument in writing
(a) executed by the member giving the same or by his attorney authorized in writing or, where
the member is a corporation, bv a duly authorized officer or attorney of the corporation; and
(b) delivered either to the registerea office of the compary at any time up to and including the
last business day preceding the day of the meeting. or any adjournment thereof, at which the
proxy is to be used. or o the chairman of the meeting on the day of the meeting or any
adjournment thereof before any vote in respect of which the proxy is to be used shall have
been taken,
or in any other manner provided by law. The provisions of this article shall apply mutatis mutandis to a
proxy executed by a corporate representative or by a committee, curator bonis or other person duly
appointed by court order in respect of a member of unsound mind.



PART 12
CLASS AND SERIES MEETINGS

12.1. In the event of a meeting of the members of any class or series of shares of the company, the
provisions of these articles relating to the call and conduct of and voting at general meetings shall apply
to the extent applicable; provided however that the quorum for a class or series meeting, unless otherwise
specified in the special rights or restrictions attached to the shares of the class or series, shall be one
person holding or representing by proxy at least one-third of the issued shares of that class or series.

PART 13
DIRECTORS

13.1. The subscribers to the memorandum of the company are the first directors. The directors,
if any, to succeed the first directors may be appointed in writing by a majority of the subscribers to the
memorandum or at 2a meeting of the subscribers or, if not so appointed, shall be elected by the members
entitled to vote on the election of directors. The number of directors, excluding additional directors,
may be fixed or changed from time to time by ordinary resolution, whether previous notice thereof has
been given or not.

13.2. The remuneration of the directors as such may from time to time be determined by the
directors or, if the directors shall so decide, by the members. Such remuneration may be in addition to
any salary or other remuneration paid to any officer or employee of the company as such who isalso a
director. The directors shall be repaid such reasonable travelling, hotel and other expenses as they
incur in and about the business of the company and if any director shall perform any professional or
other cervices for the company that in the opinion of the directors are cutside the ordinary duties of a
director or shall otherwise be specially occupied in or about the company's business, he may be paid a
remuneration to be fixed by the Board, or, at the option of such director, by the company in general
meeting, and such remuneration may be either in addition to, or in substitution for any other remuner-
ation that he may be entitled to receive. The directors on behalf of the company, unless otherwise
determined by ordinary resolution, may pay a gratuity, pension or allowance on retirement to any director
who has held any salaried office or place of profit with the company or to his spouse or dependants and
may make contributions to any fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance.

13.3. A director shall not be required to hold a share in the capital of the company as qualification
for his directorship.

PART 14
ELECTION AND REMOVAL OF DIRECTORS

14.1. Ateach annual general meeting of the company all the directors shall retire and the members
entitled to vote thereat shall elect a Board of Directors.

14.2. A retiring director shall be eligible for re-election.

14.3. Where the company fails to hold an annual general meeting in accordance with the Company
Act, the directors then in office shall be deemed to have been elected or appointed as directors pursuant
to these articles on the last day on which the annual general meeting could have been held, and they
may hold office until other directors are appointed or elected or until the day on which the next annual
general meeting is held.

14.4. Where the number of directors of the company has been fixed by ordinary resolution, the
Board elected at any annual general meeting shalil, if the number of nominees is sufficient, consist of
that number. If the Board elected consists of fewer directors than the number so fixed, the vacancies

remaining on the Board shall be deemed to be casual vacancies.

14.5. Any casual vacancy occurring in the Board of Directors may be filled by the remai

directors or director.
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14.6. Regardless of the number of directors of the company as may have been fixed by ordinary
resolution, between annual general meetings the directors shall Eave the power to appoint one or more
additional directors but not more than one-third of the number of directors elected or appointed at the
last general meeting. '

4.7 Any director may by instrument in writing delivered to the company appoint any person to
be his alternate to act in his place at meetings of the directors at which he is not present unless the
directors shall have reasonably disapproved the appointment of such person as an alternate director
and shall have given notice to that effect to the director appointing the alternate director within a
reasonable time after delivery of such instrument to the company. Every such alternate shall be entitled
to notice of meetings of the directors and to attend and vote as a director at a meeting at which the
person appointing him is not personally present, and, if he is a director, to have a separate vote on
behalf of the director he is representing in addition to his own vote. A director may at any time by
instrument, telegram, telex or any methcd of transmitting legibly recorded messages delivered to the
company revoke the appointment of an alternate appointed by him. The remuneration payable to such
an alternate, if any, shall be payable out of the remuneration of the director appointing him.

14.8. In addition to the applicable provisions of the Company Act, a director ceases to hold office
when he is convicted of an indictable offence and the other directors have unanimously resolved to
remove him. :

PART 15
POWERS AND DUTIES OF DIRECTORS

15.1. The directors shali manage or supervise the management of the affairs and business of the
company and shall have the authority to exercise all such powers of the company as are not, by the
Company Act or by the memorandum or these articles, required to be exercised by the company in
general meeting.

15.2. The directors may from time to time, by power of attorney, appoint any person to be the
attorney of the company for such purposes, and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the directors under these articles and excepting the powers
of the directors relating to the constitution of the Board and of any of its committees and the appointment
or removal of officers and the power to declare dividends) and for such period, with such remuneration
and subject to such conditions as the directors may think fit, and any such appointment may be made in
favour of any of the directors or any of the members of the company or in favour of any corporation, or
of any of the members, directors, nominees or managers of any corporation, firm or joint venture and
any such power of attorney may contain such provisions for the protection or convenience of persons
dealing with such attorney as the directors think fit. Any such attorney may be authorized by the directors
to sub-delegate all or any of the powers, authorities and discretions for the time being vested in him.

PART 16
DISCLOSURE OF INTEREST OF DIRECTORS

_ 16.1. A director who is, in any way, directly or indirectly, interested in a proposed contract or
transaction with the company shall be counted in the quorum at any meeting of the directors at which
the proposed contract or transaction is approved.

16.2. A director may hold any office or place of profit with the company, other than the office of
auditor of the company, in conjunction with his office of director for such period and on such terms, as
to remuneration or otherwise, as the directors may determine and no director or intended director
shall be disqualfied by his office from contracting with the company either with regard to his tenure of
any such other office or place of profit or as vendor, purchaser or otherwise, and, subject to compliance
with the provisions of the Company Act, no contract or transaction entered into by or on behalf of the
company in which a director is in any way interested shall be liabie to be voided by reason thereof.
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16.3. Subject to compliance with the provisions of the Company Act, a director or his firm may
act in a professional capacity for the company and he or his firm shall be entitled to remuneration for

professional services as if he were not a director.

16.4. A director may be or become a director or other officer or employee of, or otherwise
interested in, any other corporation or firm, whether or not the company is interested therein as a
shareholder or otherwise, and, subject to compliance with the provisions of the Company Act, such
director shall not be accountable to the company for any remuneration or other benefits received by
him as a director, officer or employee of, or from his interest in, such other corporation or firm.

PART 17
PROCEEDINGS OF DIRECTORS

17.1. The Chairman of the Board, if any, or in his absence, the President shall preside as chairman
at every meeting of the directors, or if there is no Chairman of the Board or neither the Chairman of
Board nor the President is present within fifteen minutes of the time appointed for holding the meeting
or is willing to act as chairman, or, if the Chairman of the Board, if any, and the President have advised
the Secretary that they will not be present at the meeting, the directors present shall choose one of their
number to be chairman of the meeting. With the consent of the meeting, the solicitor of the company, if
present, may act as chairman of a meeting of the directors.

17.2. The directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of votes.
In case of an equality of votes the chairman shall not have a second or casting vote. Meetings of the
Board held at regular intervals may be held at such place, at such time and upon such notice, if any, as
the Board may by resolution from time to time determine.

17.3. A director may participate in a meeting of the Board or of any committee of the directors by
means of conference telephones or other communications facilities by means of which all directors
participating in the meeting can hear each other and provided that no director objects to such partici-
pation. A director participating in a meeting in accordance with this article shall be deemed to be present
at the meeting and shall be counted in the quorum therefor and be entitled to speak and vote thereat.

17.4. A director may, and the Secretary or an Assistant Secretary upon request of a director shall,
call a meeting of the Board at any time. Reasonable notice of such meeting specifying the place, day
and hour of such meeting shall be given by mail, postage prepaid, addressed to each director and alternate
director at his address as it appears on the books of the company or by leaving it at his usual business or
residential address or by telephone, telegram, telex, or any method of transmitting legibly recorded
messages. It shail not be necessary to give notice of a meeting of directors to any director or alternate
director (a) who is at the time not in the Province of British Columbia or (b) if such meeting is to be held
immediately following a general meeting at which such director shall have been elected or is the meeting
of directors at which such director is appointed.

17.5. Any director of the company may file with the Secretary a document executed by him waiving
notice of any past, present or future meeting or meetings of the directors being, or required to have
been, sent to him and may at any time withdraw such waiver with respect to meetings held thereafter.
After filing such waiver with respect to future meetings and until such waiver is withdrawn, no notice
need be given to such director and, unless the director otherwise requires in writing to the Secretary, to
his alternate director of any meeting of directors, and all meetings of the directors so held shall not be
deemed to have been improperly called or constituted by reason of notice not having been given to
such director or alternate director.

17.6. The quorum necessary for the transaction of the business of the directors may be fixed by
the directors and if not so fixed shall be a majority of the directors holding office at the time or, if the
company shall have only one director, shall be one director.
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17.7. The continuing directors may act notwithstanding any vacancy in their body, but if and so
long as their number is reduced below the number, if any, fixed pursuant to these articles as the necessary
quorum of directors, the continuing directors may act for the purpose of increasing the number of
directors to that number, or of summoning a general meeting of the company, but for no other purpose.

17.8. Subject to the provisions of the Company Act, all acts done by any meeting of the directors
or of a committee of directors, or by any person acting as a director, shall, notwithstanding that it be
afterwards discovered that there was some defect in the qualification, election or appointment of any
such directors or of the members of such committee or person acting as aforesaid, or that they orany of
them were disqualified, be as valid as if every such person had been duly elected or appointed and was
qualified to be a director. R

17.9. A resolution consented to in writing, whether by document, telegram, telex or any method
of transmitting legibly recorded messages or other means, by all of the directors or their alternates shall
be as valid and effectual as if it had been passed at a meeting of the directors duly called and held. Such
resolution may be in two or more counterparts which together shall be deemed to constitute one
resolution in writing. Such resolution shall be filed with the minutes of the proceedings of the directors
and shall be effective on the date stated thereon or on the latest date stated on any counterpart.

PART 18
EXECUTIVE AND OTHER COMMITTEES

18.1. The directors may by resolution appoint an Executive Committee to consist of such member
or members of their body as they think fit, which committee shall have, and may exercise during the
intervals between the meetings of the Board, all the powers vested in the Board except the power to fill
vacancies in the Board, the power to change the membership of, or fill vacancies in, the Executive
Committee or any other committee of the Board and such other powers, if any, as may be specified in the
resolution. The Executive Committee shall keep regular minutes of its business and shall cause them to
be recorded in books kept for that purpose, and shall report the same to the Board of Directors at such
times as the Board of Directors may from time to time require. The Board shall have the power at any
time to revoke or override the authority given to or acts proposed by the Executive Committee, except
as to acts done before such revocation or overriding, and to terminate the appointment or change the
membership of such committee and to fill vacancies in it. The Executive Committee may make rules for -
the conduct of its business and may appoint such assistants as it may deem necessary. The quorum
necessary for the transaction of business of the Executive Committee shall be a majority of its members.

18.2. The directors may by resolution appoint one or more committees consisting of such member
or members of their body as they think fit and may delegate to any such committee between meetings
of the Board such powers of the Board (except the power to fill vacancies in the Board, the power to
change the membership of or fill vacancies in any committee of the Board and the power to appoint or
remove officers appointed by the Board) subject to such conditions as may be prescribed in such
resolution. All committees so appointed shall keep regular minutes of their business and shall cause
them to be recorded in books kept for that purpose, and shall report the same to the Board of Directors
at such times as the Board of Directors may from time to time require. The directors shall have the
power at any time to revoke or override any authority given to or acts proposed by any such committee,
except as to acts done before such revocation or overriding, and to terminate the appointment or change
the membership of a committee and to fill vacancies in it. Committees may make rules for the conduct
of their business and may appoint such assistants as they may deem necessary. The quorum necessary
for the transaction of business of any such committee shall be a majority of its members.
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18.3. The Executive Committee and any other committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be determined by a majority of votes of the members of
the committee present and, in the case of an equality of votes, the chairman shall not have a second or
casting vote. A resolution approved in writing by all the members of the Executive Committe or any
other committee shall be as valid and effective as if it had been passed at a meeting of such committee
duly called and constituted. Such resolution may be in two or more counterparts which together shall
be deemed to constitute one resolution in writing. Such resolution shall be filed with the minutes of the
proceedings of the committee and shall be effective on the date stated thereon or on the latest date
stated on any counterpart.

PART 19
OFFICERS

19.1. The directors shall, from time to time, appoint a President and a Secretary and such other
officers, if any, as the directors shall determine and the directors may, at any time, terminate any such
appointment. No officer shall be appointed unless he is qualified in accordance with the provisions of
the Company /ict.

19.2. One person may hold more than one of such offices except that the offices of President and
Secretary must be held by different persons unless the company has only one member. Any person
appointed as the Chairman of the Board, the President or the Managing Director shall be a director.
The other officers need not be directors. The remuneration of the officers of the company as such and
the terms and conditions of their tenure of office or employment shall from time to time be determined
by the directors. Such remuneration may be by way of salary, fees, wages, commission or participation
in profits or any other means or all of these modes and an officer may, in addition to such remuneration,
be entitled to receive, after he ceases to hold such office or leaves the employment of the company, a
pension or gratuity. The directors may decide what functions and duties each officer shall perform and
may entrust to and confer upon him any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they think fit and may from time to time revoke, withdraw, alter
or vary all or any of such functions, duties and powers. Notwithstanding the foregoing, the Secretary
shall, inter alia, perform the functions of the Secretary specified in the Company Act.

PART 20
INDEMNITY AND PROTECTION OF
DIRECTORS, OFFICERS AND EMPLOYEES

20.1. Subject to the provisions of the Company Act, the directors shall cause the company to
indemnify a director or former director of the company and the directors may cause the company to
indemnify a director or former director of a corporation of which the company is or was a shareholder,
and in either case the heirs and personal representatives of any such person, against all costs, charges
and expenses, including an amount paid to settle an action or satisfy a judgement, actually and reasonably
incurred by him or them including an amount paid to settle an action or satisfy a judgement in a civil,
criminal or administrative action or proceeding to which he isor they are made a party by reason of his
being or having been a director of the company or a director of such corporation, including any action
brought by the company or any such corporation. Each director of the company on being elected or
appointed shall be deemed to have contracted with the company on the terms of the foregoing indemnity.
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20.2. Subject to the provisions of the Company Act, the directors may cause the company to
indemnify any officer, employee or agent of the company or of a corporation of which the company is
or was a sharcholder (notwithstanding that he is also a director), and his heirs and personal represen-
latives, against all costs, charges and expenses whatsoever incurred by him or them and resulting from
his acting as an officer, employee or agent of the company or such corporation. In addition, the company
shall indemnify the Secretary or an Assistant Secretary of the company (if he shall not be a full time
employee of the company and notwithstanding that he is also a director), and his heirs and legal
representatives, against all costs, charges and expenses whatsoever incurred by him or them and arising
out of the functions assigned to the Secretary by the Company Actand each such Secretary and Assistant
Secretary shall on being appointed be deemed to have contracted with the company on the terms of the
foregoing indemnity.

20.3. The failure of a director or officer of the company to comply with the provisions of the
Company Act or of the memorandum or these articles shall not invalidate any indemnity to which he is
entitled under this Part.

20.4. The directors may cause the company to purchase and maintain insurance for the benefit
of any person who is or was serving as a director, officer, employee or agent of the company or as a
director, officer, employee or agent of any corporation of which the company is or was a shareholder,
and his heirs or personal representatives, against any liability incurred by him as a director, officer,
employee or agent, as the case may be.

PART 21
DIVIDENDS AND RESERVE

2LL Hcdimmfmﬁmm@d@maﬁau&mﬁewtofm&ﬁmds. if
mm&qmayd&mad&b!candnmdmg‘waoﬁxofs&chdwhmﬁmmmymbaNoéividcnd
shailbepaidotherwisemanomoffundsm&espmpedyavaﬂabicfonbemtddiﬁdcndsmda
declaration by the directors as to the amount of such funds or assets available for dividends shall be
conclusive. The company may pay any such dividend wholly or in part by the distribution of specific
assetsand in parﬁcuhrbypaidupsham,bon&.dcbcnmmmo!hamﬁﬁesofmemmorany
oaheroorpomtionorinanyoncormommchwysasmaybeauthmﬁadbyd;ecompmyor&ed%m:a
Whemanydiﬁiculsyarbswidzmgardtosachadisnibuﬁon.thchmaymﬁcmemaslhcy
think expedient, and in particular may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments, in substitution for all or any part of the specific assets
to which any members may otherwise be entitled, shall be made 1o any members on the basis of the
value so fixed iﬂsrderwadjﬁsﬂhcﬁgﬁisafaﬁparﬁcsxnﬁnmymianymchspeciﬁcassetsin trustees
for the persons entitled to the dividend as may seem expedient to the directors.

212, Anydividcnddeclaredonshamsoianydassbythcdimcto:smaybcmadcpapbieonmch
date as is fixed by the directors.

21.3. Subjectmtbcrighsoimcmbas,ﬂany,hokﬁngshmmudthspcdﬁcdghsasmdiﬁdmds!an
dividcndsoashmoianydassha!ibedeﬁamdmﬂpaidmdimgmﬁ)euumbcrdssdxézamhcié.

any other purpose to which such funds of the company may be properly applicd, and pending such
application may, at the like discretion, either be employed in the business of the company or be invested
in such investments as the directors may from time to time think fit. The directors may also, without
placing the same in reserve, carry forward such funds as they consider prudent not to divide.

21.5. {f several persoxxsmeregistaedasjoin:hoﬁaso{anyﬂnre.myoncoﬂhcmmaygiman
effective receipt for anydividcnd.henmorotﬁamnicspayabkinrwpeadmem

21.6. No dividend shall bear interest againsi the company Where the dividend to which 2 member
is entitled includes a fraction of a cent, such fraction shall be disregarded in making payment thereof
and such payment shall be deemed to be payment in full. .
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21.7. Any dividend, bonus or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder, or in the case
of joint holders, to the registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or joint holders may direct in
writing. Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent. The mailing of such cheque or warrant shall, to the extent of the sum represented thereby, plus the
amount of any tax required by law to be deducted, discharge all liability for the dividend, unless such
cheque or warrant shall not be paid on presentation or the amount of tax so deducted shall not be paid
to the appropriate taxing authority.

21.8. Notwithstanding anything contained in these articles, the directors may from time to time
capitalize any undistributed surplus on hand of the company and may from time to time issue as fully
paid and non-assessable any unissued shares, or any bonds, debentures or debt obligations of the
company as a dividend representing such undistributed surplus on hand or any part thereof.

PART 22
ACCOUNTING RECORDS

22.1. The company shall cause to be kept proper books of account and accounting records in
respect of all financial and other transactions of the companv in order properly to record the financial
affairs and condition of the company and to comply with the Company Act.

22.2. Unless the directors determine otherwise, or uniess otherwise determined by an ordinary
resolution, no member of the company shall be entitled to inspect the accounting records of the company.

PART 23
NOTICES

23.1. A notice, statement or report may be given or delivered by the company to any member
either by delivery to him personally or by sending it by mail to him to his address as recorded in the
register of members. Where a notice, statement or report is sent by mail, service or delivery of the
notice, statement or report shall be deemed to be effected by properly addressing, prepaying and mailing
the notice, statement or report and to have been given on the day, Saturdays and holidays excepted,
following the date of mailing. A certificate, signed by the Secretary or other officer of the company or
of any other corporation acting in that behalf for the company, stating that the letter, envelope or wrapper
containing the notice, statement or report was so addressed, prepaid and mailed shall be conclusive
evidence thereof.

23.2. A notice, statement or report may be given or delivered by the company to the joint
hoiders of a share by giving the notice to the joint holder first named in the register of members in respect
of the share.

23.3. A notice, statement or report may be given or delivered by the company to the persons
entitled to a share in consequence of the death, bankruptcy or incapacity of 2 member by sending it
by mail, prepaid, addressed to them by name or by the title of representatives of the deceased or in-
capacitated person or trustee of the bankrupt, or by any like description, at the address, if any, supplied
to the company for such purpose by the persons claiming to be so entitled, or, until such address has
been so supplied, by giving the notice in a manner in which the same might have been given if the
death, bankruptcy or incapacity had not occurred.

23.4. Notice of every general meetiag or meeting of members holding shares of a particular class
or series shall be given in 2 manner hereinbefore authorized to every member holding, at the time of
the issue of the notice or the date fixed for determining the members entitled to such notice, whichever
is the earlier, shares which confer the right to notice of and to attend and vote at any such meeting. No
other person except the auditor of the company and the directors of the company shall be entitled to
receive notice of any such meeting.
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PART 24
SEAL

24.1. The directors may provide a seal for the company and, if they do so, shall provide for the
safe custody of the seal which shall not be affixed to any instrument except in the presence of the
following persons, namely:

(a) any two directors; or )

(b) one of the Chairman of the Board, the President, the Managing Director, a director and a

Vice-President together with one of the Secretary, the Treasurer, the Secretary-Treasurer, an
Assistant Secretary, an Assistant Treasurer and an Assistant Secretary-Treasurer; or

(c) if the company shall have only one member, the President or the Secretary; or

(d) such person or persons as the directors may from time to time by resolution appoint,
and the said directors, officers, person or persons in whose presence the seal is so affixed to an instrument
shall sign such instrument. For the purpose of certifying under seal true copies of any document or
resolution, the seal may be affixed in the presence of any one director or officer. Any document to
which the seal of the company is affixed in accordance with the provisions of this article shall be deemed
for all purposes to be a valid and binding obligation of the company in accordance with its terms.

24.2. To enable the seal of the company to be affixed to any bonds, debentures, share certificates,
or other securities of the company, whether in definitive or interim form, on which facsimiles of any of
the signatures of the directors or officers of the company are, in accordance with the Company Act or
these articles, printed or otherwise mechanically reproduced, there may be delivered to the firm or
person employed to engrave, lithograph or print such definitive or interim bonds, debentures, share
certificates or other securities one or more unmounted dies reproducing the company’s seal and the
Chairman of the Board, the President, the Managing Director or a Vice-President and the Secretary,
Treasurer, Secretary-Treasurer, an Assistant Secretary, an Assistant Treasurer or an Assistant Secretary-
Treasurer may by a document authorize such firm or person t:: cause the company’s seal to be affixed to
such definitive or interim bonds, debentures, share certificates or other securities by the use of such dies.
Bonds, debentures, share certificates or other securities to which the company’s seal has been so affixed
shall for all purposes be deemed to be under and to bear the company’s seal lawfully affixed thereto.

PART 25
MECHANICAL REPRODUCTION OF SIGNATURES

" 25.1. The signature of any officer, director, registrar, branch registrar, transfer agent or branch
agent of the company, unless otherwise required by the Company Act or by these articles, may, if
authorized by the directors, be printed, lithographed, engraved or otherwise mechanically reproduced
upon all instruments executed or issued by the company or any officer thereof. Any instrument on
which the signature of any such person is so reproduced shall be deemed to have been manually signed
by such person whose signature is so reproduced and shall be as valid to all intents and purposes as if
such instrument had been signed manually, and notwithstanding that the person whose signature is so
reproduced may have ceased to hold the office that he is stated on such instrument to hold at the date of
the delivery or issue of such instrument.

25.2. The term “instrument” as used in article 25.1, shall include deeds, mortgages, hypothecs,
charges, conveyances, transfers and assignments of property, real or personal, agreements, releases,
receipts and discharges for the payment of money or other obligations, shares and share warrants of the
company, bonds, debentures and other debt obligations of the company, and all paper writings.
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