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NUTIGE QF ARTICLES
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'Name of Company:

GLEICMEN RESOURCES LTD.
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REGISTEREp OF~10E WPORMA7fON

Mailing Address: Delivery Address:

SUITE 26fl0, THREE BENTALL C~NTR~ 5UI7E 2600, THREE BEN7ALL CENTRE

P.O. BOX 4931 ~1 P.O. BOX 4931 ~
595 BURRARp STREET 595 BURRARD STREET
VANCOUVER BC V7X 1L3 VANGOUVER 6C V7X 1L3

CANADA CANADA

aT~'~:`- L'~'~ x' Dr<~~`~~'"'+Tr ti ~~''~~~zt;r ~, 
~~'~~~.1+~ y,+'S`z1 x~,i. i'y~; s~'~it tx` F' ~ ;'V`~~. ~ N r~ ~.Jr~ - 4~~i. ~ ~~'~g, 1 c~c~ ; y r . rr` s 

1.. ~ t rr~ , „~;~-: r- ~M1.F°
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R~C4RC1S O~FlCE IN~aRIU1ATION

Mailing Address:
SUITE X600, THREE B~N7ALL
P.~.1. Bt~7X 49394
595 BURRARD STREET
VANCOUVER BC V7X 1 L9
CANADA

Delivery Address:

CENTRE SUITE 2600, THREE B~NTALL CENTRE
P.O, BQX 49314
595 BURRARD STREET
VANGOUVER BG V7X 1 L3
CANADA
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DIREC70R INFORMA7i~N

Last tJama, Flrst Name, Middle Name:
Campbell, John K.

Mailing Address:
#201, 1930 BELLEVUE AVENUE
WEST VANCOWER BC V7V 185
CANADA

17eUvery Address:
#201, 1930 BELLEVUE AVENUE
WEST VANCOUVER BC V7V1B5
CANADA

._._...~...~..~_ r.._.....v~.~,........,.......,.....~...._..~....,_...,...~...r.~...~...~_..v.....,~........_.,.e..
Last Name, First Name, Middle Name:
Graham, Richard August

Mailing Address:
550 -'t028 BURRARD STREET
VANCOUVER BG V6C 2B5
CANADA

Last Name, First Name, Middle Name:
Burchlll, Donn

Mailing Address:
550 - 1028 ~URRARD STREET
VANCOUVER BC V6~ 2B5
CANADA

Aelivory Address;
550 ~• 1028 BURRARD STREET
VANCOUVER SC V6G 2B5
CANADA

Dolivery Address;
550 ~ 1028 BURRARC? STREET
VANCOUVER BC V6C 2B5
CANADA

}-ast Name, Ffrst Name, Middle Narne:W~ ~.14.~ ~~ ~~.~~~ ~~~~
~Vturphy, Michael Qarren

Ma{Ung Address:
1450 -~ 9a90 WEST' GEORGIA S7REEC
VANGOUV~R SC V6E 3V7
CANADA

Last Nama, Ftrsi Name, Middle Name:
Baylay, Brian uric

Mailing Address:
550 - 1028 BURRARD STREET
VANCOUV~Ft BC V6C 2B5
CANADA

Delivery Addross:
1 150 - 1090 WEST CEOF~GIA STREET
VANCOUVER BC V8~ 3V7
CANADA

Delivery Addross;
550 - 1Q28 BURRARD STREET
VANCOUVER BC V6C 2Ba
CANAQA
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AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Sharas Without Par Va{no

Without Special Rlyhts ar
Rastriclions attached

~7~~~~~~l ,~,~ ~sr ~Y~~~n~ rb,~(~~?y~ l ii'F7^ ~Q~~~~~~~ r~ ~ ~(~< 
~S"~~,' J~a ~i' 

~y ~.'n{~ ~~,~+ #~~ „~j ~ ~~.~

~'f''a' ~L'lYa'tii~ ~J ' ~, ~~~~ ~L'L'aL~~~La:2::' ~.~ 
t~,.`..'.~ri~v..'~iS~i'L`7U„ „.. CCI~ ~ ~~ '~~iU i~`r°:C~4V ... ~~..~:i d~~~. ,cfff' 

S C~ .1147.3~:1sZ~il~~~3„~Y:~;,ri~~~ ' ,
i

PElc~ti: 2 of 2



S..A .~.~~ ~. ,~~j ~ , '

ry.7 ~~: d ~'~` ~~r'~'*jy,_k~.R.~`•' y ;V .. 
~... 

., ~;~5 
.kt1 ~ +,P' t 1~ ;'Y,. 

~At~i{~g~,: "> .,~'. ~' d,:' NUMBER' ''`?~~~~''`~~~~ $''
.'` PROVINCE 4F BR . COLUMBIA ~ f ̀  ~~~,:1~`, ~ " ~u ,`~, t~~ k.

~~. ns 4.

~ •• ,.HAS ~ , '1`,4~" ~~ ~ iL A~ 

.. _.. 

aNr~~~wT k+~ -~°

,Y~r: Pro 
~~:~, ~ ~,~~~~~~~4~

j. ~n}ce of Sri#lsh Columbia ,,A,~~. ~,
`~ i Ministry ofo•~t`sumer and Corporate Affiairs ~ ~ "~

. ~t~~y` ,;~ :.- QfS7RAR OF COMPANIES ,t~v~yy r~ ,s{, .
.. 

1h

31? ~; ̀ ~ ; ~ :2~ ~,'. CgMPANY ~G7 ~ 
. v~a~`r ~ c ,~

t T • 1

r ~ ~. a,~,n „i• • ~ 4~ ~ ~a A~•r{~ ,~ •.~ ; d1 ~.~ '; " ~ ~'X~ ~ ft~~v c`,i

-~ ~~~~ ~er~~f i+~~~ ~~ of ~ ~nc.or oration 
~~~r~~~~?,r~,~.,.

:~~~., ~' yy~,~;, ~~~ .
1 af(I., •t~ ~ T.r ~i t ~~~n A J

': , ER~BY CER~'1~1f THAT- ^~'~,.,i g

,~, ,i - ~, +- ?Ut SA ~~I~RGY ~ RC50URC~5 INS+
j ~ '' °~:` ' ~~h 5
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CANADA
PROVING OF BRITISH CQI.UMBIA

NUME3~R

22052

'l
~r

Province of British Columb~~
Ministry of Finance and Corporate Relations

REGISTRAR OF COMPANIES

GpMpANY ACY

~~rt1~'1~~~~

HEREBY CERTIFY THAT

PULSAR ~tJERGY ~ RESOURCES INC.

HAS THIS DAY CHANGED I75 NA~1E TO THE NAME

sTAR nr~~ RE.SOURC~S i~~lC.

GIVEN UNDER MY MAND ANp SEAL OF OFPIC~

AT VICTORIA, BRITISH COLUME3IA,

THIS 3071a DAY OF NOV EME3ER ~ 1987

Rc~BER7A J. 1.04JQpN
DEPUTY REGISTRAR QF CQhIP~1NI~5



CANAQA

PRpVINCE OF BRITISH COLUMBIA

i~ravinca of British Columbia

Ministry of Finance and Corporate Relations

REGISTRAR OF COMf~ANlES

COMPANY ACT

CER'T`IFICATE

1 HEREBY CERTIFY THAT

STAR ONE RE50URCES iNC.

HAS THIS QAY CHANGED IT5 ~iAME Tp THE NAME

HYQER GOLD INC.

NUMBER

220252

GNEN, UIVQER MY HAND AND SEAT OF OF~IC~

AT VICTORIA, BR1T15H COZUMB~A

TH►S 2oTH DAY OF JUNE , 1989

1~ tnI~.G~-Gre--~ 
.

B. W, WEBBER
ASST, pEPUTY REGISTRAR OF CQMPANIES



B~r~~
~t7LLIN~~L°ti

CERTfFICATE

m

CHANGE OF NAl11iE

BUSINESS CURPORAT101VS ACT

Number; BCO220252

Hereby Certify that HYDER GELD INC. changed its name to GLEICHEN RESQURCES L.TD.
on August 3, 2006 at 08;48 AM Pacific Time.

Issued under m~ hand at Victoria, British Columbia

On August 3, 2006
~rw'"

R4N TOWNSHEND
Asgrstrar of Companies

Province of British Columbia
Canada
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BUSIIYES.S' C(JRPOR9TIONS ACT

ARTICLES

~f

HYD~R SOLD ]NG,

PART 1
INTERYRETA`~'XUN

1.1 Z)efiniti~ans. In these Articles, unless Clio context atliei-wise requires:

"~JOA1'C~ O~ C~11'CCt01'S"a ~~directoTS" c`111C~ ~~~OA2'C~" 1178i1i1 tI1C (~11'~Gf.01'S Ql' SQiC

director of the Company far the time being;

"Business Co~pa~'lXtlO7iS Act" in~ans t3ie Business G'orporatiorr.s Act (British
Caltunbia) fiorn tiin~ to time in force and all amendments thereto and includes all
regulatiazzs end amendrnezzts thereto made p~irsuant to that Act;

"legal personAl rep;•esentative" mea~as the personal or ottzer legal representative
of tha shareholder;

"registered address" of a shareholder means the shareholder's address as
recorded in the cezztral sCCUrities register;

"seal" z»eans the seal of the Cotnpa~ly, if any.

l.2 13usi~xess CnlporntioJas tact and Intcrpretati~r~ Act Definition Applicable. 'Tlae
definitions izi tlaa Btasiness Carporcctions Act ~tnd the definitio~~s aa~d ~vles of canstnietion in ilae
I~~terprc~tatio~a Acc, with the necessary changes, so fai• as applicable, azid ux~lcss tl~~ context
requires ath~rwisc, apply to tl~esG Articles as if they were ~~ enactment, If there is 1 cpnfliet
between a definition in the I~'tirsi~~ess Coln~ratiarrs ~lct aa2d a d~finitio~a or rule iii the
Ti:terprelutio~a ~lct z'el~ti~~g to a teizn used in these ~'ticles, the definition in the Busi,zess
Coy porati.oizs ~tct wi31 prevail in a•~lation to the use aP the term i~~ these Ai-ticl~s. Il them is t~
conflict bctureen these Articles atld tl~e I~irsiiz.ess CorPorc~tions f1et, the 13ttsiness CQ~~oraZic~r~ts

pct will prevail.

PART 2
SHADS AND SHAI2~ CLIt"I'IFICAT~S

2.1 Authorized Shire Structure. Tl~e authorized share stn~cture caf the Company
consists oi'sh~res of the class or classes acid series, if Duly, described in the Notice of Articles oC

the Con~p~iy.
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2.2 F~r2~a af' S17flre Certrfieate. Each share certificate issued by the Company must
corl~ply with, and be signed as required by, the Business Corporatia~as Act.

2.3 Shareholder Entiklecl to Certificate or Ackno~~~ledgen~ent, EACh shareholder is
emitted, without charge, to (a) o~ie share certificai~ representing the shares of each class or series
of shares registered in the shareholder's Hanle or (b) a Han-t~~ansfe~•able writfe~~ acka~.awled~nne~~t
of the sllareliolder's right to obtain such a share certificate, provided that in respect of a share
held joi~itly by seti~eral pzrsons, the Cort~pany is not bou~ld to issue mare than oa~e share
certificate and delivery of a share certificate for a share to ooze of several jai~~t shareholders ar to
oue of the shareholders' duly authorized agents will lie sufficient delivery to all.

2.4 De1i~~cry b~' MI11I. Ally sha~•c certificate ter mail-tra~~sfe~~at~le 4~ritten
ackno~>>ledgn~~nt of a shar~holdar's right to obtain a share ccrtific~►te ~~nay be sezzt to tlza
sl~areliolder by wail at the shareholder's registered address a~zd aieicher the Can~paixy aZar ally
director, officer ai• agent of the Company is liable far a~~y loss to the shareholder because the
share certificate or acknativledgei~ne~zt is last in the wail or stal~n.

2S Replacement of V~~orn Out or Defaced Certificate oi• Acltnowlec~geiuent, Tf
the dr~•ectors are satisfied that a share certificate ai• a noii-transferaUle written acknowied~n~ze~lt of
the shareholder's right to oUtaiu a share certificate is warn out or defaced, they must, oi~
production to them of the share Certificate o1' ackuawled,emant, as tl~e case may be, and ozl such
other teens, if any, as they thii~lc fit:

(a) order t1~e sl~ar~ carti£'icate ar ackalawled~e7nenf, as ~l~e case inay be, to be
cancelled; and

(U) issue a repi~c;ement share certificate or ~icknowledgement, as the case n ay be.

2.6 T~eplacement of Lost, Stolen or• Destroyed certificate ar Aelsriorvledgeznent.
If a share certificate or a noi~-ta•ausfeiable written acicnowledgmeart of a sha~~eholde~•'s right to
oUtain a sizare certificate is last, stolen ox dcstxoyed, a replaceiur:nt shaz•e certi~cata or
ack►~oLVled~~~~ent, as t1~e case u~ay be, ~nitst Ue issued to the pe~•san entitled to that share
carcific:ate ui• ack~iawled~zncL~t, as the eASC n ay be, if tl~e directors r~ceiv~:

(a) proof satisfactory to tl~en~ that the share cei~tificaie or acicnowled~ment is lost,
stolen or destroyed; and

(b) any indemnity the directors consider adequate,

2.7 Splitting Share Cei•tific,ites. If a shareholder sui7•eaide;•s a share certificate to the
Company ~~itl~ a written request that the C;oi»pany issue in the shareholder's name two or more
share certificates, each representi»g a spcci~ud nuziaber of shares and iii the aggregate
rcpresentin~ the sa~i~e nun~b~:r of shares as the share certificate so surrendered, the Company
must cancel the su~-~•ca~dered shire certific~jte and issue replc~eement share certificates in
accordance with that request.
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2.8 Certificate Fec, There must be paid to the Compatry, i~~ relation to the issue of
any share ce~~tilicate under Articles 2.5, 2.f~ or 2.7, the amount, if any a~~@ wllieh must fiat exceed
the ainou~ai ~rescriUed ui~de~• the 13zrsiness Corporations Act, determined by the directors.

2.9 Reca~»ition o#'Trusts. Except as required by law or statute ox these Articles, no
person will be recognized Uy the Compa~~y as Bolding a~~y share upon atiy t~1~st, and the
Company is not bound Uy or compelled in any way to recognize (even when ha~~ing notice
thereof a~zy equitable, coiituigeixt, firt~ue or partial interest i~a any shwa or fraction of a share ar
{except as by la~u or statute or these Articles provided or as ordered bye a court al' compete~~t
jurisdiction) any other rights in respect of a~iy share except an aiasolute rigIat to the entirety
thereof u~ the sh~~elialder.

PART 3
TS~i]F, OF SI~A,P~S

3.1 Directors Authorized. Subject to the Business C~~porations Act and tlae rights
of the holde~•s of issued shares of the Coznpa~ly, the Cou~pany t~~ay issue, allot, sell 07• otherwise
dispose of the unissued shaz•es, and issued shares held by the Company, at the times, to the
persons, including directors, in the mant~ex, on the tei7ns and conditions and for tl~e issue prices
(including any premium at which shares with par value nlay be issued) that the directors may
deternii~ie. The issue price fox a share with par value must be equal to ox greater t11ai~ tUe }gar
value of the share.

3.2 t.'o~nmissions anc~ piscounts. Tlxe Cotnpa~~y i~Zay at any tine, pay a reasoiaat~le
C01111111SS1Ql~ or allow a reasonable discount to a~ay persoz~ in consideration of that person
purcI~asing or agreeiiZ~ to purchase shares of the Company from the Ga~x~pai~y or airy other
person or procuring or ayreei~~g to procure purchasers for shares of the Company.

3.3 B►•ol:ern~e. Tl~e Company may pay such brokerage f'ee ar other consideratio7l as
nay he lawful far or iii coi~uection with the sale ar placement of its securities.

3.4 Conditions of Issue. except as pr~~vided for by the .&'usirzess Ca~porutions Aet,
no share ~~1ay be issued ttiztil it is .fully paid, A share is fully paid ~ulaen:

(a) consideration is p~•ovided to tl~e Con~.pany for the issue of the share Uy one or
more of the following:

(i) past services pei•foi-~ned far the Gompai~y;

(ii) property;

(iii) ma~ey; and

(b} the value of Che consideration received by the Company equals or exceeds the
issue price sei for the share under Article 3.X.
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3.5 Sharc Pu~'GhRSC WACI'811fS and Rights. SuUj~ct to tha f3zrsiness Co~puratdons
Act, the Cou~pany n ay issuc share purchase waiTants, options and rights upon such teams and
conditions as the directors det~~7nin~, ~vt~ich share purchase warrants, options a»d rights maybe
issuee~ alone or in conjunction with de~entui•es, debenture stock, bonds, shares ar stay otliez•
securities issued or created by the Company from time to time.

PART 4
SHARE REGISTERS

X1.1 Centrnl Securities Register. As required Uy and suUject to the Barsi~a.ess
C0T17Q7~ations ,pct, tIl@ CO111p1T1y 1T1115t 117Allatc1l11 111 Bl'3t1SYl C.O~LI~l'll?la a C@l]t1'al 58C21P1t1CS l'C~1StCT.
The directors may, subject to the Business CUtp~arntions Act, appai~lt ate agent to znaintai» the
ceutrai secw~iti~s register. The directors may also appoint o~ie ax more agents, iiicludii~g the agent
wUich keeps tha central seauriti.es register, as transfer went for its shams or any clASS ox se~•ies of
its shares, as the case xnay be, and the wine or another agent as registrar for its shares oi• such
class or series of its shares, as t11e case mr~y be. 'Cha dia•ectors naay teriniiiate such appoinMle~~t taf
any agent at any lime and niay appoint another agent iii its place.

4.2 Closing Register. `The Company must not at any tir»e close its central secLYrities
register.

PART 5
S:EIARE TRANSFFI2S

5.1 Registeti•ing TrAnsfers. A transfer of a share of Ehe Company must not be
registered ~,u~less:

{a) a duly signed instillment of trazisfer in respect of the share has beezi received by
the Company;

(U) if ~t shire certificate has been iss~.ied Uy tl~e Gompan}t in respect of the share to Ue
tra~lsfen~etl, that share certificate has been surrendered to the Company; and

(c} if a non-tra~isferable writte~l acltnawl~dgni~nt of the sllarel~alder's right to obtain
~t SllttiE C~t'~1flC&TE I~ciS bGCll tSgU~CI Uy Che Company in ~'@S}~ECC 0~ till@ SYl£il~e to b~
traa~sferred, that ~clrnawledgmcni has been surrendered to tl~e Ca~npany.

5.2 Lorin of Instruu~ent of Transfer. T11E IL1Sl1'tiill~llt of transfer i~~ respect of any
share of tt~e Con~p~~ly ?vast he either in title farm, if any, on the Uack of tl~e Con~pai7y's sUare
certificates or in any other form that may tae approved by the directors fi~c>in time to time.

S.3 Tr~nsferar Remains Shzreholder, Except to the extent That the f~ttsiness

C01'J7UrCtt10J1s .4c! otherwise ~~rovides, tl1e ti'c1l]SfETOY of Sllal'~S 1S CI~BIll~d t0 PEllliltll lI]E 110IC~f:I' Of

die sll~res until the ~~au~e of the trazis('eree is entez~ed in a seauriti~s regisce~- of the Company in
respect of tJ~e transfer.
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5.4 Signing Of I.tiStt•uinent of 3'ransfer. If a shareholder, ar his or leer duly
authorireci attoi7~ey, signs a~~ instrument of transfer iii respect of sUares registered in the name of
tl~e shlrellalder, the sig~~ed instrument of ti•ausfer constih~tes a complete ar~d sufficient aLithority
to the Company and its directors, officex's ai d agents to register die number of snares specified i~~
the insta•ument of transfer ox specified in any other n~Anner, or, if no number is specified, all tlae
shares represented by the share certificates or set otit izi the written aciaiowledgn~ents deposited
with tine instrument of transfer:

(~) in tl~e name of the person named as transfc~~ee in that i~astntment of transfer; a~•

(b) if no person is na~a~ed ~s transferea in that instrument of transfer, in tl~e laame of
tl~a person can whose behaaf the instrument is deposited for the ptnpose flf' hlvi~ag
th e transfer registered.

5.S ~ng~~iry as to Titls Nit Required. Neither the Company nor any director,
officer or agent of the Company is bound to inquire il~to the title of tine person named in the
inst~vmeut of trl~isfer as tra~~sFeree or, if nn person zs ~a~uned as tra~isferee in tl~e inshliia~ei~t of
transfer•, of the parson an ~n~E~ase behalf tl~e insiruinent is deposited for the }~~trpose of having tl~e
tra~~s.fer registered or is liable for any claim related to registering the trAnsf~r by tl~~ sha~•eholder
or by any intem~ediate owner or holder of the shares, of any interest iii the shares, of a~iy share
certif cote representing such shares or of airy written ackizowledymeni of a right ro obtain a share
certificate for such shares.

S.G Transfer I'ee. There i~~ust be paid to tlae Cox~Zpaa~y, iii relation to the registration
of any transfer, the a~~~ount, if any, detcnnined Uy the directors.

PART 6
TRANSMISSION OF SHARES

6.1 I..egsil Personal ReT~resentxtiwe Recognized on Dextli, In case of the death of a
sl~~u•eholder, the legal personal representative, or if' the shareholder was a joint holder, the
surviving joint l~oldex•, will be the o~aly person recognized by the Company as leaving piny title to
the slaarel~old~i's i~;terest iii the shares. ~3ef~~•~ recognizing a person as ~ lc~al personal
representative, tI~e directors uiay require }roof of ~ppoii~t~neixt by a eaut~t of eompet~nt
jurisdiction, a brans of letters probate, letters of ~dmilustration or such other evid~nc~ or
documents as the directors consider appropriate,

G.2 lti~l~ts of legal Pet•son:tl Rep~•esentative, The legal pc~rsoz~al rapi•esentHtive leas
the seine ~~igY~ts, privileges and obliaatiotls that attach to t17e shares held by tl~e shareholder,
ii~chidinb the ri~l~t to transfer the shares in accordance with these Aa-ticles, prolrided the
documents required E~y the Bt~,sin.ess Corporati.ar~,s Acr and the directors have been deposited with
file Company.

PART '7
PURCHASE ~H SHARES

7,1 Company Autl~oi•ized to 1'urclistse Shares. Subject to Article 7.2, the special
rights and restrictions attached tc~ the sh~1•es of any class or series antl the Baesi77ess Ca~pa•atia~as
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Arr., the Cotr~pany may, if authorized by the directors, pw~chase ox• otherwise acquire any of its
sha~•es at the px'ice and ~~pan the teiins specified in such resolution.

7.2 Purchase When Insolvent. The Company ii~ust not make a payzuei~t ar pra+ride
any other cansideratiai~ to purchase ar otlzez~ise acquire a~~y of its shames if there are reasonable
grounds for believing that:

(a} the Campan~ is insol~ei~t; or

(U) n~akin~ tl~e pa~m~etit or providing the consideration would ~•eildex the Compflny
insol~jent,

7.3 Sale find Voti~~~ of Purchas~cl Shares, If the Couapaiiy retaYals a share
rede~ined, pu7•cbased or athea~vise acquired b~ it, tlac Cozi~pany aaiay sell, ~if~ or othea~uis~
dispose a.f the share, but, ~vl~iie s~ich share is Held by the Canzpany, it:

{a) is i~ot entitled to vote the share at a meeting of its sl~arel~olders;

(h) must uat pay a dividend in respect of tl~e sham; a~ld

(c) 17111St I7Qt I1ZIICC ally Q~Ilel' d1StIll7llt1011 ]Il 1'ES~~CC Of llle SI72Se.

PART 8
I30RROWING POWERS

8.1 13ori•o~~►~ing Po~veix. Tlia Conipauy, if authorized by tl~e directors, may:

(a} (~oi~•ow n7aney iu the moaner and aynount, on the seci.irity, franc the saux•ces and
on Use terms and canditiai~s that they consider appropriate;

(b) issue bands, debe»tures and other daUt ot~ligatians either o~~tri~ht oi~ as secw~ity

far any liability or obligation of the Cainpany ar a~1y other person and 1t SllCh

discounts ar premiums and oi~ such atl~er ternis as they consider appropriate;

(c) guara~~tce the re}~ayinent afmatZey by auy athar person ar the performance of any
oi~ligatiazl of any otlaea• person; end

{d) "ti~ortgage, charge, whether by way of specific or Iloatiii~ ci~arge, grant a sec~lrity
interest ire, or give athe~• secu►~ity a~~, tl~e whole or atiy part of the p~•eseilt and
future assets and undertaking of the Company.

PART 9
AL,TEI2ATI ONS

9,~ i~lteration of e~utt~orized Share Structure. Subject to Article 9.2 dnd the
Bcrsiraess Corporations Act, the Company rnay:

(a) by ordi»ary resalutio~z:
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(i) create one ar more classes or series of shares or, if none of the shares of a
class or series of shares arc allotted or issued, eliminate tl~at class ax• sez'ies
of shares;

(ii) increase, reduce Or climii~ate tUe niaxii»um nuz~~ber of shares that the
CO111piU1}j IS authorizes! to issue out of a~iy class or series of shares or
establish a maximum number of sha~•es that the Company is autllarized to
issue out of any class or series of sUares fog• which aio maximum zs
established;

(iii) if the Cou~pa~yy is authorised to issue shares of a class of shares with par
ualue:

(A) decrease tale par vahte of tUose shares; or

(B) if none of tlae sl~'os of that class of shares ure allotted oa• issual,
increase the par value of those shares;

{i>>) cha~Yge all ar any of its u~iissued, ar fully paid issued, shams with par
value izlto shares v~~ithout par value oi• asiy of its uxzissued shares ~~ritl~out
par value into shaxes with poi• value;

(v) alter the ide~itifyii~g Hanle of any of its shares; or

(vi) other~~ise alter its shares oi' authorized share stz•ucnli•e when requixed aa~
permitted to do so by the Biisiixess Co~por•atior:s Act,

(b) by resplutioi~ of tUe directors, subdivide or coiisolidats all or any of its uz1issued,
aa• fully paid issued, s1~Ares, subject t~ a~iy additional shareholder resolutio~a as
inay be required by the stock exchange or quotation system o~1 which the
Co~npany's conttr~o~~ shares Are listed ~'ar trading.

~,2 Special Rights s~t~d Restrictions. Subject to the L~usi~~ess C'or~orcctions Act, the
Con~pa~~y may by ordinary resolutioia;

(a) create special z'ights qr restrietior~s fir, and ~rttach dlose special rights o~~
~•cstrictions to, the shares of any class or s~•ies of shares, ~~l~ethez~ or Hat r~ny or all
cif those shares haue been issued; or

(b) vary or delete any special rights or restrictiai~s attached to file sUares of any class
or series of shares, whether or riot any o~• all of tlZOSC sl~ai-es lave heen issticd.

9.3 Cban4e of Name. Tl~e Company nlay by ordinary resolution or by a resolution
of the directors autl~oyize an alteration of its Notice of Articles in ol•dei' to clxa»gc its iiaane or
adopt or change any translation of that name,



9.Q Qther Alterations. If the I3usir:ess Co~porcativns Act does not specify tlla ty~ae of
resolution and these Articles do i~ot specify ai~~ther type of resolution, tI~e Coi~lpaz~y tiiay by
orciinaiy resolution alter these Articles.

PART 10
MLET'INGS 4F SI-~ARLHULi)~RS

10.1 Annus~l Geuer•s~l A'~eetings. Unless an annual ge~~eral meeting is defei~'ed or
waived i~~ accordance with the Barsiness GorporcetiQns Act, the Gonapa~~~ must Bald its first
annual general u~eeting within 18 zuanths alter the dare on ~~~htcl~ if vas incorporated or
otlaer~~lse t'ecognized, and after that ~»ust hold an a~ulual general meetzn~ at last once in aacU
calendar year aixl nat mars tliau 15 mQUths after tUe last a~u~ual reference date at such time and
place as inay be detexi~lined by tlaa diie~tors.

14.2 Resolutions Instead of Annual GenGx•al IVXeetin~. If all the stiar~h~lders w1~o
are e~atitlecl to vote at ~u~ annual ga~~eral cneetia~~ consent b~ a unanianous resolution under tiie
Barsirzess Ca7parations tlet to X11 of the business that is required to b~ h~ansacted at that a~nZUal
general ziiaeting, fhe ai3nual ge~~ea~al lneetiug is deeni~d to have been held ail the date of tlae
unaniinaus resoh~tion. T'lie shareholders must, in any u~ianimous rasolliCiaii passed under this
Article 10,2, select as tl~e Con~~any'S allllll£lI CCfCI•ence date a date that ~vauld be appinpr~ate for
the l~oldinq of the applicable a~~xlual geixeral meetiyag.

1Q.3 Culling off' Meetings of Shareholders. The directai•s may, whenever' they tlaii~lc
fit, call a meeting of shareholders.

1Q.4 Location of General 114eetings of Sharchalt~el~s. General meetings of tl~e
shareUolders of tl~e Company inay be held outside of British Coltunbia.

10.5 Notice f'or Meetings of Shareholders. Tlie Carnpa»y must send naticc; of the
date, time and location of airy meeting of siiaa~ellolders, in the ma~uaer ~ra~rided in these Articles,
or in such other manner, if' any, as maybe prescribed by ordiy~aay resolution (~~vhetlaer ~rcvious
notice of the resolution has heezi ~i~~en ar ~~ot), to each sl~areholdea~ entitled to attend the nleeti~ig,
to each dir~ctar quid to the auditor• of the Company, unless these t~rticles otherwise provide, at
least tl~a followizig aiuinber of days before tree ~nGetuig:

(a) if a~~d far so long as t11e Conapat~y is a public ~on~pa~~y, 21 days;

(b) uthey-wis~, 10 days.

0.6 Reco~•d Date for• l~'atice. Tlie directors zliay set a date as the recai•d date foi• tl~e
pu~-~ose of determining sliarehoiders entit)ed to naticc of aiay nleettng of sl~arelzaldea•s. Tl~e
record date must not precede the date on which the meeting is to be held by more than t~vo
months ar, in the case of a general meeting requisitioned by shareholders uudei the Business
Co~por~utions Act, by more lhail four rnoutlls. 1'l:e r~,~;oi•d date izius~ ~~ot precede the date on
~~~Uich the meetir~g is held Uy .fewer than:

(a) if and for so long as tl~e Company is ,.~ public company, 21 days;
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(U) otl~ei~vise, l0 days.

7f i~o record date is set, the record date is 5 p.m. on the day immediately pz•ecading the fiz•st date
on which the notice is sent qr, ifna notice is sent, the begiz~~iing of the meeting.

10.7 Record Date for Voting. Tlae directors t~lay set a date as the record date for the
purpose of detei7lux~iiig shareholders entitled to vote at any ineetix~g o#'sharehaldea•s. Tlae ~•ecoz~d
date must not precede the date an which the meeting is to beheld by more thaai f~uo mantles ar, in
the case of a genez~al meeting requisitioned by+ shareholders under the Business Corpol~cztr.'ons Act,
by more than four months. If zoo accord dAte is set, the record date is 5 p.~n. are the day
ii~~i~~eciiately precedia~b the first date on which tl~e notice is seat or, if no notice is sent, tl~e
begiiu~in~ of the iiaeeting.

10.8 FuiluY•c to Give Naticc anti Wai~~er of Notice. The aecide~xtal anaission to seiad
notice of any zueeting ta, ar flee naiz-receipt a#'any ~aatice by, any of tl~e pe~•sox~s entitled to i~atic~
does not invalidate any praceediz~~s ati that meeting. Az~y person ealtitlad to natic~ of a maetiz~g of
sll~eholde~s inay, iu writing or otherwise, waive ar i•educa tl~a period ofi~atice o#such :Meeting,

10.9 Nuticc of Special I3ixsiness at Vlc~tings of Shareholders. I#' a il~eeting of
shareholders is to consider special business within the meaning of Article Il,l, 1x18 110t1CS of
1~1GEtIl1,F Il]US1:

(a) state the gertieral natuz•e of the special busi~~css; and

(U) if the special business v~cludes conside~•ing, approving, ratifying, adopting oz•
c~Lit1101'1Z111°~ eery document or the sia ~iu~g of or giving of effect to any document,
l~av~ attached to it a copy of the document ax state that a copy of the document
will be available foi' inspection by shareholders:

(i) at the Campa~ay's records office, car at such otliei• raasa~labiy accessible
location tai British Cohunbia as is specified in the notice; and

(ii) during statutory busiz7ess lours on any one or more specified days befoz•e
the day set for tUe holding of the n~aeti~l~.

PART 11
PR4CEL;TaINGS A1' :VI~~TIN!C:S OF ST-I:~REfiOLllL<"RS

11.1 S~eci€►1 Business, At a »Zeeting o!' sharcl~alders, the fc~Ilowiug business is a
special business:

(a) at a meeting of sllu•eholders that is not air a~un~a] general nieetii~g, all business is
special l~usuless BJ~C~~t ~LiSU7~SS relating to the CQ11dlICt of or voting at the
»ieeti ng;

(b) at an aruival general meeting, all business .is slaec:ial business except ibr tlae
f~~Ilo~~~ing:
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(i) business relating to the canciuct of or voting at tl~a u~ectii~g;

(ii) consideration of any financial stateu~ents caf the Company prese~lted io the
meeting;

(iii) conside~•atiou of any repai~ts of the directors or atidito~•;

(iv) the setting or cl~augin~ of the number of dii'~CtiQI'5;

(~u) the election or appointment of di~•ectoz•s;

(vi) tll~ il}~f~011l~7al~lt O~dll alldlf0l';

{vii) the setting of tll~ remuneration of an auditor;

(viii) business arising out of a report of the c~irectass not requi~-in~ the passing of
a special rasalutian ar atl exceptional resolution;

{ixa any other tausiness which, u3lder these Articles ar the 13ars~:n.ess
Ca~p~ratians tlet, ~-~aay be tra~ZSact~d at a ~ne~tin~ of shareholders without
prior notice Qf the business beitlg given to tl~e slia~~eholders.

11.2 Special 1~'Ia,~ority. The majority of vales i•~quired far tl~e Company to pass a
special resolution at a tl~eeting of shareholders istwo-thirds of the ~~ates cast on the resolutiozi.

.11.3 (~tiorum. Subject to tUe special rights and restrictions dttacl~ed to the shares of
any class or series of shares, tf~e quorum for tl~e ri~aYlsaction of business at a meeting of
shat'eholders is two persons w}~o are, or calla represent by proxy, shareholders wllo, in tl~e
aggregate, hold at least S% of the issued shares entitled to be voted at the meeting.

11.4 One Shareholder Mn~l Constitute Quorum. If there is oily one shareholder

entitled to ~~ate at a meeting of sharel~alde~~s:

(a) tl~a quo~wn is one person who is, or ~vho represe~lts by }proxy, that shareholder,
and

(U) that shareholder, pr~seilt iii person or Uy proxy, may constitute the ~l~eeting,

l l.S C)ther Persons Ma~~ Atte~zd. The directors, the preside~Zt (if any), tl~e secret~ty

(if airy), the assistant seGret~~y (if any), any lawyer for the Compaiz~~, tila auditor of tl~e CUna~~aaly
ai7d airy oth~;r persons i3ivited b~ the directaz•s are azltitled to attend airy ia~cetiz~g of shareralders,

but if any of those p~rso~ls does atteaad a meeting of sharehald~rs, that pe~•so~a is not tc~ be counted

in the quarun~ and is not entitled to vote at tli~ ine~ting nuless that person is a sharehuldez• ar

proxy holder entitlecj to gate at the ir~eeting,

11.6 Requi~•cment of Quorum. NO ~IlSLT1ESS, Oti1CY I~id11 t~10 OIeCt10I1 Of 2, C~11i1' Of Idle

meeting and the adjounu7~ent o:f the meeti~~~, may be transacted at any meeting of shareholders



unless a gL~orurn of~ sl~arehalciers entitled to vote is prese~lt ai the conui~encement of the meeting,
but such c~uorun~ i»ed nat be present t}nou~out the meeting.

11.7 Ls~ck af' Quorum. If, within one-half Dour fi•on~ the time yet far tine holding of a
meeting of sharehold~a•s, a quo►~.un is not present:

(a) iy~ the case of 1 general meeting requisitioned by sh~rreliolders, the il~eetins is
dissolved, acid

(h} in tl~a case of any other za7~~ting of shareholders, the meeting stands adjoui-~~ed to
tUe same day in t11e next week at the same time 1z~d place.

! 1.8 Lack of Quorum at Succeeding Meeting. If, at the meeting to which the
meeting refe~rad to in Article 11.7(2) was adjourned, a quorum is not present within one-half
h~u~• from the time set for the holding of the n~eetiii~, the person or persons present and being, ox
~•epresenting by proxy, one oz snare shareholders e~atitled to attend and vote at the meeting
constitute a quonun.

]1.9 Cl~~ir, Tl~e followiii~ individual is entitled to preside as chair at a aneeting of
sl~arehald~rs:

(a) the cl~air of the board, if any; or

{b) if t]18 Ct1c~IT O~ t~]0 }~Oc7ia IS ftUSelit Oi' L1211'~1JIlI1~ t0 ftCt 1S CI'Iflli' 0~ t~1~ lri~@tlll~, tl~e
presidea~t, if a~ay.

11.10 Selection of Alterns~te Ci~flir. If, at aiay meeting of shareholders, there is no

chair of tiae board or p~•esident }resent witl~ii~ 1 S minutes after tl~e time set for balding t11c
meeting, a• if tl~e chair of tl~e board and the president are un~uillia~~ to act as chair of the meetin;,
c»• if the chair of the board ai d the president have advised tl~e secretary, if aizy, oc• finy dit•ector
present ail 1I1~ 111@Ctlil~, that they ~xlill li0t ~~@ }~C~SCIlt at the ~z~eeting, t11a directors }7C~S~IIt IIILlSt
choose one of their nu~nb~r to be chair of the zneeti~z~ or if all of the diraciors pres~i~t decline to
take the chair or fail to so cllaase oz• if no director is present, the sharcl~olders entitled to vote at
the meeting who ire presea~t in person ox by proxy may choose an}~ person present ai the rZle~ting
to chess• the n~eetizag.

1.1l Adjournments. The chair of a meeting of shareholders may, anc3 if so directed
by the meeting 11~115t, adjount the meeting fi~oi1~ time to time and fi~onz place to place, but no
business may be transacted at any adjourned meetins other than the business left unfztiished at
tU8 117f:etlllf~ fT'0111 VJIIICII CI10 aCIJ0t11'll]Tl~llt IOOk }~IaCC.

11.12 Notice of Adjaurl~ed 11~Iectii~g. It is i7oi neccssa~•y to give ~Zy notice of ate

adjoLU~ned ~i~eetin~ or of tl~e business to be tra~~sflcted at an dCj,}011111(;CI .i21G~tU1~ of shareholders
exce}~t that, when a ineetiilg is adjou~l~~d for 30 days or i~aore, notice of the adjotun~ei meeting

il~ust be liven ~s in the case of the original meeting.

l l .J 3 Decision by Shove of Tlands or Poll. Subject to the I3a~sirtess G'o~ J~arations Act,
e~~ery motion put to a vote at ~t ineetin~ of shareholders ~~ill he decided oar a show of Uands
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unless a poll, before or air tEie declaration ~f tl~e result of the vote b~ show ~f bands, is directed
by the ehaii• or demai~cled by at least cane shareholder entitled to vote wha is pi•esei~t in ~~eTSpll QI'
by proxy.

11,24 Ueclar~tion of Result, The chair of a nieeti~ag of shareholders must declare to
the meeting the decision on every question iii accordance with tUe result of the show of hinds ar
tl7e poll, as the case niay lie, a»d that decision anust be entered iii the minutes of tl~e inectiiig. A
declaration ~f the chair t1~at a resolutiaii is ca~xied by the uecessazy majority or is defeated is,
unless a poll is directed by tl~e chair or den~ande~I under Article 11.13, conclusive evidence
without proof of the number or proportion of the votes recorded in favoiu~ of ar against the
resolution.

11.15 iVIutian Need Not be Seconded, Na motion pt~oposed ~t a meeting of
shareholders need be seconded unless the chair of the meeting titles otheiwvise, and the chair of
any meeti~ig of shareholders is entitled to propose ~r second a motion.

I1.16 Casting Vote. In case of an equality of votes, the chair of a meeting of
shareholders does, either on a show of ha~ids or on a po11, have a second or casting vote in
addition to the vote or votes to which flee chair mad be entitled as a sharel~olde~~.

11.17 Manner of Taking Polk. Subject tp Az~ticle X 1.18, if a poll is daily demanded at a
►meeting of shareholders:

(a) the poll must be taken:

(i} at tl~e meeting, ar within seve» days after the date of flee ~~~eeting, as the
chair of the nteetin~ directs; tend

(ii) in tUe manucr, at the time a~1d at tlae place that tlZe chair of the aa~eeting
directs;

(b) the result of the poll is deeii3ed to be the decision of tl~~ i»e~ting <ti wliicl~ the poll
is demanded; and

(c) the deina»d for the }poll may be ~uitl~drawn by tl~e person who demanded it

21.18 Demand for Poll uri Adjournrne~it. A poll denaAnded at a n~ectiiig of

shareholders an a question of adjoununent must Uc tatcen iinn~ediately at the meeting,

11.19 Chaim 11Kust Resolve Dispute. Li the case oI' aziy dispute as to tl~~ adi~7issioi~ or

rejecTio~i of ~l vote given o~i a poll, the chair of tl~e meefii~7g must detea•nzine tl~e dispute, aa~d his or
her determination made in good faith is final and ccmclusivG.

11.20 C~istin~; ~f 'Scotus, On a poll, 1 shareholder• e~atitled to a~~o~~e llaan ca~1e ~at~ ~~e~d

riot cast all the rotes in tl~e sortie way.

11.21 I:>crnand fur Pull. No poll iZ~ay be demanded izi aspect of the vote by ~~vhich n
chlir of a nteGting of si~areh~l~iers is elected.
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11.22 Dem~ind for Poti Not to prevent Coatint~unce oi' IVYeeting. TI~e demand for a
poll at a meeting of shareholders does not, unless the chair of tl~e m~eti~~g so rules, prevent the
cantinuatian of a meeting for the transacdoii of any business atller than tl~e t~uestian o~1 which a
pail has been demanded.

11.23 Itetentian ~f Ballofis and ~'roxies. 'I'lie Ca~npany mist, for at least tlu•ec mouths
aRer a meetin,~ of shareholders, keep each ballot cast an a pa11 said each proxy voted at the
meeting, anc~, during that period, make tiZein availal~la fay iias}~ectian daring t70i1T1~11 vU5311ESS
hours by any sllarehalder or pz•oxyholder entitled to vote at the a~~eefing. At tl~e end of such tlu•ee
mantle period, tl~e Con~pauy may desti~ay such ballots and proxies.

1..24 11~lec~ting b~ Telephone or Other Co~aimunicHtiuns Medirim. A st~areazalder ar
proxy Balder may participate in a meeting of the shareholders iii person ar by telak~llaile if all
shareholders ar proxy holders participating in the meeting, whether in }~ersan or by telephone or
other coynai~~►x~icatians i~~ediurn, are able to camz~u~~icate ~xlitli each other. A shareholder ax proxy
holder may participate in a meeti~zg of the sharellalders by a camtnunicatians a~~ediu~n other tllaia
tcleplione if all shareholders ar proxy holders participating in the meetiil~, whether in person ar
by telepl~Ane ar utl~er con~n~utticatians ~aledium, are able to commtulicate with each other a~~d if
all shfuehold~rs or p~•oxy l~ald'ers who wish to participate in the meeting agree to suc]~
pa.i-ticipatic~i~. A sharelzalder or proxy balder who participates in a nieetii~g in a n~azi~~er•
contemplated by this Article 11.24 is deemed for all purposes of the Bz~sira~ss Corporations Act
2nd these Articles to be present at the ii~eeting and to have agreed to participate in that manner,

PA~iT 12
VC7T~5 Or S~-TARI!;HULDERS

12.1 Number of Dotes b~J Sha~•eholder ar by Shaxes. SllU)CGt tQ 111y SpeCla] C1~11tS Ql'

restrictions attached to airy sl~az~es and to tl~e rastrictians imposed c»> joint shareholders under

Article t 2.3:

(a) an a ~~ate by show af~ hands, every person present wl~a is a shareliulder ui~ proxy
holder and entitled to vote can the matte~~ has one vote; and

(b) nil a pall, every shdr~llalder entitled tc~ pole ~ii the tli~ttaz~ lies one vote in z•espect
of each share entitled to be voted on tl~a matter and held Uy that sl»~eholder and
may exercise that vote either in pez•son ar by prax~f.

X.2.2 Votes of Persons in Representative Cap~icit~~. A }~ersnn who is not a

shareh~~lder niay vote at a rneetin~ cif sha~•el~alders, whe~lier can a s~~o~v of ha~ids ar oi~ a pall, and

~»~y appoint a proxy ltalder to act at the meeting, if, before doing so, the person satisfies tl~e

chair of the meeting, ar the directors, tlxat the person is a legal personal representative at' a trustee

in bai~icl•uptcy fi r a sharel~o(dcr wl~o is entitled to ~~ote at tl~e ~~leatiilg.

12.3 Votes ~y Joinf Holders. Tf there are joizZt shareholders registered i~7 respect af'

any share:
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(a) any oi~e of tine joint sh~u•eliolders may vote at any me~tuz~, eithe~~ personally or by
proxy, i~l r~sp~ct of tl» share as if that jaiut shareh4ld~r wei'~ s41ely entitled to it;
or

(b) if n~or~ than ane of the joint sl~araliolders is present at atay ineetia~g, pez•soi~ally or
by proxy, and more than one of tUein votes in respect of that share, then o~lly the
vote of tl~e joint shareUolder pxesetit whose name stands first fln the central
secut'ities register in respect of the share will be counted,

X2.4 Legn! Personal Rep~•esentatives as Joint Shareholders, 'T~~o or more legal
personal ce}~resentatives of a shareholder in whose sale Warne auy sUare is i•e,,~istet•ed are, for the
purposes of Article 12.3, deemed to be joint shareholders.

12.5 Representative of tt Cat•pot•atc Shareholder; Tf a corporation, that is not a
subsidiary of the Company, is a shareholder, that corporation may appoint a ~~erson to aGt as its
representative at any meating of shareholders of the Co~npat~y, al~d:

(a) fox khat purpose, tl~e instrument appointing a representative must:

(i) U~ received at the registered a ce of the Coi~~ptuay ax at any other place
specified, in the notice calling; floe rn~eti~~g, for tl~e receipt of pi•oxi~s, at
least the number of business days s~~cified iii tl~e notice for the receipt of
proxies, or if Sao nui~~ber of days is specified, two business days bc:fora the
day sat for tl~e balding of the an~eting; or

(ii) be prolfided, at the meeti~i~, to tl~e chair of the meeting or to a person
designated by the chair of floe meetii~~;

(ti) if a repz•esentative is appointed under this Article 12.5:

(i) the representative is entitled to exercise iri respect of and at that meeting
the same rights on Uehalf of tl~e corporation that the represezitative
represents as that corporation could axercise if it were a shai•ellolder wl~o
is an individual, includiza~, without limitation, the right to appoint a proxy
holdc~'; and

(ii) the representative, if present at the meeting, is to Ue counted for tl~e
purpose of fot-~a~ia~g a quoniz» and is deen~~d to be a shareholder prese~it ii7
person at the meeting.

Evidence of the zppointment of any such representative i~ay be se~rt to the Coix~pany by written
instruiiieni, fax a~• any other method of transmztfin~ legibly recorded messages.

12.6 Pr~~,ry l~l"UY1510115 DQ NOt A~)(1I~ t0 All CORlPft1I1CS. ,~-ticl~s ] 2.7 to 12.1.5 ilo

not a~~l~ly to the Coir~pa~~y if and far so la~~g as it is a public comp~i~y az• apre-existing re}~oi~tiilg
company wI1iG1~ has the Statutory Rcpozrtii~~ C0111~1fl11y Pl'OV1S1011S as part of its Articles or to
which the Statutory Reporting Company Pravisioizs apply,
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12.7 Appointment of Prosy iTolders, Evexy shareholder of the Company, incl~idiilg a
corporation that is a shareholder but not a subsidiary of tlZe Coinpai~y, e~ltitled to rote at a
meeting of shareholders of tlZe Company may, by proxy, appoint one ar mare (bt~t not mare than
five) pyaxy lZOlders to atte~zd and act at the meeting in the nla~~n~r, to tt1~ axteiit acid with tl~e
powers coiifen'sd by the proxy.

12.8 Alte~~nnte Proxy holders. A sharel~alder may appoint ane ox t~xore alternate
proxy holders to act in the place of an absent proxy holder.

I2.9 ~~ben i'roay Holder• Need Not Iie Shar•ehalder. A perso» n7ust not be
appointed as a proxy holder tmless the person is a sl~arehalder, although a person who is riot a
shareholder Y~~ay be appointed as a proxy balder if:

(a) the person appointing the proxy liotda~• is a Gorpcaratio1~ ar a representatiY~e of a
cozparation appoi~Zt~d under Article 12.5;

(b) tl~e Company has at tl~c ti~a~e of t11e meeting far which t1i~ pz•axy holder is to 6e
appointed only one shareholder entitled to vats at tl~e nieetii7g; car

(c) the shareholders present in person or by proxy at aaad entitled to vote at the
meeting for which the pxoxy bolder is to Ue appointed, by a resolution ail which
the proxy holder is not ei~tiilad to vote hilt iia xespect of which the proxy holder is
to be counted in tl~e quorum, permit tl~e proxy balder to atte~ad ai d vote at the
i,~eetirlg.

12.10 Deposit of Proxs~. A proxy far a meeting of sllarehalder~s must:

(a) be recei~ecl at the registered office of the Conip~u~y or ai any other place
speci#ied, in the notice calling the meeting, for tl~a receipt of proxies, at least tl~e
number of business days specified in the aiatice, or if aao nurnUar of da}~s is
speci#ied, trio business days before the day set for the holding of the 11~~etiz~g; ar

(b) uY~less the i~catice prorfid~s oth~;~ise, be pravid~d, at tl~e meetixig, to tl~e ehnir c~t~
tl~a xneati~~g ar to A persc~~~ desi~~ated by the chair of tl~e meeting.

A proxy ~~nay be sent to tl~e Co~r~pazry by written i~~stiliinent, fax or any other inetliod of
transn~ittin~.legii~ly recorded messages.

12,] ] Vs~licyii~~ of I'raxy Vnte. A vote given in accardanc~ with the terms of a proxy is
valid notvt~ithsianding il~e death or incapacity of tl~e shareholder gi~~ing tl~e proxy a»d despite the
t-evocatior~ of tl~e proxy ~r the re~~ocation of the authority wider rx~l~ich thc; proxy is gir1en, un3ess
notice in writiu~ of that death, incapacity or revocation is received.

(a) at the registered c~ffica of the Company, at az~y tia~7~ up to and including the last
business day before the day set for tl~e bolding of the ~neeti~yg at which the proxy
is to tie used; or

(U) by the chair of the meeting, 1~efoxe tl~e rate is take~~.



-16

X Z.12 l+nrm of Pru~y, A proxy, whether for a specified meting or otherwise, il~ust be
either iii the fallowi~i~ foni~ ar in any other foa~ni ap}~roved by the directars or the choir of tl~e
meeting:

~Nam~ Uf C'on~pana)
(thc "Company„}

The imdetsi~ied, beiaig a shareholder of the Con~p~ny, hereby appoints (nnn~eJ
or, failing that persai~, (~~ameJ, as proxy holder fox the undersigned to attend, act ~~d vote for aid
on behalf of the undersi;~zed at tl~e ii~eeting of shaxelzolders of the Company to be field on
(ir:vnth, ctczy, yeurJ and at a~~y adjotiirnrnent of that yn~~ting.

Nwz~ber of shares in respect of which this proxy is given (if na aiumUer is
specified, them this }proxy if given in respect of all sllai•es registered iti the na~ii~ of tl~e
shareholder}: __

Sim~ed this day of , 20___

(Signature of shareholder}

(Name of slaar~holder - panted)

12.13 Re~~oCAtion of Proxs~. ~uUject to Article 12.14, every prosy may be re~+oiced Uy

an instrum~:iat iii writing that is:

(a) received at the registered office of the Compal~y at any time up to and including
the last business day before the day set. for the ho]ding of the meeting at which the
proxy is to be used; or

(b) provided, 1t tl~e meeting, to the chair of the ilieeting.

22.14 Re~~ocution of Prosy Musi ~3e Signed. An instrument i•efei•red to i~~ ~-ticle

12.13 must Ue sim~ed as Follows:

(z) if the shareholder for wham the proxy bolder is appointed is an iiidividiial, the

instrument must be sighed Uy tl~e sharel~olde~~ o.r his or leer 1ega1 pet'so~laJ
representative or trustee ice bankruptcy;

(b} if the shareholder for ~~ho~az the proxy bolder is appointed is a carp~rution, the

instilun~nt must be si~icd by tlic coi-~arutian or 1~y a representative appoi~ited for

tl~e coiparation tinder Axticle 12.5.

12,1 ~ Px•ocluctic~n of Evidence of Authority to Vate, The chair of any rne~ting of

shareholders may, but need not, iugr~ire into the authority of auy person to vote at the ia~eetin~
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end may, but need not, demand from tl~~t persa~~ pr~duGtio~Y of ~videi~ce as to the existence of the
ilttiJ101'll~ x0 VQtC.

PART 13
llIRECTORS

13.1 k'irst Directors; Number of Directors. 1'he first directors are the persons
designated us directors of tl~e CQ211~A11y Ill t1~e Notice of Articles that applies to the Campai~y
whe1~ it is 1•eCOgllized under• the Business Garporatians ~lct. 'T'he number of directors, excluding
additional directai•s appointed under Article 14.8, is sit at:

(a) subject to paragraphs (b) and (c~, the number of directox•s that is aqua] to the
IIUIllh~l' Qf t~l~ C011lpail~+'$ first directors;

(b) if the Company is a puUlic conapa~~y, the ~reatei• of three and the most recently set
of

(i) the number of directors sei by ordinary resolution (v~Ihetl~er or i~ot previous
notice of tl~e resolution was liven); and

(ii) tll~ 11t1i11UO2 f~F (~11'eCtOl'S Sot U11C~CT AI'tIG~I~ 1 ~.4;

(c) if the Company is not a puUlic company, the ~uost recently sct of.

(i) the number of directors set by ordinary resolutio» (wlZetl~ex or not previous
naticc of the resolution was given}; and

(ii) the ~lurrtber of directors set under Article ] 4.4.

13.2 Change in Number• of Directors. If the nw~iber of directors is set u7ider Artic}es

(a) the shareholders mAy elect or appoint the directors needed to fill any vacancies in
the Uoarcl of directors u~ to that number;

(U) if~ the slaareliolders do not elect or appoint the directors needed t~ Cill airy
vacancies in the bard of directors up to that number contemporaneously with the
settii~b of that nuniUei•, then t11e directors inay appoint, or the shareholders i~iay
elect or appoint, direc.tois to fill those v~clncies.

13.3 llireetoa•s'Acts Valid lles~~ite Vacanc~~. An ~tct or pi•oceediilg of tl~e directors is

i~ot invalid ii~erely Ueca~ise fewer- than the nun:be~• of d.irectot~s set or otl~ei~a~ise recut»red under
tflese Articles is iii office.

).3,4 QU31IIrlCSItI0I1S of Dii•cctors. A director is not required to hold a share in the
capital of tl~~ Company as qua3i~cation for leis oi• ]per office but anust be qualified as required by
the Business ~~orpOr~ctzons ticf to becon7e, pct or continue tc~ ~ict ~s a director.



13.5 Remuneration of Di~•ectors, Tl~e directozs are entitled to the remuns►•ation for
acting as directors, if at~y, as tha dii•ectars n ay fibm tiiite to time deter~~~ine. If t11e directors so
decide, the reanuneraiion of khe diz~ectors, if any, will he dete~~niT~ed by the shareholders. Thnt
remuneration may be in Addition to ~~y salary or other re~iiuneration paid to airy officer or
employee of the Can~pany as such, who is also x director.

13.6 X2cimbursement of Expenses of Directors. The Canipany must reimburse each
director for the reasonaUle expenses that he or she ►nay incur in Ind about the business of the
Company.

13.7 Special Remuneration for llire-etors, If any director perfam~s any professional
or other• services for tl~e Company that iii the opinion of the directors are outside the ordinary
duties of a director, or i~' any director is otherwise specially occupied i~z oz' about the Com~~~y's
b~~siness, he or she Wray be ,paid ronlwicration fixed by the; directors, or, at the optio~a of that
director, fixed by oi~tinary resolution, and such remuneration may be either ira aclditio~a to, or in
substitution for, any other remuneratio» that he or she maybe e~ititled to r•ecaive.

13.8 G1'At~TI~', Pension or All~wan~e on Retirement of Director. Unless otherwise
detei~z~ined by ordinary resolutiol~, tl~e directors on behalf of tl~~ Company may ~aay a gratuity ox
~~ension or allowance on retirement to any directoz' wlzo has held any salaried of#iee or place of
profit vw th fine Company or to his or her spausa ar c~epencl~~ts ai d znt~y in~ke Goi~tz•il~~~tion~ to
aiay fiinc3 end pay preiniw»s for the purchase or provision of any such gratuity, ~~ensiaa~ or
al lowlnce.

FART l4
EI.~~CTIt7N AND RrMt)VAL nT DIRECI'QRS

14.1 Election at Annun] Genef•xl ~Yleetin~. At every aiiuual gen~i•al i~~eeting Ind iYi
every unanimous ~•esolution contemplated by Article 10.2:

(1} the sllarcholders entit3ed to vote At the annual ge»eral 1~~eetiug for tlic election of
directors must elect, oi- in the uilaui~nous resolution appoint, a board of directors
eonsistin~ of the nuna~er of directoa•s for the time being set under these AxticJes;
~ina

(b) all the ciirectars cease to hold office imniediataly before the electio~~ or
appaintn~~nt of directors ~.irxder para~•ap17 (a), but are eligible f'or re-election or re-
appoiiatmel~t.

I4,2 Consent to he ~ Director•. No election, appointment or desig~latic~n of an
individ~~al as a director is valid uul~ss:

{~) that individual consents to b~ fl director in the zn~mier pz~ovided for iu the 1~'usrness
Galporatioras Act;

(b) that .ii~dividi~al is ~lect~d or ~ppoint~ at a ~7~e~ting at ~~hicl~ the indi~~idual is
present ana the iz~ciividual does a7ot refuse, at the nleetiug, to be a diz•ecto~ ; ar
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(c} with respect to first directors, the desi~;natiaii is atl~exwise~ valid l~nd~r the
Baisiness Corpo~•atio~rs~ AGt.

14.3 I'ailui•e to Elect or Appoint 1)ir~etors. If:

(a) tl~e Golnpany fails to l~old ~n annual general tneetin,~, and all the slaarel~olders
who ara entitled to vote at an annual general ilieetiug fail to pass the una►ain~aus
resolution coa~tei~~plated by Ac-tiele 10.2, oi~ or before the date by which tha
an~n~al geyaeral m~etiia~ is required to Ue held under the Business Coy f~nratlans
~Ict; or

{b) the sllarei~olders fail, at the annual ~etieral meeting or in the ui~auinxo~.is resolutio~a
contemplated by Article ] 0.2, to elect ar a}~point any directors;

then each director then in office continues to Ixold office u~itil tl~e earlier a~':

(c) the date on wf~ich leis or her suce~ssor is elected or appoi~~tcd; and

(d) the date on which he or she atheitivise ceases to }ZOId office tinder tl~e Nt~siness
eorpo~•cctions Act or these Artielrs.

14.4 Places of Retiring Directors Nat Filled. If, at a~1y meeting of shar~holdcrs at
which there should be aia election of directors, the places of a~~y of the retii7i~g direckors are i~at
filled by that cicctior~, those rat~z-ing directors who are not z'e-elected and who arc asked by the
newly elected directors to contixiue in office will, if willing to do so, continue in office tp
complete the ~~u~nber of di~•cctors for tl~e time Ueing set pursuant to these Articles until fui•tlaer
vew directors are elected at a meeting of sharcholdexs convened for that puipase. If any such
election or cai7tinuance of directors does not result in the election ar contix~ttanc~ of the nu~~aber
of dir~ciors fir t1~e tinge bcin~ set pursuant to these Articles, the number of direc;toi•s of tl~e
ComPa~ly is deen~r~.i to beset at tUe ~xiinber of directors actually elected or continued iz~ office.

14,5 Directors May Fill Csiauul Vuc~ncies. Any casual vacancy occurring i» the

boaz'd of directors may be filled by the c~iz•ectars,

14.6 Rems3iniiig Directors I'~vvey tcs Act. The directors n ay pct notwithstHndi►~b siny
vacancy in the board of directors, but if tine Company leas fev~~ea• directors in office than tl~e
number set pursuant to these Reticles as tlae quorum of directors, the directoz•s may only act for
t17e p~~z~a7as~ of appoiritin~ directors up to that ~iuniber oi• of swZUnoiiiu~ a n7eetizlg of
sl~archolders for the purpose of filling a~7y vacancies on the board of directors or, subject to Che

business CBOT jlOYCaiions ~Ict, for any other purpose,

14.7 Shnreholde?-s Mt~y Fi[1 Vues~ncies. if the Company has no directors ar fewer
tlirectars in office than the nul~laer set pursuant to these Articles as tlx~ c~uotu~ta of directors, the
shareholders z~»y elect or appoint directors to ail a~~y var.~ncies on tl~e bo~~rd of ilirGCtors.

14.8 Additional Directors. Notv~ithst~uiding Articles 1 ~, l a~ld I3.2, between annual
general meetings or unaziimous resaltttiozis contemplated by Article 10.2, the directors niay
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a~}~oint one ar more additional directors, but the number of additional directors appoiazted under
this Article Z 4.8 ttiust not at ax~y tine exceed:

(a} one-third of the nuniUer of fz~st directors, ir, at the time of the appointments, or~~
or more of t11e first cli~•ectors lxave not yet can~pl~ted ttaeix #"first teirn of a.ffica; ar

(U) in Any other case, one-third of the number of the cui7•ent directors wl~o were
elected oz• ttppointed as directors other than undez• this testicle 14.8.

A~~y director so ttppointed ceases to bold office irnn~ediately before tl~e next election or
appointment of directors tuidcr Ai~ticie 14.1(a~, but is eligible fir re-election ~r re-ap~~ointment

1a.9 Ce~siaig to be u llirector, A director ceASes to be a director when:

(a) die t~nn of office of the director expires;

(U) the director dies;

(c) tl~e director resigns as a director by notice in writing provided to the Company or
a lawyer far the Cannpnny; ar

(d) the director is ren~o~~ed fi•oii~ office pursuant to Articles ] 4.10 or 14.11.

14.1Q Removal of T)ireetarc by Shs~r~:Ualdcrs. The. company inay reiaaove any
director before the expiration of leis or leer tens of af'fice Uy special rasolutioz~. ~i~ that event, the
shareholders inay elect, or appoizlt by oz•dinary resolution, a director to fi11 the resulting vaca~~cy.
If the shareholders do not elect or appoint a director to fill the resulting ~~acancy
conte~ilparaneously wide the removal, then the directors may appoint or the sl~arehalders may
elect, or appoint ley ordinary resolution, a director to fill that vacancy.

14.11 Reinavni o1~ llireetoi•s by Directors. Tlie du•ectors 1~~Ay remove any director
l~efoz~e the expiration of his oz• 1~er term of office if the director is convicted a~' an indictable

offence, or if the director ceases to be qualified to act as a director of a company and does not
promptly resig~i, and the directors n ay appoint a director to fill the resulting vacancy.

I'A R'I' I S
AI,T~RNATE DIIt~CTORS

I~.1 Apporntm~nt of Alternate Director. Any director {air "appointor") may by

notice iiy writing received by the Calnpany appoz~~t any person (an "appointee"} who is qualified

to act as a director to lie lzis or her altenaate is act i~1 17is or her place at meetings of the directors

or committees of tile directors at ~ul~ich the appointor is not present unless (in tl~e case of 1i~

appointee ~~l~a is not a director) tl~e directors lave reasonably disapp~•aved tl~e ap~~ointment of

such ~~erson as ail alte~7~ate director and ha~1e biveu notice to that effect to his or leer zp}~oia~tor•

within a reasonable time aver the ilatice of appoiiitmcnt is received by the Con7pany, f-:very
altei7~ate director shalt have a direct and persU~aal duty to t11e Company arisi►a~; from ills altei-~~ate
directorship, independent of tl~e duties of the director u~ho appointed Ivrn.
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.15.2 Notice of Meetings, Evety alternate director so appointed rs entitled to i~atice of
meetings of tl~e directors and of canlmittees of t~~~ directors of wUiclz his ~r her appointor is a
member and to attend and vate as x direccax at any such meetings at which his ar her appointor is
not present.

1 S.3 Alternate for iVlare T1~an One Director Attending Meetings. A person jZ~ay b~
appointed Zs an alte~xaate director by more than one director, and an altei-t~ata director:

(a) 4vill b~ counted in determining the quon►n~ far a meeting of directors once far
each of his or l»r appoii7tors and, in the case of un appointee who is also a
director, once more in that capacity;

(b) his a separate vote at a nteetin~, of directors for each of his or I~~r appointors a~zd,
in the case of an appazntee who is also ~ director, an Additiaiial vote in that
cflpacity;

(e) will be cotti~ted in det~imining tUe quanun for a meeting of a conzn~itfee of
directors 017G~ for each of Uis or izer appointors ~vlio is a rnemb~r of that
cornn~ittee and, iii tl~e case of an appoizxtee who is also a member ~f that
ca~nmittae as a director, once more in that capacity;

(d} has a separate vote at a meeting of'a coanmittee of directaxs for 0ach ofl~is ar her
ap~oii~tars wha is a znembcr of that conznxitt~e and, iu the case of an appointee
who is else a iiaenibar of that con~niittse as a director,, a» ~dditioi~al vote iii that
capacity.

15.4 Conseatt Resulutians. Every alternate director, if' autl~or•izecl by the »once
appointing term or her, mAy sign in palace of lzis or her appointor a~iy resolutions to ba consented
to iii writia~g.

1.5.5 Alternate llir$etor Nut an Agent. L'very alternate director is dee~l~ed not to be
the agent of ~iis or her appointor.

1 S.6 Revocatiun of Appoi~itment of Alterrxate llirector, tin appaii~tor Wray at a~ly
time, by notice in writing received by the Company, revoke the ~~)~O111tt11Ct'It of aia alt~rn~te
director appoi»ted by hi~n or her.

15.7 Ceasing tc~ b~ z~n Alteru~te Director. '['ha appoii~ti7~ent of a~~ alternate director
ceases when:

(~) his ar leer appointor ceases to be a director a~xd is a~at proia~ptly re-elected ar re-
appainted;

(b) the alternate director ~li~s;

(c) flee alternate director resigns as a~i alternate director by ~zotice in rx~ritit~b k~i'~vidccl
to t17e Coil~~~any or a la~~yer Por the Company;
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{d) the altei-tZate director ceases tQ be qualified to act as a director; or

{e} his aa' her appoiY~tar revokes the appointment of the alternate diz~ector.

15.8 Rernunerntign and expenses of Altern~ite Director, The Canzpai~y may
reiii~btirse an alternate director far tl~e reasonable expenses that would be properly r~imtiursed if
he or she were a director, and the alten~ate director is entitled to receive fi•am the Company such
prc~portian, if airy, of the remuneration vthcc~wise payable to the appointor as the appointor n ay
fi•on~ time to time direct.

PATrT 16
PO~~GRS AND DUTIES OF UIR~CTOI2S

1 fi.l Po~~~eys of MflnageYUent. The directors must, subject to the 13crsiness
Corporations Act and these Articles, manage or supet'~+ise tlae management of tl~e business and
affairs of the Co~npazay and have the autlloe•ity to exercise all such powers of the Conlpa~~y as are
not, by tl~e Business Corporations Act ar icy these Articles, required to be exercised by the
sh~u•eholders ofthe Cq~npaily,

YG,2 Appointment of Attorney of Curapa~~y. Tl~e directors n ay from time to time,
by power of attorney or oti~er instrument, tmclea• seal if so required by law, ap~aoiiat any persol~ to
be tl~e atta~~ley of tl~e Company for such purposes, az~d with such powers, authoz•ities and
disez•etio»s (not exceeding those vested in ar exercisaUle by die directors ttnde~~ tlYese Articles and
axceptin~ the power to fill vaca~~cies in the Uaard of directors, to remove a director, to change t11e
membership af, or iiil vaca~ZCies in, any committee of the directors, to ttppoixat ar reinave af~cers
appointed by the directors and to declare dividends) acid fax such period, and with such
i•emuneratioia aa~d suUject to such conditions as tll~: directors inay think 6t. Any such power of
attorney may contour sucI~ provisions for tl~e protection or convenience of persons dealing with

such ~ttai~ney as the directors tliu~lc fit. Any such attaniey iilay be autUori~ed by the directoz•s to
sub-delegate a1.I ar any of the powars, Authorities and disci•etions for the time being vested i~l l~irn
or Uer.

PART 17
DTSCI~OSUI2E OF' INT~RES'I' OF DIR~.C.TOI~tS

17.1 ()bliga#ion to Account for 1'rafits. A director ar senior officeZ~ who holds a
diacloSaUle interest (as that tei7a~ is used in tl~e Busir~.ess Cor~nrutrorrs ,4ct) in a contract ar
transaction into which the Company has entered or proposes to enter is liable to account to the
Company for any ~~rofit that accrues to the director or se»iox officer u3Zder or as a result of the

co►~tract or- n•a~lsaction o~~]y if a~1d to the extent pro>>ided iii t}te Batsiness corporations Act.

17.2 Restrictions an Vutins by Ret~son of Interest, A director ~>>ho bolds a
disclosable interest iz~ a caiit~•acl q~• traiisactican into which the Caz»pazay loos entered ar proposes
to enter is not entitled to vote az~ tiny directors' resoltction to appz'ove tlia! ca~~tract or transaction,
iuiless nIl tl~e dirrc;tars lave a ciisclosable interest in that contract or h~ausaction, iz~ e~~liich case
any or all of those directors n ay vote oi~ sucI~ resolution,
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17.3 Interested Directoy~ CoYYnted ~n Quorum. A director wlio holds a disclosable
interest in a contras# or tra~zsaatian into which tl~e CQrnp~ny has ea~taz~ec3 or proposes Co entea' a»d
4vhc~ is preset}t at the meeting of directors at which the caniract ax transaction is aousidei•ed far
approval tray be co~inted in the c~tio~l~ni at tl~e ~necti»~ whether Qr riot tl~e di~•ect~x votes a~i any
or all of the resoltitioa~s coizsidered at the ~~ecting.

17.4 Disclosure of Canf7ict ot'7ntcrest or Property. A director• oi• senioz• officer wl~o
holds any office or }~Q55~SSES a~~y property, right or interest that could result, di~~cctiy or
indirectly, iii the creation of a duty or irttarest that materially conflicts with that individual's duty
or interest as a director or senior officer, aa~ust disclose tlae nature aild extent of the conflict as
required by the B~sir~ess Corporations Act.

17.5 nirector Holding Oti~er Office in the Compnny. A dl]'@Ct01' I11tly 1~0~C~ any
office ar place of profit with the Coz»pflny, other than CUe a ce of altditar of the C~nlpany~, zn
addition to his oz~ her office of director for the period and on the terns (as to remuneratio~i or
otherwise) that t}~e directors ivaX determine.

17.6 No llisqu~lification. No director or intended director is disqualified ley lus or leer
office from contracting with the Company either with regard to the holdi~ig of any office or place
of profit the director Bolds with the Compa~~y or as vendor, purchaser or otherwise, a~~d na
contract or trt~nsaetia~a enured into Uy ax oil behalf of tlae Company iia which a director is in a~ay
vvay interested is liable to be voided for that reason.

17.7 P►•ofessianiil Services ley Director ar Officer. Subject to tJ~~ Business
Car orations ~tct, a director• oi• officer, or any persa~i in ~~tI11C11 a director or officer leas aiz
interest, Wray act in a prafessiaiaal capacity far the Com}~nny, except as auditor' A~ C~]0 C011l]]811y,
and Elie director or officer or such person is entitled to remuiaez-atian for professional services as
if that director or officer were not a director or officer.

17.8 Director• or i~ffleer in Other Corpor~tians. A director or officer nay be or
become a director, officer or einployea of, or atl~eiti~vise intexested i~z, a11y person iii which tl~e
Gorn}~a~~y ~~~ay be interested as a sliaralaolde~• or otherwise, anc~, subject to the Busi~:ess
Co~~orntio~zs Act, the director or oL~icer is not accountable to the Company fox a~ly rein~uzeration
or ether' benefits received by l~irn or her as dir•ectar, o#ficer or employee of; or froill his or her
interest iii, such other person. .

PART 18
I'120CE~DINGS Ol+ DIRN'.C:'1'01tS

1 R.1 11~Ieeti~egs of Direetoz•s. Tl~e directors nay ►neet together for tl~e conduct of
business, adjourn Ind otl7er~alise regulate their meetings as they thii~ic fit, and 111BE~IIlyS of the
directors held at regular i~Iter~1als ii~ay be 11e1d at the place, at tt~e tinge ai d an tl~e notice, if arty,
as the directors n ay from ti.~ne to time detez7iiine,

18.2 V~~tin~ at Mcetin~s. Questions ~u•ising at any meting of directors are to be
decided by a inaj~rity of ~~otes ~~td, iu the crass of sip equality of votes, tl~~ chair cif the meetiiag
does not ha~~a a second or easti~ag vote.
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18.3 Clair of Meetings. The following individual is entitled to preside as chair at a
ia~eeti~lg 4f cliz•ectais:

(a) the cizair of t13c beard, if a~iy;

(b) in tl~e absence of tl~e chair of tl~e Uaard, tl~e president, if a~ly, if tlxe preside~it is ~
ciirectar; or

(c) any ntller director chosen ley tha directors if:

(i) ~~eitl~er tine chair of tlae board nor the president, if a director, is }7reseaii at
the meeting within i S minutes after the tirna set for holding tlYe meeting;

(ii) t~eithar the chair of the board nor the president, 1f a dix•ectar, is willing to
chair the meeting; or

{iii) the chair of the i~oard acid the president, if a director, bane advised the
secretary, if any, or airy ~tl~er director, t11at they will ~~ot be pz•esent at the
n3aeting.

] 8.4 Meetings Iay Telephone ~r Qthar Communications Medium. A director a~iay
participate in a ~~eeting of tl~e direeto~•s or of a~~y co~mittce of tl~e directors iu person ar by
telephone iF alI direc~ars participating in the meeting, whether iu person or by telephoxle or ether
co»nmtmicatioa~s medium, axe able to coznmu~uGat~ with eaolz other, A director znay participate in
a meeting of the directors or of a~iy cpzrunittee of tl~e directors b~ a comznunicatiax~s nl~diun~
other tUan telephone if ali directors participating in the meeting, ~~vhether in person ar ley
telephone or other coini~~unications naediui~a, are able to con~mY~niaate ~~vith each otlZer a»d if all
directors who wish ko participate iii the nic.eting agree to such participation. A director• wl~o
participates in a »iaeting in a i~iaiuier contemplated Uy this Article 18.1 is deemed fcx~ all
purposes c~# the Business Corporntio~~s Act a~7d these Articles tea Ue present at the meeting and to
have agreed to participlte in that mFUiner.

18.5 Calling of lYieetings. A director may, a~~d the secretary or an assistant secretary
of the t~oz~7pauy, if aa~y, ~n tl~e request ~f a director nnist, call a meeting of the direc;tars at any
time.

18.G Notice of A~ectin~;s. Other than for n~eerii~gs. IZr>]d at re~~lar intervals sas
deteiinined by the directors pursua~~t tU Article 18.1, reasanable zlotic~ of each tneeti~ig of the
directors, specifying the place, day and tiiile of that meeting must be given to cacti or the
directors and tl~e alternate directors Uy any method set out in .Article 24.1 ar orally or by
telephone.

18.7 \'~'hcn Notice Not I2cyuiretl. 1t is not necessary to give notice of a ineetin~ of

the directors 1c~ a clirectoz~ ar an alternate directoz~ if:

(a} the meeting is to be held i~nn~ediately following a incetil~~ of shareholders at
which that dixector was elacted ar appointed, OT 1S tI7~ I11CCtllla of tine dir~:ctors at
tivhich that diz•ect~r is a}~painted; or
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(h) the dzrector or altei-~lat~ director, as tlZe case inay be, has waived notice of tlae
meeting.

18.8 Meeting Vrlid Despite PfliluY~e to Gi~~c lYotiee. Tl~e accident~il oznissian to give
notice of any meeting of directors ta, or the »on-receipt of a~~y notice by, any di~'ectar ar alterait~te
director, does iiot invaliciata alzy proceeciiixgs at that ineetii~g.

18.9 Wui~~cr of Nutice of 1Vlaetings. Ai~y director or alternate director anal send to the
Company a document sig~~ed by l~im or her waiving notice of any past, present ar future u~eeting
or meetings of the directors and may at ~iy time witl~dz•aw that waiver with respect to meetings
1~eId after that withdra~val, After sending a 4vaiver with respect to al] future meetings and until
that waiver is withdrativn, uo notice of a~~y iiieating of the directors need be gi~~eai to that director
and, unless the director otherwise requires by i3otice in writing to the Company, to his or her
alteniate director, and alb mealii~~s of the directors so held are deemed net to Ue iniprapez•ly
called or constituted by reaso~~ of notice not liavin~ been given to such director ax alternate
director.

18.10 Quorum. Tlie quorum laecessary #'or the transaction of the busii~~ss of t1~e
directors array be set by fhe direclars and, if izat sa set, is deemed to be set at a maaoxity of the
directors in office or, if the ntunber of directors is set at oiZe, is deeyned to be set at one director,
and that director niay constiriite a meetiztg.

18.11 Validit~l of Acts ~~l~erc Appointanent Defeetiwe. Subject to the 13usi~aess
Coip~rutions Act, an act of a dir~oto~• or officer is ziat invalid ~naraiy because of a~1 i~~~e~xuIa~7ty in
the election ar appoixiUnent ox a defect in the yuAlification of that director ar officer.

1 R.12 Coiis~nt Resolutions in ~rifing. A resolution of the directors or of Any
con~nii#tee of the directors consented to zn wilting by all of t11e diz•ectors entitled to vote ova it,
whether Uy si~n~d documealt, fax, mini] ar any other method of transmitting legibly recorded
messages, is as valid and e#fective as if it lead been passed at a nlectin$ of the directors or of the
committee of the directors duly called and held. T.n the case of a resah~tion to approve a contract
or tra~zsactian in res}~ect of which a director has disclosed that he or she has or niay have a
disclos~ible interest, a resolution of the directors may be passed without a meeting if each of the
other• directors ~~~ho ors entitled to vote on the resolution consent to it in writing. Such i•esalution
may be in two o~- more couaiterparts ~x~hich toaetlier are deemed to co.iistitute one a•esalutian in
writing. A resolution passed in that xnaiu~ar is effective un the date stated in tl~e resolulian az• on
the ]atesl date stsated on any countei~~art, A resolutia~i of tke directors or of any camniittee of tl~e
directors passed in accorda~~ce with this 1~-ticle 18.12 is denied to be a proceeding at a ine~ting
of directors or of the connnittee of the directors and to be as valid and effective as if it had been
passed at a electing of the directo~•s or• oS the committee of the directors tUAt satisfies all tl~e
requirements o~ the 13z.rsiraess Ca~~~arations Act acid all the rec~uiz~ements of these articles relal.ing
to meetings o.f the directors or of a coi~lmittee of tl~e directors,
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PART 19
CXECUTIVL+' AND OTT3ER CUMIMITTEES

19.] Appointment And Potivers of Executive C;anuuitte~. ~~1C CIIP~CtOTS may, Uy
I'E50IL1t1Q11, appoint an 13XP.GLltlw~ COITlITiltt~8 CO11S1St11]b-T Qf t~l~ all•ectoz~ or directors that they
consider appi•apr•iate, And this caxnn~itfee has, duri~~g the intervals between uleetiza~s of tl~e UQard
of directors, all of tl~e directors' powers, axccpt:

(a) tine power to fill vacancies in tl~a board oFdireciars;

(U) the power to rein~ve a director;

(c) the power to claan$e t~~e rnembei•sl~ip af, aa• fiZ] vacancies in, c'it1~ CpI1111ait~@C Of 1118
directors; and

(d) such other pouters, if a~~y, as may be set nut icy the resolution or any silbsequei~t
directors' resolutioiz.

19.2 A~~pointinent ~tnd Por~~ers of ether Cam~nittees, The directors n1ay, by
resolution:

(a) appoint ozie or more committees (other than the executive con~zi~ittee) consisting
of the director or directors that they caizsider appropriate;

(b~ delegate to a committee appointed under p~u~agrapli (~) any of Clue directors'
powers, except:

(i) I118 }~OW~P TO f1II VaCi117C1~S 1?1 tI18 UO~Ild of directors;

~11} t~1C ~7QVd81' tQ i'01l'IQ~rC $ C~ITBCtOT;

(iii) the power to change the memUership of, or fill vacancies iii, aiay
committee of the dir~ctars; and

(iv) the, power fio appoi~~t or remove officers appointed by the directors; and

(c) make any delegatiai~ refeized to iii paragraph (b) subject to the conditioizs set out
in tl~e i'050IUt101] 01' 311y SU~SegUellt ~ri'~CtOi'S' resolution.

15►.3 Obligations of CoYnuiittecs, Any committee appointed under articles l9,] or
19.2, iii the exercise of the powers delegated to it, must:

{a) coi~fonl7 to any rules that 1~Zay front ti►~ic to {i»~e be i~~~posed on it by tl~e c}hectors;
and

(b) i•e~~o~•t every act or thing done iii exercise of those powers at such tines as the
dia•ecto~~s may requil•e.
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19.E Po~~~ers o#' Bo»rd. T'he directors u~ay, at any tiza~e, with respect to a coz~~il~ittee
apgoii~ted under Articles 19. l or 1).2:

(a) revoke or alter the authority given to the committee, or a~exride a decisioia made
by the eon~nittee, except ~s to acts dai7e before such revoeatio», alteration oz~
overriding;

(h) terminate the apgoi~rtin~nt af, or ahang~ the ~nemhership af, the cox»~nittee; and

(c) tll vacancies in tIae conunittee,

19,5 Committee INleetings. Subject to Article 19.3(a) and unless tlla directors
otherwise provide in the resoluti~u appointing the committee or in az~y subsequent resolution,
with respect to a co~l~rnittee appointed under Articles 19,1 oz• 19.2:

(a) the committee mzy meet and adjourn as it tliinles proper;

(U) the comanittee niay elect a chair df ifs meetings but, if no chair of a i~leeting is
elected, ar if at a meeting tI~e ctaair of the ineetin~; is plat uresent witl~iu 1 S minutes
after the tiiz~e set for Bolding the meedn~, the t3irectors presanf ~~~ho are inen3bers
of'the committee inay choose one of their number to chair' the meeting;

(c) a majority of the nzen~bers of the comi~~ittee constitutes a c~rionun of die
cc~m~nittee; t~ncl

(d) questions arising at any meeting of the cam.n~itiee are detemiiued by a majority af'
votes of tlae members present, and in case of an equality of votes, the ck~air of the
meeting does uat have a second ar casting +ate.

I'AItT 2Q
OFFIC~;RS

20.1 Directors A~fly Aj~point 01'ficez•s. Tlie directors may, fl•ozn tinge to tine, appoint

such officers, if ar~y, as the directors detemii~ie and the directors may, at any time, terminate any

such appointn~eut,

X4.2 Fuuctinns, Duties a~icl Po~vers of Officers. 'rhe directors n ay, far each officer:

(a) deterzninc tlic fiulctions and duties of'tlle officer;

(b) entrust to and confer an the officer any of'tl~e po~~lers exercisaUle by the directors
011 S11CIl CE17l~S cllld CO11d1tI01IS c711d \'I~III] SlICI] I'~S2FiCl1017S dS l~]@ C~11'ECt01'S 1I1I11I4 flt;

211 C~

(c) revoke, withdra~~, alter ar vaz•y all or any of tine functions, duties az~d powers of
t17e officer.
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20.3 Qu;~lificHtiolis. No offc~r n ay he appoi~ltecl unless that officer is qu~lifiad in
accordance with the Busi~~ess Cc~~poratiUns Act. One person n7ay bold more than one position as
a~i officer of the Conipa~7y. AzZ~ person ~ppoi~~ted as the chair af' the board or as the managing
director must be a di~•ector. A.ny other affice~• need not ba a director.

2Q.4 Remuneration tend Terms of Appointtn~nt. All appointnlants of af'ficers ~i•e to
tie made o~1 tha terms ai d conditions and at the renzui~cr~tica~~ (wh~the~• by way of salary, fee,
coiiunissian, participatiax~ ia~ profits or otherwise) that the directors thialacs fit mld ara sulaject to
tec7i~inution at the pleasure of the di~•ectoa:~, Ana an o#ficer mAy in ttdditian to suer reanuneration
iie entitled to receive, after he or she ceases to bald such office or leaves the einployn~eazt of the
Can~pany, a pensia~x or grah►ity.

PART 21
IND~MNIFTCATION

2l .1 Definitions. u~ this Article 21:

(a) "e]igible penalty" n~ea~is a judgine~it, penalty or one awarded or i~z~posed ijz, ar
an amount paid iU s~ttlanient of, ati eligible proceeding;

(b) "eligible proceeding" means a legal praceadin~ ar i~ivestigative action, wl~etUer
cun-ei~t, ti~reateiaed, pending ar com~~letsd, in which a di~•ector, foinier director or
alten~~te director of the Company (an "eligible party") or any of the heirs quid
legal personal representatives of flee eligible party, by reason of the eligible party
Ueing or having; bepi a director or alternate director of the Canzpany:

(i) is or may b~ join0d as a pa~•ty; az•

(ii) is or may be lilUle for or i~a xas}~ect of a jGicigment, penalty or fide i», ae
expenses relat~cl to, the proceedi~~g;

(c) "expcyxses" has the meat~ii~.g set nut in tlta Btcsi~zess Co1Ja~ratron.s Act.

21,2 I1~~~n~latory Indexnni#~icatian of Directors and Fo~•mer llirectors. Subject to
the Business Corporations Act, the Comp~uiy must indemnify a director, formes director or
altezziate director of the Company and his or leer heirs and legal personal ~•epreseiltatives a~aia~st
all eligible penalties to ~~hicl~ such person is or n ay be liable, and the Company anust, after thy.
final disposition of an eligible p~•oceedia~g, pAy the expenses actually and reasonably incuiz~ed Uy
such person in respect of thAt pi~c~ceeding, Each director and 11t~i71ate director• is dee~~~ed Co hnvc
contracted ~~rith the C;omp~u~y nn t11e tet7l~s of the i~ade~ZUlity contained in this Az~ticic 21.2.

21.3 Inder~»ii~ct~tion of Otliei• Persons. Subject to a~ay restrictions in the Ba~sinesr

Corpo~•ations Act, the Go~npany n3~y indemnify any person.

2].4 Non-Compliance rr~i#h 13zrsi.~tess Corpor~rtior~s Act. The failure of a director,
alternate director or officer of tUe Company to comply with the Barsi~zess Go~por•ations Act or
these Articles does ~~ot iii~~alidate rimy ii~dernnily to ~~~IliCll Ili Ol' SI]e 15 @17C1t~~CI 41110@I' L~11S Pill"1.
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21.5 Coanpr~ny 11~~ay Purcli~se Insurance, The Compa~ly lnay purchase a~~d ~i~aii~tain
insurance for the benefit of any p~rsoi~ (or his car her heirs or legal perso17a1 representatives) who:

(a) is ar was a director, altez7~ate director, officer, employee or a~et~t of tl~e C,0171~R21Y;

(U) is or was a director, alternate director, officer, etnploye~ ar a ;er~t of a coiporatio~l
ax a tine when the co~~orati4n is ar was. ~1 affiliate o.fthe Coz~~pany;

(c) at the req~~est of the Company, is or was a director, altan~ate director, officer,
employee or agent of a corporAtion yr of a partnership, trust, joint venkure or other
~inincatporated eutrty;

(d) at tllc request of tl~e Company, l~olds or Ixold a position equivalent to that of a
director, altcriiaie director ar officer of a partnership, Utiist, joint venture or other
unincorporated entity;

against a►iy liability incurred by llim ar her as such director, alternate director, of#ice;•, employee
or a~elit or person wl~o holds or held such equivalent position,

PART 22
DIVIDENDS

22.1 A:~~~►nent of Dividends Subject to Spacial Rigtit~. The provisions of this Article
22 are subject to the rights, if ~►ny, of sl~arehaldez•s Balding shares ti~ith special righ#s as to
dividends.

22.2 Declaration of 17ividends. Subject to t1~e Busi~ress Carportatica~as Act, the
directors may fi•nm ti»>e to time declare a»c~ authorize paym~tlt c~#" such dividends as they i~iay
deem aci~~isable.

Z2.3 Nn Notice Reyuired. 1'l~e directors Head not giti~~ notice to uny share holder of
atly deelaraiiozl under Artial~ 22,2.

22.4 Rcco:•d Uat~e. Tlae directors niay set a date as the record date far tlae pu~-~ose of
determining sUarel~ald~rs entitled to receive payment of a dividend. 'I'Ele record date must not
precede the date on which the dividend is to be paid by rn~re than twa months, if no reco3~d dAte
is set, ttie record date is S ~.n1. on tlae date o~i which tUC Cj2TCCtQTS ~aSS tllE YCSp7Ut7Qt~ (:~CClal'II1P
1110 C~]V]dC11(~.

22.5 i1'~aainer of PaylTl~ DIti'7(~Ctlt~. A resolutiotl declari~~~ ti dividez~ci nay direct
paynlant of the divide~id wl~ally ar partly Uy tl~e distribution of specific assets or o#~ fully paid
shares or of bonds, debentures ar otUer sccuz•ities of the Company, or iia azay oue or wore of those
ways,

22.6 Settlement of Difficulties. If a~1y clif'~culty arises ia~ regard to a dist~~butinn
under Article 22.5, the directors may settle the difficulty as they deem advisably;, <uld, in
particular, niay:
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(~►) set the value far distribution of specific assts;

(b) dete2niine that cash pa}n~7enis i~a substitution for alt or any part of the specific
assets to which any shar~holdet~s are eiatitled may be made to aazy shareholders on
the basis ofXhc valeie so fixed in order 10 adJust tl~a rights of all parties; and

(c) vest a~ay such specific assets in taustees far tl~e perso~ts ea~titted to the dividend.

2Z.7 Whcn llividend Pnynblc. Any di~lide»d may be ~uade payaUle an such date as is
fixed by the directors.

22.8 niviclends to be PAid in Accords~nce with Number of Shs~~•es. All dividends an
shares of any class or series of shares must be declared end paid according to the ntunber of such
sharps held.

2~.9 Receipt by Joint Shareholders. If several persons are joint shareholders of any
share, any one of the~ia »>ay give an e~'ective receipt for any divideY~d, bonus or other ulaney
payable in respect of the sllar~.

22.10 Di~~idend Bears N~~ Interest. Na dividezid bears i~~terest against the Can~p~X~y.

22.11 r+'ractionnl Dividends. If a dividend to which a shareholder is entitled izicludes a
fraction of the sinAllest monetary unit of the currency of tl~e dividend, that fraction znay be
disrega~•ded ixa making pay►ncnt of the dividend and that payment represents full payxiaent of the
dividend.

22.12 Payment of Dividends. Any dividend or other distribution payal~la iii cash in
respect of shares nay Ue ~aaid by ch~quc, made pa}~aUle to the order of the person to wl~anz ii is
sent, and nailed to the address of the shar~hnlder, ox in the case ~f joint shlrel~~lders, to the
address of tl~e joint shareholder who is first named an the central securities register, o~• to t11~
person and to the address the shaxeholder or joint shareholders may direct iia wa•itiiag. The mailing
of such cheque will, to tlxe exte~it of the suin represented by the cheque {plus the amount of the
tax required by law to be deducted), discl~a~•ge all liability far tl~e dividend unless such cheque is
not paid on presealtatio~~ ai• the amount of tax so deducted is not paid to tl~e Appropriate taxing
authority.

22.13 C'apit~lizs~tion of Surplus. Notwithsta~idin~ anything contained in these
Articles, the direetai's n ay from ti»>e to tizi~e capitalize any surplus of tl~e Coa~~pai~y acid n ay
from ti~»e to time issue, as fully paid, shares or ally hoods, ciebezitures or other securities of the
Company as a di~ridend re}~resentin~ the suipl~.is or any }part of the su3•plus.

TART 23
ll4CUMEi~ITS, 12TCOR1)S ~1Nll REPORTS

23.] Recording of ~itianeial A'f'fairs. The directors must cause adequate accouiltit~g
records to be ke}~t to record proper]y t(Ze financial affairs and condition of the Company and to
cot»ply wifh the 13ar.riness C.or~3oratlans Act.
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23.2 li~spection of Accounting 12ecords. Ualless the directors dctern~ine otherwise, or
unless otherwise detern~i~led by ordinary resolution, no shareholder of the Cai~pariy is e~Ztitled to
inspect or obtain a copy of a~iy accounting .records of the Company.

FART 24
NOTICES

24.1 Method of Ciwliag No#ice. U»less the I3usi~~ess Cot~aa~°atiorrs ~1ct ar tlZCSe
Articles provides otherwise, a notice, stateme~~t, report or other record raquix•ed or pei~tnitted by
the 13arsir~ess Cor~orritivrrs ~lc1 ox• these AirtiGles to taa gent by or to a pei:san maybe sent try airy
one of the folla~~ing methods;

(a) mail addressed to tlis ~ersau at the applical~l~ address f'or that persai~ as follows:

(r) for a record mailed to a sliareUolder, the shareholder's registez•ed addxess;

(ii) for a i•ecaz•d mailed to x director ar officer, tl~e prescribed address for
mailing SIlOWIl for the director ar officer in the r~cartis kept by the
Co~a~pany or the n~ailzng address provided by the reci~iei~t for the seeding
of that record or records of t1~at class;

(iii) in any other case, the inailn~g address of the i~itended reciJaient;

(b) deli~~ery of the applicavle address far that person as follows, adda~essed to tl~e
person:

(i) far a record delivered to a slaarel~alder, die shareralder's registered
adda~ess;

(ii) for a record delivered to n diz•ectar ar officer, the prescribed address for
delivery shown for the director or officez• in the recprds kept vy tlz~
Conr~aany ar tl~e delivery address pz•ovidad by the recipient for the sending
afthat reca~d ar records of that class;

(iii) in any athar case, the delivery address of the intended reci}~iexlt;

(c) sei7dizlg the recai•d by fax to the fax numUer provided by tl~e. intended recipie~it for
the se~adin~ of that record ar records of that class;

(d) sending tl~e record by email to the eulail address provided by the ir~tcnde~l
recipie»t far die sending of that i•ecai•d ar records of that class;

(e) physical delivery to tl~e intended recipient.

24.2 Deeu~cc3 Receipt ~f' Ms~ilin~. ~ record that is mailed to a person by ordinary
mail to the applicable lddress :for that person referred to in Article 24.1 is deemed fo be received
by the pea-son to wham it was mailed an the day, Saturdays, Sundays ~~nd holidays exce}~ted,

fol)awing the date of mailing.
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24.E Ccrt9ficate of Scnd9ng. A cet~tificate sig~~ed tay the secretary, if auy, cox other
officer of the Gom~a»y or of any other corporation acting in tl~dt bcllalf for the Comp~u~y stating
Chat a notice, statement, report oz• othez• record was addressed as rewired by Article 24.1, pz~e~~aid
and ia~ailed o.i• athei~~ise sent as pet~nittc;d by Article 24.1 is cosaclusive evidence of thf~t fact.

24.4 Naticc to ,point Sl~arel~alclei•s. A notice, stateai~ent, i•epat~ or other record nlay be
provided by the Company to the joint shareholders ova share by providing the notice to the joint
sllarehaidex~ first maned its t~la central securities register in respect of the share.

24.5 Notice to Trustees, A notice, statenxent, repai~t or atl~er ~~ecord i~~ay be provided
by tl~~ Cozi~paiiy to the persons entitled to a share in consequence of tl~e death, bank~l~ptcy oi•
incapacity of 1 sla~u'eholder Uy:

(a) nailing the record, addressed to them:

(i) by name, by the title of the legal personal represe~~tati~re of the deceased or
incapacitated shareholder, Uy the t;tte of trustee of the bankitiipt
strareliolder or vy a~iy similar description; az~d

(ii} alt the address, if a~ay, supplied to the Coz~~a~Zy ~'or that purpose Uy the
persons elaiini~~g to be so entitled; ar

(U) if an address refen~ed to in paragraph (a}(ii) leas not been supplied to the
C011]j)~]l~, Uy giving the notice in a mauzier in which it Haight have been given if
khe death, t~a~~-uptcy or incapacity haci not occurred.

PART 25
SEAL ANll EYECUTION UI~ DUCUNIENTS

2S.I WI~o May Attest Setil. Except as provided in Articles 25.2 anti 2~.3, the
Company's seal, if any, must Hat be in~pressad on any record exce}~t when fihat impression is
attested by the signatures of:

(a) any two directors;

(b) any af'ficer, togetllar v~~ith any director;

(c) if the Canipany only has one director, that director; or

(d} any ori~ or rnc~re directors ar officers or persons as nay be deternun~d by tl~e

directol•s.

25.2 Sealing Copies. For the pur~~ose of certifying under seat a cei~ti~cate of
incuii~bet~cy of tl~e directors oz~ officers of tl~~ Company o~~ a tore copy of ay~y ~•escaluiiun or offer
document, despite A~~ticle ?5. I, the impression of the seal inay be attested by the signature ~f ai7y
director or officer.
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25.3 Mechanical Reproduction of Seal. The dircetors mad autharizc tlic seal to be
impressed by third parties on shaee certificates ar bva~ds, debenttn-es or other securities of the
Company as they may detcizniaie a}~progriate fi•o~n dune to bane. To cx~ablc the seal to be
impressed on a~iy sha~•e certificates or boards, debentures ar other securities of the Company,
wi~cther in definitive or intcri~n form, oil which facsimiles of any of tl~e signatures of the
directors or officers of the Co~n}~any arc, iu accordance with tlic Z~usiness G'orparcitiuns Act or
these A~~ticles, }71111tGd or otll~l-~vise mscl~anically reproduced, there may tae delivered to tl~c
person employed to engrave, lithograph ar prizit such definitive ar interim s3~are cexti~cates or
bonds, dC~)0]71L11'ES OI' OtI7C]' S~CUTItI@S OIl~ UI' 171p1'C llliI110UAt0d 4105 I'@}]TQdUC1Tla tale seal az~c~ the
chair of the hoard or any senior affiaer taAethcr with the secretary, treasurer, seeretaiy-treasurer,
an assista~it seGretaty, an assistant t~~easurer or eat assist~ult seGreta~•~-trcasuz~er raay in uuriting
~LT~I]Q17ZC SUCH] person to cause tlxe seal ka Ue in~pressed Qn such definitive oY' i»tei•izn share
cci-tificates or bonds, debentures or other securi#ies by the rise of such dies. Share certificates ar
vonds, debentures or other securities to which the seal leas lieen so impressed are for al] }purposes
dcen~ed to be udder and to bear the seal i~tapressed on them.

25.4 Etecu#ran of Documents Generally. The Dii•ectars may from time to tine by
resolution appoint any one or more pea•sons, officers or I~ircetors far the purpose of executing
ilriy 111Sh'UII1Ctlt, docu~ilent or a~ •eement izi tl~e a~an~e of and an behalf of flee Company f'or ~,vliich
the seal need not be affixed, a~~d rf no such person, officer oa• Director is appointed, thezz any Qn~
office- or Director of the Company n ay exeGUte such doearneiits.

1'AR'T 2b
PROIXTT3I I'IOIVS

2G.1 Definitions. 1n this Article 26:

(a) "designated security" meads:

(i) a voting security o~the (;anl~aany;

(ii) a sectuity of tl~c G~rnpany that is not ;~ eicbt security a»ei that carries a
residual right to pettier}gate in the ear~lings of tl~e C.;oin~aany or, on the
liquidation or winding up of the Compa~iy, in its assets; oz•

(iii} a security of tl~e Company convertible, directly nr i~~clir~ctfy, into a
security described in ~aragrapli (i) or (ii);

(U) "securit~~" leas fire meaning assigned in tl~c Secin~ities fl ct (~3~-itisl~ Columbia);

(c} "'VOtII~g SCCUI'Ify" means a security of fire Company that;

{i) is not a debt sacuz~ity, and

(ii) can'ics a ~rotin~ right either under all circumstances ~r under some
circunistauces that leave oecun~ed and arc coi~tinui~zg.



261 Appiicatiox~. Article 26.3 does not apply to tl~e Co~»~ai~y if ttnd for so lo~~g as it
is a public company oi• a pre-existi~lg reportiy~g co~~lpany which leas the Statutory Reporting
Caii~}~auy Provisions as part of its Articles ar to which the Statutory Reporiillg Company
Provisions apply.

2G.3 Caiasent Reyuir•ed fur Trunsfei• of Shares or Des~~;nnted Securities. No share
or designated security may be sold, transfcrrcd or otlaea-wise disposed of without the consent of
the directors and the directors are not required ~o giue any ~•eason for refiisii~g to consent to any
sue}3 sate, transfer or other dis}?asitioz~.

DIRECTOR

DATED April 8, 2005
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6. Number of dksct~xa ialan+: ~~"i dR minmum end m~lnwm

~~.._._~_~
I( ~ l 1

NomDre db~rr►~Gr~.iauro ; rawnbn fir. OU n~r+wm a nwxlnum L_.~ .,. -•-- --.~___..~

7. Ths c}Irec~tx(s) laft~nr: ! Adminialrateur~e) Acktrlae for se+vlu. y~ving StrMI 3 No, w R.R, No.,

Fkst name. middle names er+d
MuNc~wUty, Province, Country and PostAl Cads
QcmlcNe+ 61u, Y taorr~xta /e rue at M numMn ou !a num8ro da M

Reoldent Canadian

wim+me
PrW~orn. auNes P►~bnwns of nan d~

R.R.. !a nom ds fa murNt~ispN. la province, N pays et h cnd~
I

~°'Y~a' or'No'
RbatdrM caw~a9l~n

hmA1e ~ ~°~ 4~~a'

----Y....__._...._.._....___.....___~.„.W..

Fred Stanford

_____ g..____.._.._. ~ _. .._._...._. ~...~_._._ ~-

14S Kin Stroet Wos Suito 1502, Toront Yex
Ontxrio> MSN t )$

Michael Murphy

David Femwll

Andrew A~

Frank Davis

A. Terrance MacGibbon

1030-885 West Georgia Street, Vancouver, ! Y~
British Columbia, V6C 3B8 1

111 t Se-Chartos St, West, Walt Towtr, Suite 411 N°
La~guouit, QC J4K SO4

!43 King Strcat bleat, Suite 1302,'Cot~onto. V~
Ontario, MSH 1J8

1 Firs Canadian Placo, 3Ath Floor, lQ0 King Streot Y~
Wost, 7aronto, Ontario} MSX l B2

14S tCinX 5ttoct W~.at, Saito 1502, 'Toronto, Yos
Ontario, MSH 178

b. Reaiddk~na, tl any. on business the vro~poraUa~ may carryon or on powrxa the oorparallon may exardae.
1l++wMs, a~1 y ~ A~eer, lm~oosdos aux activ~bs canrr~ietss ov Aux poun~obs de !w soetdtd.

Nnnc.

oii~i~ (oer~oor~

s



9. ~tt~. aaaees and anv rr rw,rn rrumoer of st,srea that as oapa'adon b euthatzad to icauio:
carAyoree a r~om~r. ►rw~rr~ar. aw y. ku, dY~~ans qua !w x~ciltd est a~ra+i~►e a a►,.tw

The Corporation is w~horizecl to isavo an ualimite<i aumbor of Cowman aharoa.

07171E (Qdl;t0U7)



10. Riyhie, pr►vilepes, raatrietbna and oondlfbni (II ~ny1 aHacF~iny t» each dasa of shares and dMectors authority wflfi roapect
to +4ny tlase o(shares wMch maybe Is.SUed h aeriea:
D►olfa, W~N~Agas. +eat~ctlons e! candlNo»s. s7! y s Dieu, rath~chds ,~ cheque catbyaie d'ecUons et paivoLy dea
sNnwtlsdrel6ura rataMts ~ d~a~w crNQaik decUa~s quf peat Atre dmtsa en sA+hv

Not Applicable.

0717SE (0812007)



11. The Issue, hn~ubr cx ownership of sherea is11~ rql reatricled and the res~cUon~ (i{ any we es tdlosys:
L'Amtssbn, k~ hansl!ert ou to prv~prr6td d'HCtbns ostfi'as1 pa9 restreirA, lei rosk3ctla✓is, s'il y o tieu, swat los sWvanfes

Now.

07t7iL (08x1007}



12. Ottwr ~xoWskms, (x anY~
Auhrs cflspasr8ons s7! y e Heu

Without in any way rostricting the powers confertad upnn the Carporatio~ or its board of directors by tl~c
Business Corporations Aci (Qntuia) {the "Act"), as now enactctl or as the same may from time to limo be
amerKkd, rc-e~uctcd ar rcplacecl, she board of diroctors may from time to time, without authorizaiian of flue
s?uueholders, in such amounts and on such twnns as it deems expcc~ient;

{a) borrow money upon the credit of tt►c Coryoration;

{t~) issue, ra-issue, sell or pledge deW obligariar~ of the Corporation;

(c) subjxt to tha provisions oi'the Act, as now onacicd or as the sAme may ftom lime to tame be amondod, re-
enacted or replaced, give x guuantoc an behalf of tha Corporation to secure perfannanoc of s+n obligation of
any persnn; and

(d) mortgago, hypoihecAte, pledge or otherwise craate a security inurost 3r~ aU or uny praporty of tho
Corporation owned ar sulusrqucntly acgaircd, to secure any abligatiop of tho Corporation.

Tt►a board of directors may from rims to timo delegate to a director, a commitla of directors or an officer of
the Corporarion any or aU of the powers conferred on tho board as sot out above, to such extent end in such
mam►er ss the board shall dctoanine at the time of such delegation.

Betwern annual and general mcelinga of tha Corporation, the diroctors of tha Co~wretion shalt have the
authority, pursuant to Suction (2A(2) of the Act, to increase the somber of diroctare without sharohotder
Approval so long ss the tatai number of diroct+ors so apgainted does not exceed onathird (113) of tha number
of directors tkcted at the proviaus meeting,

o»>ti ta~+zoo~~



t3. Th+e oor~stion has cort+piled wllh aubsedbn 180{3) d fhe mess CapaeHau Ad.
la sod~td s'esf caMambe au paieprapAS f80j3) ds to Lol sur los saclAtAs psr acNon~.

14. TTra conUnuafbn of the corpor~tlon utxlar the laws of the ProvMice of Qnt~rb t~se been propmrty ~tliorized u»der the taws
W the turt~dldktn M which kh9 atlon waa inoaPorated/amelgamal9d a P►ovkwaly aanUrnrsd on

Lo titeintte+s dY 1a a0ciB16 en wrfu dss loll de le provJnoe U9 l~Ovitar/o a B@b rhktfen! 8utdis~ en vertu d9s fo}e d9 P8tN0~t7@
MgtslaNve pow la +~4gHrM tN' I~Qttl~'a b so~l$t~ p 8!A ConaUtu#a ou lus~annds ou anlbHatrromvnt maA~tnue !e

2010/04 j~9

..Yaw'. 
MoMh.:dry..,....,,..0».,m....,.,...~.....

~rxi0e~ rrb[s. Jar

i5. lt►e oaporaUOn Is to be oonGnued under tl» Buslneat Corpwsllons Ad to the sarroe extent as 1l it had been
ktcorrporated thersutWer.
Ls rr►a~MMn ds !a aactdM ~n wrfu cM N Lni sur 1`ss socJA~ pav acfiorta e b m9me stlbt que st !a~ socWM aysh 6tA
caesNtuAe en verh~ de celtq fal.

Thnse arHdes ere alpnsd In dupilCate.
Les pr~9sents startuts sont aignds on dot~bJV sxe+r+piak+P.

C.rLT:iGHBN RESQURGES LTU.

BydPu~.~~ ~...,

Name of Corporadion i Dltaabflnrrldon ~och~N o4 h soe~MAi

Prcd Stanford

PrIM res~rw of ~ignslory t Nom du .~n►tAtre en bMre~i +reiwld~a

Director
Daa«+puon ct ataos ~ faw0on

TMse uUda must ba elyr►od by s ~roetor w ofRc~r of tRs oorpor~UOn (a.~, pnatdant.:sor~tah+)
Gea arsrura darvwM ew rtynjs R~ un ~irNribtrat~rr+ar av un d~ipscM d. e. sodet4 fP. ex.: p,+akton4 s~or~t+Mro).

or~itie toafzoo~)






