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(as Altered by Special Resolution dated March 20, 2003)

The name of the Company is “WESTERN SILVER CORPORATION.”

Tﬁe authorized capital of the Company is 100,000,000 (one hundred million) common - )
shares without par value.
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WESTERN SILVER CORPORATION |

Issued under my hand at Victoria, British Columbia,
on March 20, 2003

JOHN S. POWELL

Registrar of Companies
PROVINCE OF BRITISH COLUMEIA -
CANADA '




PROVINCE OF BRITISH COLUMBIA

| CERTIFY THIS IS A COPY OF A FORM 19
DOCUMENT FILED ON (Section 348)
MAR 2 0 2003 Certificate of Incorporation
No. 280369
12 OHN S. POWELL COMPANY ACT
JOHN S.
PANIES
T O e COLUMBIA |
SPECIAL RESOLUTION
The following special resolutions were passed by the under-mentioned company
on the date stated:
Name of Company: WESTERN COPPER HOLDINGS LIMITED

Date Resolution Passed: March 20, 2003

Resolution:
« RESOLVED as a special resolution that:

(a) the name of the Company be changed from «“WESTERN COPPER HOLDINGS
LIMITED” to “WESTERN SILVER CORPORATION or such other name as may
be approved by the Board of Directors and is acceptable to the Registrar of
Companies and the Toronto Stock Exchange;

()  the Memorandum of the Company be altered to reflect the change of name so that it
shall be in the form set out in Schedule “A” to the Information Circular.”

CERTIFIED A TRUE COPY this 20" day of March, 2003.

Wls—
J e;?/ Giesbrecht
al Counsel




_ PROVINCE OF BRITISH COLUMBIA
: GERTIFY THIB IS A COPY OF A
DOCUMENT FILED ON FORM 18

MAY -8 1998 | (Section 348)
Sifourtt o
Certificate of

Z0 JOHN §. POWELL .
REGISTAAR OF COMPANIES Incorporation No. 280369

SROVINCE OF BRITISH COLUMBY

The following ordinary resolution was passed by the Company referred to below on the
date stated: : _

Name of Company: WESTERN COPPER HOLDINGS LIMITED
Date resolution passed: March 31, 1998

Resolution:

« IT WAS RESOLVED that the authorized capital of the Company be increased from
20,000,000 Common shares without par value to 100,000,000 Common shares without
par value, by creating an additional 80,000,000 Common shares without par value, and
that paragraph 2 of the Memorandum of the Company be altered to read as follows:

«3  The authorized capital of the Company consists of One Hundred Million
(100,000,000) Common shares without par value.” o

so that the Memorandum of the Company shall be in the form presented to the Meeting
and attached to these Minutes as Schedule “A”.”

CERTIFIED a true copy the 29th day of April, 1998.

(Signature) ﬂé&L

(Relationship to C pany) _Solicitor

{W:\65495\101\00000263 DOC)



SCHEDULE “A”
ALTERED MEMORANDUM
(As altered by Ordinary Resolution passed March 31, 1998)

The name of the Company is «WESTERN COPPER HOLDINGS LIMITED”.

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

{ WABS5495110100000263.DOC)
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{ CERTIFY THIS IS A COPY OF A FORM 19
NOCUMENT FILED ON (Section 348)
MAR 2 0 2003 Certificate of Incorporation
No. 280369
12 HEG!g‘?;:RSég %gsﬁgi.mss COMPANY ACT
PROVINGE OF BRITISH COLUMBIA
SPECIAL RESOLUTION
The following special resolutions were passed by the under-mentioned company
on the date stated:
Name of Company: WESTERN COPPER HOLDINGS LIMITED

Date Resolution Passed: March 20, 2003

Resolution:
« RESOLVED as a special resolution that:

(a) the name of the Company be changed from “WESTERN COPPER HOLDINGS
LIMITED” to “WESTERN SILVER CORPORATION” or such other name as may
be approved by the Board of Directors and is acceptable to the Registrar of
Companies and the Toronto Stock Exchange;

()  the Memorandum of the Company be altered to reflect the change of name so that it
shall be in the form set out in Schedule “A” to the Information Circular.”

CERTIFIED A TRUE COPY this 20™ day of March, 2003.

W s—
J e}/ Giesbrecht
al Counsel
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Hfruntt

Pl JOHN 5. POWELL - Certificate of
R o COUME Incorporation No. 280369

The following ordinary resolution was passed by the Company referred to below on the
date stated:

Name of Company: WESTERN COPPER HOLDINGS LIMITED
Date resolution passed: March 31, 1998

~ Resolution:

« 1T WAS RESOLVED that the authorized capital of the Company be increased from
20,000,000 Common shares without par value to 100,000,000 Common shares without
par value, by creating an additional 80,000,000 Common shares without par value, and
that paragraph 2 of the Memorandum of the Company be aitered to read as follows:

«y  The authorized capital of the Company consists of One Hundred Million
(100,000,000) Common chares without par vatue.” '

so that the Memorandum of the Company shall be in the form presented to the Meeting
and attached to these Minutes as Schedule “A”.”

CERTIFIED a true copy the 29th day of April, 1998.

| (Signature) ﬂ/édA

(Relationship to Coélpany) Solicitor

{W:\65495\101\09000263.DOC}



SCHEDULE “A”

ALTERED MEMORANDUM
(As altered by Ordinary Resolution passed March 31, 1998)

The name of the Company is “WESTERN COPPER HOLDINGS LIMITED”.

~ The authorized capital of the Company consists of One Hundred Million
(100,000,000) Common shares without par vaiue. :

{W:\65495\101\60900263.DOC‘}
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CANADA NUMBER

280369

Province of British Columbia
Ministry of Consumer and Corporate Affairs
REGISTRAR OF COMPANIES

Certificate of Incorporation

4AS THIS DAY BEEN INCORPORATED UNDER THE COMPANY ACT

GIVEN UNDER MY HAND AND SEAL OF OFFICE
AT VICTORIA, BRITISH COLUMBIA,

THIS 11TH PA AULYy 1984

Le Ge HUCK
SEPUTY REGISTRAR OF COMPANIES
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REGISTRAR OF COMPANIES ON
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¥ REGISTRAR OF COMPANI

ES
COMPANY ACT FOR THE PROVINCE OF BRITISH COLUMBIA

WESTERN COPPER HOLDINGS LTMITED

MEMORANDUM

T wish to be formed into a Company with limited liability under
the Company Act, in pursuance of this Memorandum.

1. The name of the Company is "WESTERN COPPER HOLDINGS LIMITED."

2, The authorized capital of the Company consists of TWENTY
MILLTION (20,000,000) Common shares without par value,

3. T agree to take the number, class and kind of shares in the

Company set opposite my mname.

FULL NAME, RESIDENT ADDRESS

NUMBER, CLASS AND KIND OF
SHARES TAKEN BY SUBSCRIBER

OCCUPATION OF SUBSCRTIBER

LINDA M\
2873 Wedt 33 Avenue,

Vancouwegr, B.C.
VoN 2G3

Solicitorx

TOTAL NUMBER OF SHARES TAKEN:

One (1) Common share
without par value

One (1) Common share
without par value

DATED at Vancouver, British Columbia

this 10th day of July, 1984,
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COMPANY ACT

ARTICLES

of

WESTERN COPPER HOLDINGS LIMITED

Part 1 — Interpretation

1.1 Inthese Articles, unless the context otherwise requires:
(a) “Board of Directors”, “Board” and “Directors” mean the director or directors of the Company;

(b) “Company Act” means the Company Act of the Province of British Columbia and any Act enacted in sub-
stitution therefor and all amendments thereto and includes all regulations made pursuant thereto;

(¢) “Registered Address” means the address recorded in any register maintained by the Company pursuant to the
_ provisions of the Company Act.

12  Expressions referring to writing include references to printing, lithographing, typewriting, photography, and other
modes of representing or reproducing words in a visible form. _ ‘

1.3  Words importing the singular include the pimai, and vice versa. Words ‘importing a male person include a female
person and a corporation.

14  *“WIill” is to be construed as imperative.

15  The definitions contained in the Company Act apply to these Articles if no inconsistency is created.

Part 2 — Shares and Share Certificates

2.1  Every share certificate issued by the Company will be in such form as the Directors approve and will comply with the
Company Act.

2.2 Any share certificate may be delivered to the holder by sending it by prepaid registered mail to his Registered Ad-
dress. Where a share is held by two or more persons, delivery of the certificate for the share to the holder named first in the
register of members is sufficient delivery to all. .

2.3 If a share certificate is worn out or defaced, the Directors may, upon production of the gertificate and upon such
other terms as they may require, order the certificate to be cancelled and issue a new certificate in its place.

24  If a share certificate is stolen, lost or destroyed, the Directors may, upon proof to the satisfaction of the Directors
and upon such indemnity as the Directors may require being provided, issue a new certificate in its place.

2.5  Subject to the Company Act, the Company may treat a person whose name is entered in the register of members as

the absolute owner of any share and, unless otherwise ordered by a Court of competent jurisdiction, the Company is not
bound to recognize any equitable or other claim to or interest in the share on the part of any other person.

Clark, Wilson



Part 3 — Issue of Shares o _ {

3.1  The unissued shares of the Company and those acquired through a redemption, purchase or other acquisition of its
shares by the Company are under the control of the Directors who may, subject to the rights of the members, issue, allot,
grant options on, or otherwise dispose of the shares to such persons, including the Directors, and upon such terms apd con-
ditions as the Directors may determine and the Company Act may prescribe.

32  Subiject to the Company Act, the Directors may pay a commission or aliow a discount to any person in consideration
of his subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares in the Company or procuring
or agreeing to procure subscriptions, whether absolute or conditional, for any shares in the Company. The Directors may aiso -
pay brokerage. ' '

‘3.3 The Directors may determine the price or consideration for which shares without par value are issued.
3.4  Subject to the Company Act, the Company may issue share purchase warrants upon such terms and conditions as
the Directors may determine. Share purchase warrants may be issued alone or in conjunction with any other security issued
or created by the Company.

3.5  The Company may by ordinary resolution alter its Memorandum to increase the share capital of the Company.

Part 4 — Transfer of Shares

4.1  Subject to the restrictions set forth in these Articles, a member may transfer any share by instrument in writing exe-

_cuted by or on behalf of the member and delivered to the secretary or the transfer agent of the Company. The instrument of
transfer of any share will be either in the form provided on the back of the Company’s form of share certificate or in any
other form which the Directors may approve. If the Directors so require, each instrument of transfer will be in respect of one
class of shares only.

42 'Where an instrument of transfer together with the share certificate and such other evidence of title as the Directors
may require is delivered to the Company, the Directors will, subject to the restrictions set forth in these Articles, cause the
name of the transferee to be entered into the register of members, but the transferor remains the holder of the share until
the name of the transferee is entered into the register of members. '

43  The signature of a member or of his duly authorized attorney upon the instrument of transfer constitutes authority
to the Company to register the shares specified in the instrument of transfer in the name of the person named in the instru-
ment of transfer as transferee or, if no person is named, in any name designated in writing by the person depositing the share
certificate and the instrument of transfer with the secretary or the transfer agent of the Company.

44  The Company and its Directors, officers and agents are not bound to inquire into the title of a transferee and they are
not liable to any person for registering a transfer of shares.

45  The Directors may prescribe the sum to be paid to the Company-to register any transfer.

Part 5 — Transmission of Shares

51 If a member dies and his share is not held by two or more pefsons, the legal representative of the deceased will be -
the only person recognized by the Company as having any title to or interest in the share. '

$9  If a member dies and his share is held by two or more persons, the surviving holder or holders of the share and the
legal representative of the deceased will be the only persons recognized by the Company as having an interest, if any, in the
share.

53  Before recognizing any legal representative of a deceased member, the Directors may require him to obtain a grant of
Letters Probate or Letters of Administration in the Province of British Columbia.

54 A person who is entitled to a share because of the death or bankruptey of a member, upon producing the evidence
required by the Directors and the Company Act, may be registered as holder of the share or may transfer the share but the
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Directors will in either case have the same rights under Article 22.3 as they have in the case of a share transfer before death
or bankruptcy.

5.5 A person who is entitled to a share because of an order of a Court of competent jurisdiction or because of a statute,
upon producing such evidence as the Directors may require, may be registered as the holder of the share.

56  The person entitled to a share by reason of the death or bankruptcy of a member is entitled to the same dividends
and other advantages as those to which he would be entitled if he were the member, but he will not be entitled in respect of it
to vote or exercise any other rights conferred by membership in respect of meetings of the Company until his name appears
in the register of members.

Part 6 — Share Registers

6.1  The Company will keep or cause to be kept a register of members, a register of allotments, and a register of transfers.
The Company may keep or cause to be kept a separate register in respect of each class of shares.

6.2  The Directors may appoint a Trust Company to keep the registers referred to in Article 6.1 and, if a separate register.
is to be kept in respect of any class of shares, the Directors may appoint the same or a different Trust Company to keep the
register in respect of any class of shares. The Directors may appoint the same or a different Trust Company as the Company’s
transfer agent.

6.3  Subject to the Company Act, the Coinpany may keep or cause to be kept one or more branch registers of members
at such place or places as the Directors may determine. ‘

Part 7 — Purchase and Redemption of Shares

7.1 Subject to the special rights and restrictions attached to shares, the Company may, by a resolution of the Directors

and in compliance with the Company Act, purchase any of its shares upon the terms specified in the resolution or may re-
deem any class of shares in accordance with the special rights and restrictions attached thereto.

72 If the Company proposes to redeem some but not all of the shares of any class, the Directors may, in their absolute
discretion, and subject to the rights and restrictions attached to the class of shares, decide the number of and the manner in
which the shares to be redeemed will be selected.

7.3 The Company may not vote any share that it has redeemed or purchased.

Part 8 — Borrowing Powers

8.1  The Directors may on behalf of the Company:
(a) borrow meney upon such terms and conditions as they think fit;

(b) issue bonds, debentures, or other debt obligations either outright or as security for any liability or obligation of
the Company; and

(c) mortgage, pledge, charge, or give other security on the whole or any part of the property, assets and undertaking
of the Company, present and future.

8.2 The Directors may authorize the issue of any debentures, bonds or other debt obligations of the Company at a dis-
count or premium and with such rights or privileges as the Directors may determine at or before the time of issue.

83  The Company may keep one or more branch registers of its debentureholders inside or outside the Province of British
Columbia as the Directors may determine.

Part 9 — General Meetings

9.1 Subject to the Company Act, the first annual general meeting will be held within 15 months from the date of in-
curporation, and thereafter an annual general meeting will be held once in every calendar year at the time (not being more
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than 13 months after the holding of the last preceding annual general meeting) and the place that is prescriﬁed by the Direc-
tors. In default of the meeting being held, the meeting may be convened by any one or more members in accordance with the
Company Act. ‘

9.2  Notwithstanding Article 9.1, if the Company is not a reporting Company under the Company Act, it is not necessary
to hold a meeting if all the members entitled to attend and vote at the meeting consent in writing to the business to be trans-
acted at the meeting,

9.3  The Directors may, at any time, convene a general meeting.
94  Notice of a general meeting will be sufficient if it specifies:
{a) the place, day and hour of the meeting;

(b) the general nature of any special business to be transacted at the meeting; and

(¢) that any documents to be considered with any special business will be available for inspection by the members at
. a place designated in the notice during business hours on any working day or days up to the date of the meeting
and at the meeting. —

9,5  Accidental omission to give notice of a meeting to any member or the non-receipt of notice of a meeting will not in- -
validate the proceedings at that meeting. ' '

9.6  The period of notice of a general meeting may be reduced or waived by unanimous consent in writing of the members
entitled to attend and vote at the meeting.

97  All business conducted at a general meeting is deemed to be special with the exception of electing directors, appoint-
ing and fixing the remuneration of the auditors, and considering the financial statements and the reports of the Directors and
auditors.

Part 10 — Proceedings at General Meetings

10.1 No business will be transacted at any general meeting unless a quorum of members entitled to vote is present at the
time when the meeting convenes. : ~

10.2 Members personally present, being not less than twe (or, if the Company has only one member, one) and who hold or
represent by proxy in the aggregate not less than one-tenth of the issued capital of the Company entitled to vote, constitute a
quorum. ’

10.3  If a quorum is not present within one-half hour from the time appointed for a meeting, then the meeting, if convened

“upon the requisition of members, will be dissoived. In any other case, the meeting will stand adjourned to the same day in the
next week, at the same hour and place. If at the adjourned meeting a quorum is not present within one-half hour from the
time appointed for the meeting, the members present will constitute a quorum.

104 The chairman of the Board or, in his absence, the president of the Company will preside as chairman at every meeting
of the Company.

10.5  If, at any meeting:
(a) there is no chairman or president;

(b) the chairman or president is not present within five minutes after the time appointed for holding the meeting; or
(c) the chairman or president is unwilling to act as chairman,

the directors present may choose a chairman for the meeting. If the Directors fail to choose a chairman, the members
may choose a chairman. The chairman need not be a member. :

10.6 The chairman may, with the consent of any meeting, and will, if so directed by the meeting, adjourn the meeting from
time to time and from place to place, but no business will be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is adjourned to an unspecified time or

Clark, Wilson .



place, not less than seven days’ notice of the adjourned meeting will be given, but it is not otherwise necessary to give any.
notice of adjournment or of the business to be transacted at an adjourned meeting.

10.7 Subject to the Company Act, every question submitted to a general meeting will be decided on a show of hands un-
less, before or on the declaration of the result of the show of hands, a poll is directed by the chairman or demanded by a
member or a proxy holder entitled to vote. A declaration by the chairman that, on a show of hands, a resolution has been
carried, or defeated, together with an entry to that effect in the minute book of the Company is conclusive evidence of the
fact. :

10.8 If a poll is demanded, it will be taken in such manner as the chairman directs, and the result of the poll is effective
from the time of the meeting at which the poll is demanded. The demand for a poll may be withdrawn. Any poll demanded
on the election of the chairman of a meeting or on any question of adjournment will be taken at the meeting without ad-
journment.

109 In the case of an equality of votes, the chairman of the meeting will not have a second or casting vote.

10.10 The demand for a poll does not prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll has been demanded.

Part 11 — Votes of Members

11.1 - Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a show of hands
every member present in person has one vote, and on a poll every member, present in person or by proxy, has one vote for
each share he holds.

112 Subject to the rights or testrictions attached to any class of shares, any corporation which is a member and which is
not a subsidiary of the Company is entitled to vote at any meeting of the Company and may appoint a person to act as its
representative at the meeting.

11.3 In the case of two or more registered hoiders of a share, the vote of the senior who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the others, and for this purpose seniority is determined by the
order in which their names stand in the register of members. :

114 A member for whom a committee has been duly appointed may'vote, whether on a show of hands or on a poll, by his
committee. A committee may appoint a proxy holder.

115 Ona poll, votes may be cast either personally or by proxy.

11.6 A proxy and any power of attorney or other authority under which it is signed or a notarially certified copy of the
power or authority will be deposited at the place specified for that purpose in the notice of meeting or, if no place is so
specified, at the registered office of the Company before the time for holding the meeting at which the person named in the
proxy proposes to vote, or such earlier time as the Directors may determine. In default the proxy will not be treated as valid.

11.7 A proxy will be in writing under the hand of the appointor and, if the appointor is a corporation, under the hand of
an officer ot attorney duly authorized for that purpose. A proxy holder is not required to be a member,

11.8 A proxy will be in the following form or in any form the Directors approve:

The undersigned hereby appoints ,
of

or of _

(or failing him . Jof : )
as proxy holder for the undersigned to attend at and vote for and.on behalf of the undersigned at the (annual or
extraordinary, as the case may be) general meeting of the Company, to be heid on the '
day of and at any adjournment of that meeting.

Signed this ‘ : day of 19
The form of and the authority conferred by a proxy will comply with the Company Act.

119 A proxy may be revoked at any time before it is exercised.
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Part 12 — Directors

12.1 Unless the number of Directors is determined by ordinary resolution, the number.of Directors, including additional
Directors, will be not less than one (or, if the Company is 2 reporting company, not less than three), and not more than 20.
Within this range the number of Directors may be determined by the Directors.

12.2 A director is not required to be a member.

2.3  'The remuneration of the Directors may be fixed by the Board, subject to such limitations as may be established by
ordinary resolution, and may be in addition to any remuneration they are otherwise entitled to receive.

12.4 ltis the duty of a director to comply with the Company Act.
12.5 A director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. 1f a direc-
tor is required to perform extra services or is otherwise occupied on the Company’s business, he is entitled to receive remun-

eration to be fixed by the Board or, at the option of the Directors, by the Company in general meeting, and the remuneration
may be either in addition to or in substitution for any other remuneration he is entitled to receive.

Part 13 — Election, Appointment and Retirement of Directors

13.1 Subject to Article 13.3, at each annual general meeting of the Company all Directors will retire from office effective
at the termination of the meeting (or, if the members consent in writing to the business required to be transacted at the an-
nual general meeting pursuant to Articie 9.2, then on the effective date of the resolution electing Directors) and directors will
be elected to fill the offices vacated.

13.2 A retiring director is eligible for re-election.

13.3 If, at a meeting at which an election of Directors ought to take place, the places of retiring directors are not fitled, the
meeting will stand adjourned until the same day in the next week, at the same time and piace. If at the adjourned meeting the
places of the retiring directors are not filled, the retiring directors, or such of them as have not had their places filled, will be
deemed to have been re-elected at the adjourned meeting. ‘

134 Subject to Article 12.1 and subject to the Company Act, the Directors may, from time to time, appoint one or more
additional Directors of the Company provided that the number of additional Directors will not at any time exceed 1/3 of the
aumber of Directors elected or appointed at the last Annual General Meeting of the Company.

135 A director may, with the approval of the Directors, appoint any person, whether a member or a director of the Com-
pany or not, to serve as his alternate director and as such to attend and vote in his place at meetings of Directors. If the
~ appointee is a director of the Company, he will be-entitled to two votes, one as a director and the other as an alternate direc-
tor. If the appointing director so directs, notices of meetings of Directors will be sent to the alternate director and not to the
appointing director.
13.6 = An alternate director will vacate his office as an alternate director when either:
(a) The appointing director ceases 10 be a director; or

(b) The appointing director removes the appointee from office as an alternate director by notice in writing delivered
to the secretary of the Company.

13.7 The Company may, by special resolution, remove any director before the expiration of his period of office and may,
by ordinary resolution, appoint another person in his stead.

13.8 A casual vacancy that occurs among Directors may be filled for the unexpired term by the remaining directors.

Part 14 — Proceedings of Directors

14.1 The Directors may meet together for the conduct of business, and may adjourn and otherwise regulate their meetings
as they think fit. ' : '

142 Unless all directors waive their right to notice or otherwise agree, the secretary or a director will give not less than
seven dayy’ notice of any meeting of Directors. Any director may requisition a meeting of Directors by giving notice.
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143 A majority of votes decides questions arising at any meeting of Directors. In the case of an equality of votes, the
chairman will not have a second or casting vote. :

144 The Directors may fix the quorum necessary for the conduct of their business. If no quorum is fixed, it is a majority
of the Board. '

145 A director who is interested in any contract or transaction will be counted in the quorum for a meeting of Directors
but will disclose the nature and extent of his interest at the meeting. Unless authorized by ordinary resolution, a director
cannot vote on a contract or transaction in which he is interested. ' :

146 The Directors may continue to act if there is a vacancy in their number, but, if the number of Directors is less than
the quorum fixed pursuant to these Articles, the continuing Directors may act only to fill the vacancies vp to the quorum
fixed pursuant to these Articles, or to summon a general meeting of the Company.

147 The Directors may elect a chairman for their meetings and determine the period for which he is to hold office. If no
chairman is elected, the president will be chairman. If neither the chairman nor the president is present at any meeting of
Directors, the directors present may choose a chairman of the meeting. s

14.8 The Directdrs may delegate any of their powers to a committee or committees consisting of such person or persons'
as they think fit. Any committee s0 formed will, in the exercise of its delegated powers, conform to any regulations that may
be imposed by the Directors. :

149 No act of the Board or a director is invalid because a defect in the appointment or qualification of a director is dis-
covered subsequently.

14.10 The Directors may, without calling a meeting, pass a resolution by unanimous consent in writing.

14.11 Where by radio, telephone or other means of audible voice transmission, each director or his alternate is in. comrnuni-
cation with each other director ot his aiternate in such a manner that concurrently each can speak to and hear what is spoken
by all the others, a resolution concurred in by all such directors or alternates in the course of such transmission shall be
© deemed to be a resolution of the Board duly passed by the requisite majority. :

Part 15 — The Seal

15.1 The Directors may provide a seal for the Company. The seal of the Company may be affixed to any instrument by,
and any instrument may be executed on behalf of the Company in the presence of, any two directors of the Company, or
as may be determined by resolution of the Directors. :

15.2 The Directors may authorize for use without the Province of British Columbia an official seal, which will be a fac-
simile of the common seal of the Company with the addition on its face of the name of the Province, State or Country
where it is to be used. '

Part 16 — Officers

16.1 The Directors will appoint or elect a president and secretary of the Company and may appoint or elect such other
officer or officers of the Company as in their discretion they think fit, The chairman of the board and the president are

required to be directors.

Part 17 — Indemnification and Protection of Directors, Officers and Employees

17.1 Subject to the Company Act, a director or other officer of the Company is not liable for:

(a) any act, receipt, neglect, or default of any other director or officer;
(b) joining in any act for conformity;

{c) loss or damage arising from bankruptcy, insolvency or tortious acts of any person with whom any monies, secur-
ities or effects are deposited; '

(d) loss or damage arising or happening to the Company through the insufficiency or deficiency of any security in
or upon which assets of the Company may be invested;
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(¢) any loss occasioned by any error or oversight on his part; or

(f) any loss, damage or misfortune whatsoever happening in the execution of the duties of his office or in relation
thereto,

unless it happens through his own dishonesty.

17.2  Subiject to the Company Act, the Company will indemnify each and every director, secretary or assistant secretary
and each and every former director, secretary or assistant secretary of the Company against all reasonable losses, costs,
charges and expenses properly incurred, including any amount paid to settle an action or satisfy a judgmentin a civil, criminal
or administrative action or proceeding by reason of his having been a director or secretary or assistant secretary of the Com-
pany, if: ' : '

(a) he acted honestly and in good faith, with a view to the best interests of the Company and

(b) he had reasonable grounds for believing his conduct was lawful.

The result of any action, suit or proceeding does not create a presumption that the person did not act honestly and in good
faith with a view to the best interests of the Company, or that the person did not have reasonable grounds to believe that his -
conduct was lawful. The Company will apply to a Court of competent jurisdiction for all approvals of the Court which may
be fequired to make this Article effective and enforceable. Each director, secretary and assistant secretary on being elected or
appointed will be deemed to have contracted with the Company on the terms of the indemnity contained in this Article.

17.3 = The Company may, if permitted by law, indemnify any person who serves or has served as a director, officer, employ-
ee, or agent of the Company or of any corporation of which the Company is a shareholder.

17.4 The Company may purchase and maintain insurance for the benefit of any person who is or was serving as a director,

officer, employee or agent of the Company or of any corporation of which the Company is a shareholder against any liability
which may be incurred by him in that capacity.

Part 18 — Dividends and Reserve

18.1 The Directors may by resolution declare dividends, either with or without notice, and pay the same out of any funds
of the Company available for that purpose. ,

18.2 Subject to special rights as to dividends attached to any shares, all dividends will be declared and paid according to the
number of shares held. : ' :

183 The Directors may, before declaring a dividend, set aside out of the profits of the Company such moneys as they
think proper as a reserve or reserves which will be applicable for meeting contingencies or equalizing dividends, or for any
other purpose to which the profits of the Company may be properly applied, and the moneys may, pending this application,
either be employed in the business of the Company or be invested as the Directors think fit.

184 No dividends bear interest against the Company.

18.5 The Directors may deduct from any dividend payable to a member all sums of money presently owing by that mem-
ber to the Company.

18.6 The transfer of shares does not, as against the Company, transfer the right to any dividend declared thereon before the
registration of the transfer.

187 The Directors may, with the approval of the members declare a dividend to be paid wholly or in part by distribution
of specific assets including without limitation paid up shares or debentures of the Company and any other corporation.

18.8 The Directors may settle any difficulty which may arise in regard to a distribution as they think expedient, and in
particular may issue fractional certificates, may fix the value for the distribution of any specific assets and may determine
that cash payments will be made to any member upon the basis of the value so fixed or that fractions of less than $1.00
will be disregarded in order to adjust the rights of all parties.
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Part 19 — Accounting Records

19.1 The Directors will cause to be kept books of account, accounting records and such other records as are necessary to
comply with the provisions of statutes applicable to the Company.

192 The books and records will be kept at such place or places as the Directors may think fit and will be open to inspec-
tion by the Directors.

Part 20 — Notices

20.1 Any notice may be given by the Company to any member or director either personally or by sending it by prepaid
post or telegram to him at his Registered Address.

- 202 A notice sent by prepaid post or telegram is effective on the day after the date of sending. A notice delivered personal-
ly is effective on the day of delivery.

20.3 If a share is held by two or more members, a notice sent to the holder named first in the register of members is effec-
tively given to all the holders thereof.

204 A notice may be given by the Company to the person entitled to a share because of the death or bankruptcy of a
member by sending it by prepaid post or telegram addressed to the person by name, or by the title of the representative of
the deceased member or trustee of the bankrupt member, or by any like description, at the address supplied for that purpose,
or, if no address is supplied, at the Registered Address of the member. :

Part 21 — Record Dates

91.1 The Directors may fix a date (the “Record Date™) within the period permitted by the Company Act for the purpose
of determining the identity of persons entitled to receive notice of any meeting, to attend or vote at any meeting, to receivea
dividend, to exercise a right to purchase shares, or for any other proper purpose. Only those persons whose names appear on
the records of the Company on the Record Date will be included for the purposes described in determining the Record Date.

If no Record Date is fixed by the Directors, the date on which the business is transacted is the Record Date.
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umber of members is limited to 13.
922 No shares ordebt obligations issued by the Company will be offered for sale to the public.

rred without the previous consent of the Directors expressed by resolution of the Board.
ny reason for refusing to consent to a proposed transfer.

223 Shares cannot be tra
The Directors are not required to gl

Part 23 - Liens

23.1  The Company has a lien on every share registezed in the.name of a member for all moneys owing by him to the Com-
pany, but the Directors may at any time declare any share-tg be wholly or in part exempt from the provisions of this Part.
The Company’s lien on a share extends to all dividends payable t

23.2 The Company may sell a share on which there is a lien under this in such manner as the Director;w. think fit, if:

(a) the member is indebted to the Company;

(b) notice stating that the Company intends to sell the shares pursuant to thi3-Rart if the indebtedness is not paid

within 14 days from the date of mailing has been given to the member; and

(c) 14 days have passed since the notice was mailed.

233 If any share is sold under this Part and the purchaser’s name in entered on the register of members, thépurchaser is
not bound to see to the application of the purchase money, and his title to the share will not be affected by any irregularity
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