BY-LAW NO. 1

A by-law relating generally to the transaction
of the business and affairs of

MAPLE MINERALS INC.
(hereinafter referred to as the “Corporation™)

DIRECTORS

1. Calling of and notice of meetings. Meetings of the board shall be held at such time and on
such day as the chairman of the board, the president or a vice-president who is a director may
determine. Notice of meetings of the board shall be given to each director not less than 48 hours
before the time when the meeting is to be held. Each newly elected board may without notice hold
its first meeting for the purposes of organization and the election and appointment of officers
immediately following the meeting of shareholders at which such board was elected.

2. Place of meetings. Meetings of the board may be held at any place within or outside Ontario
and in any financial year of the Corporation it shall not be necessary for a majority of the meetings of
the board to be held at a place within Canada.

3. Votes to govern. At all meetings of the board every question shall be decided by a majority
of the votes cast on the question; and in case of an equality of votes the chairman of the meeting shall

be entitled to a second or casting vote.

4. Interest of directors and officers generally in contracts. No director or officer shall be
disqualified by his office from contracting with the Corporation nor shall any contract or arrangement
entered into by or on behalf of the Corporation with any director or officer or in which any director
or ofiicer is in any way interested be liable to be voided nor shall any director or officer so
contracting or being so interested be liable to account to the Corporation for any profit realized by
any such contract or arrangement by reason of such director or officer holding that office or of the
fiduciary relationship thereby established; provided that the director or officer shall have complied
with the provisions of the Business Corporations Act.

OFFICERS

5. Appointment. The board may appoint a chairman of the board (who may be known simply
as the Chairman), a vice-chairman of the board, a president, one or more vice-presidents, a treasurer,
a secretary and such other officers as the board may determine, including one or more assistants or
associates to any of the officers so appointed.

6. Chief Executive Officer. The board shall designate one of the officers of the Corporation as
the chief executive officer. He shall have the general supervision of the business and affairs of the
Corporation, subject to the direction of the boards. The chief executive officer, when present, shall
preside at all meetings of shareholders.
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7. Chairman of the Board. The chairman of the board, when present, shall preside at ali
meetings of the board. During the absence or inability to act of the chairman of the board, his
powers and duties shail devolve upon the vice-chairman of the board or, if there is none, upon the
president.

SHAREHOLDERS’ MEETINGS

8. Quorum, Two persons present in person and each entitled to vote thereat shall constitute a
quorum at any meeting of shareholders.

9. Casting Vote, In the case of an equality of votes at any meeting of shareholders, the
chairman of the meeting shall be eatitled to a second or casting vote.

INDEMNIFICATION

10.  Indemnpification of directors and officers. The Corporation shali indemnify a director or
officer of the Corporation, a former director or officer of the Corporation or a person who acts or
acted at the Corporation’s request as a director or officer of a corporation of which the Corporation
is or was a shareholder or creditor, and his heirs and legal representatives o the exient permitted by
the Business Corporations Act.

11.  Indemnity of others. Except as otherwise required by the Business Corporations Act and
subject to section 10 herein, the Corporation may from time to time indemnify and save harmiless any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding whether civil, criminal, administrative or investigative (other
than an action by or in the right of the Corporation) by reason of the fact that he is or was an
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee, agent of or participant in another corporation, partnership, joint venture,
trust or other enterprise, against expenses (including legal fees), judgments, fines and any amount
actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted
honestly and in good faith with a view to the best interests of the Corporation, and, with respect to
any criminal or administrative action or proceeding that is enforced by a monetary penalty, had
reasonable grounds for believing that his conduct was lawful. The termination of any action, suit or
proceeding by judgment, order, settlement or conviction shall not, of itself, create a presumption that
the person did not act honestly and in good faith with a view to the best interests of the Corporation
and, with respect to any criminal or administrative action or proceeding that is enforced by a
monetary penalty, had no reasonable grounds for believing that his conduct was lawful.

i2.  Right of indemnity not exclusive. The provisions of indemnification contained in the by-laws
of the Corporation shall not be deemed exclusive of any other rights to which any person seeking
indemnification may be entitled under any agreement, vote of shareholders or directors or otherwise,
both as to action in his official capacity and as to action in another capacity, and shall continue as to a
person who has ceased to be a director, officer, employee or agent and shall enure to the benefit of
the heirs and legal representatives of such a person.
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13.  No liability of directors or officers for certain acts, etc. To the extent permitted by law, no

director or officer for the time being of the Corporation shall be liable for the acts, receipts, neglects
or defaults of any other director or officer or employee or for joining in any receipt or act for
conformity or for amy loss, damage or expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired by the Corporation or for or on behalf of
the- Corporation or for the insufficiency or deficiency of any security in or upon which any of the
money of or belonging to the Corporation shall be placed out or invested or for any loss or damage
arising from the bankruptcy, insolvency or tortious act of any person, firm or corporation with whom
or which any money, securities or other assets belonging to the Corporation shall be lodged or
deposited or for any loss, conversion, misapplication or misappropriation of or any damage resulting
form any dealings with any money, securities or other assets belonging to the Corporation or for any
other loss, damage or misfortune whatever which may happen in the execution of the duties of his
respective office or trust or in relation thereto unless the same shall happen by or through his failure
to act homestly and in good faith with a view to the best interests of the Corporation and in
connection therewith to exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. If any director or officer of the Corporation shall be
employed by or shall perform services for the Corporation otherwise than as a director or officer or
shall be a member of a firm or a shareholder, director or officer of a corporation which is employed
by or performs services for the Corporation, the fact of his being a director or officer of the
Corporation shall not disentitle such director or officer or such firm or corporation, as the case may
be, from receiving proper remuneration for such services.

BANKING ARRANGEMENTS, CONTRACTS, ETC.

14.  Banking arranpements. The banking business of the Corporation, or any party thereof, shall
be transacted with such banks, trust companies or other financial institutions as the board may
designate, appoint or authorize from time to time by resolution and all such banking business, or any
part thereof, shall be transacted on the Corporation’s behalf by such one or more officers and/or
other persons as the board may designate, direct or authorize from time to time by resolution and to
the extent therein provided; and the board may from time to time by resolution delegate any power
referred to in this section 14 to any two officers of the Corporation.

15.  Execution of instruments. Contracts, documents or instruments in writing requiring execution
by the Corporation may be signed by the chairman of the board, or any one of the president or a
-vice-president together with the secretary or an assistant or associate secretary, and all contracts,
documents or instruments in writing so signed shall be binding upon the Corporation without any
further authorization or formality. In the absence or inability to act of the secretary and an assistant
Or associate secretary, coniracts, documents or instruments in writing may be signed by any two of
the president or a vice-president. The board may from time to time by resolution appoint an officer
or any other person on behalf of the Corporation to sign and deliver either contracts, documents or
instruments in writing generally or to sign either manually or by facsimile signature and deliver
specific contracts, documents or instruments in writing. The term “contracts, documents or
instruments in writing” as used in this by-law shall include, without limitation, deeds, conveyances,
transfers and other assignments or property of all kinds, mortgages, charges, pledges, hypothecs,
discharges, releases, main-levees, leases, powers of attorney and proxies.

Hele75Ncarpbylaw.nol-short



4

16.  Authority to act for Corporation, By way of supplement to section 15 herein, the board may
from time to time by resolution and to the extent therein provided delegate to the Chairman of the
board or any two officers of the Corporation the powers to designate, direct or authorize from time
to time such one or more officers and/or other persons on the Corporation’s behalf to sign and
deliver contracts, documents or instruments in writing to acquire, dispose of or take security upon
any property, whether real or personal, movable or immovable, on such terms and conditions as such
two officers see fit.

BORROWING POWERS OF THE DIRECTORS

17.1 Borrowing Powers. Without limiting the borrowing powers of the Corporation as set forth in
the Business Corporations Act, but subject to the provisions of the Business Corporations Act, the
board may from time to time, without authorization of the shareholders:

(2) borrow money on the credit of the Corporation;
() issue, reissue, sell or pledge debt obligations of the Corporation;

© give guarantees on behalf of the Corporation to secure performance of an obligation
of any person; and

(d) morigage, hypothecate, pledge or otherwise creaie a security interest in all or any
property of the Corporation owned or subsequently acquired, to secure any
obligation of the Corporation.

17.2 The board may from time to time authorize any director or directors, officer or officers,
employee of the Corporation or other person or persons, whether comnected with the Corporation or
not, to make arrangements with reference to the monies borrowed or to be borrowed as aforesaid and
as to the terms and conditions of the loan thereof and as to the securities to be given therefor, with
power to vary or modify such arrangements, terms and conditions and to give such additional debt
obligations for any monies borrowed or remaining due by the Corporation as the board may
authorize and generally to manage, transact and settle the borrowing of money by the Corporation.

17.3 The board may from time to time authorize apy director or directors, officer or officess,
employee of the Corporation or other person or persons, whether connected with the Corporation or
not, to sign, execute and give on behalf of the Corporation all documents, agreements and promises
necessary or desirable for the purposes aforesaid and to draw, make, accept, endorse, execute and
issue cheques, promissory notes, bills of exchange, bills of lading and other megotiable or
transferable instruments and the same and all renewals thereof or substitutions therefor so signed
shall be binding upon the Corporation.

17.4 The words “debt obligations” as used in Sections 17.1 to 17.3 herein mean bonds,
debentures, notes or other similar obligations or guarantees of such an obligation, whether secured or
unsecured.
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MISCELLANEOUS

18.  Invalidity of any provisions of this by-law. The invalidity or unenforceability of any

provision of this by-law shall not affect the validity or enforceability of the remaining provisions of
this by-law.

INTERPRETATION

19.  Interpretation. In this by-law and all other by-laws and resolutions of the Corporation, unless
and context otherwise requires, words importing the singular number only shall include the plural
and vice-versa; words importing the masculine gender shall inciude the feminine and neuter genders;
words importing persons shall include an individuai, partnership, association, corporation, executor,
administrator or legal representative and any number or aggregate of persons; “articles” shall have
the same meaning as defined in the Business Corporations Act; “board” shall mean the board of
directors of the Corporation; “Business Corporations Act” shall mean the Business Corporations Act,
R.S.0. 1990, c.B.16 as amended from time to time or any Act that may be substituted therefor; and
“meeting of shareholders” shall mean and include an annual meeting of shareholders and a special

meeting of shareholders.

REPEAL

20.  Repeal. Upon this by-law coming into force, all prior by-laws presently in force other than
Special By-law No. A of the Corporation dated April 24, 1996 are repealed provided that such repeal
shall not affect the previous operation of any by-law so repealed or affect the validity of any act done
or right, privilege, obligation or liability acquired or incurred under or the validity of any contract or
agreement made pursvant to any such by-law prior to its repeal. All officers and persons acting
under any by-law so repealed shall continue to act as if appointed by the directors under the
provisions of this by-law or the Business Corporations Act until their successors are appointed.

ENACTED by the directors of the Corporation at a meeting of directors of the Corporation
held on February 13, 1997.

y)

Seffetary to thie eeting of Directors
held on February 13, 1997

CONFIRMED by shareholders at the Annual and Special e shareholders of the

Corporation held on March 23, 1997.

4

Secré'fary to the Andfualand Special
Meeting of Shareholders held on
March 25, 1997.
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

The name of the corporation is: (Set outin BLOCK CAPITAL LETTERS)
Dénomination sooiale actuelle de la socisle (écrire en LETTRES MAJUSCULES SEULEMENT) :

MIAIPILIE] (M[I|NIE|R[A[LIS| |C[C|R|P

The name of the comeration is changed to (if applicable ): (Set out In BLOCK CAPITAL LETTERS)
Nouvelle denpmination soviale de Ia socigtd (87 y a fiey) (Eerire en LETTRES MAJUSCULES SEULEMENT) :

MIE[GIA] |U|R|A|N|I|UM] |L|T|D].

Date of incorporation/amalgamation;
Dafs da la consfitution ou ds [a fusion ;

1990-01-24

{vear, Manth, Day)
(année, moks, jour)

Gomplete enly [f there Is @ change In the number of directars or the minimum / maximumnm number of directors.
I faut remplir cette partie seulement si le nombre d’adminlstrateurs ou si le nombre minimal oy maximal
d'atdministrateurs a changs.

Number of diractors is/fare:  OF  minimum apd maximum number of directors isfare:
Norbre dfadrtinistraleurs : OU  nombres minimum gt _maxinym dadministralours

Number ot minimum.... and __ maximum
Nombre ou  minfmum.. . et  maximum

[ ] | | |

The arlicles of the corporation are amended as follows:
Log statnts de fa sockéteé sont modifids de Iz fagpon suivante :

To change the name of the Corporation to MEGA URANIUM LTD.




B The amendmani has been duly autharized as required by sections 168 and 170 (as applicable) of the Busiess

Comporations Act.
La modiication a 618 diment autorisde conformement aux articles 168 st 170 (selon Ie car) de iz Lot sur les
sociétés par actions,
7. “The resolution authorizing the Bmendment was approved by the shareholders/directors (as applicable) of the

carporation on
Les aclionnaires ou les administratewrs (sefon le cas) de la sociétd ont approuve la résolution autorisant la
miodification le

2005-0ct-06

(Vear, Month, Day)

fannee, mols, four}

These arlicles are signed in duplicate.
Leg présents statuts soni signés en double exemplaire.

MAPLE MINERALS CORP.

{Name of Corporation) (i the name is 1o be changed by those anicles set out curreent name}
{Dénomination soclak: 08 1a société} (51 fon demande un changsment de nem, indiquer chaessus ia dénamination sociale aciuslie).

By/
Par:

Chief Executive Officer

U {Signature) (Dsxetiption of Office)
{Slgnature) (Fonttion)

Sheldon Inwentash

071189 (03/2003}
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CBR 173

1. The name of the corporation is:

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Dénomination soclale de fa société:

M

AP IE [E MIT INIERIAILIS IiNIC],

2.

The name of the corporation is changed to (if  Nouvelle dénomination soclale de ta société (sl y a leu):
applicahlg):

AP L IE MALIN B {R IA T, 1S CIOIRIP

Date da la constitution ou de la fusion:

24 January, 1990

Date of incorporation/amalgamation:

{Year, Month, Day)
. {année, mois, jour)
The articles of the corporation are amended as Les siatuls de la socisté sont modifiés de la fagon
follows: sulvants.

the Articles of the Corporation are hereby amended to consolidate

the Common Shares of the Corporation on the basis of three (3)
pre-consolidation Common Shares for one (1) post-consolidation
Common Share; and

the Articles of the Corporation are bereby amended to change
the name of the Corporation to "Maple Minerals Corp."



07495

CBR 173

5. The amendment has been duly authorized as required
by Sections 168 & 170 (as applicable) of the Business
Corporations Act.

8. The resolufion authorizing the amendment was
approved by the sharsholders/directors (as applica-
ble) of the corpaoration on

La modification a éié diment aulorisée conformement aux
articles 168 et 170 (selon le cas) de ia Lol sur Ies socistés
par actions.

Las actionnalres ou les adminisiratewrs (selon le cas) de
la sociélé ont approuvé la rdsolution autorisant iz

modiiication la

20 March, 2001

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

These articles are signed in duplicats.

By:/Par:

Les présents stalus sont signds en double examplaire,

NC
e of Corporation)
aligfi soclale de fa socidld)

President

{Desaription of Office)
{Fonction)

(Signi ure)\ %

(Signafure)
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

The preseni name of the corporation is: Dénomination sociale actuelle de la compagnie:

| !
LN SRR S SO WDEN NNPUIE-SIN: SN

The name of the corporation is changed to (if Nouvelle deénomination sociale de la compagnie(sily a
applicable): fieu):

oy e

R
REPR T
i
i
i
i
1
i
s

BSOS A

Rate of incorporation/amalgamation: Date de la constitution ou de la fusion:

24 Jamary, 1990

{Day, Month, Year)
{iour. mois, anneg)

The arlicles of the corporation are amended as  Les statuts de la compagnie sont moadifiés de la tagon
follows: suivante:

BE IT RESCLVED AS A SPECIAL RESOLUTION THAT:

1.

the Articles of the Corporation are hereby amended to
consolidate the Common Shares of the Corporation on the basis
of five {5) pre-consolidation Common Shares for one (1) post-
consolidation Common Share:

the Articles of the Corporation are hereby amended to change the
name of the Corporation to "Maple Minerals Inc.";

the directors and proper officers of the Corporation are hereby
authorized to take all such steps and execute and deliver for
and on behalf of the Corporation Articles of Amendment together
with all such documents as they deem necessary or desirable to
give effect to the foregoing; and

the directors are hereby authorized to either amend or revoke
this Special Resolution without further approval of the
shareholders at any time prior to the endorsement by the
Director of the Certificate of Amendment of Articles
contemplated herein in accordance with the provisions of the
Business Corporations Act (Ontario).



The amendment has been duly authorized as
required by Sections 167 and 169 {as applicable) of
the Business Corporations Act.

The resoclution authorizing the amendment was
approved by the shareholders/directors ({as
applicable) of the corporation on

La modification a 6té damernt autorisée conformement
a larticle 167 et, s'ily a lieu, al'article 169 de la Loi surles

compagnias.

Les aclionnaires ou les administrateurs (le cas dchéari)
de la compagnie aont approuve la résolution autorisant

fa modification

22 May, 1996

{Day, Month. Year)
[four, mois, année}

These articles are signed in duplicate.

By/Par:

Les présents statuls sont signeés en double
exemplaire.

GLEN AUDEN RESOURCES LIMITED

{Name of Corporation)
{Dénomination scciale de la compagnie)

Chairman

{Description of Office)

Gignature)
{Fonction)

{Signature)
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1, ‘The present name of the corporation is:

2. Thé name of the corporation is changed to {if

spplicable): fteu):
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3. Date of incorporation/amalgamation; Date de Ja constitution ou da fa fusion:
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24 Jamary, 1990

- ﬁouva.lfe dénomination socials dofa compagnle{silya

- (ay. Momh, Year}
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4 The articles of the corporation are amended 83
follows:
BE IT RESOLVED ‘AS A SPECTAT, RESOLUTION THAT:
e hereby amended to

sulvante:

1. the Articles of the Corporation ar
he Corporation on the basis
or one (1) post-

consolidate the Common Shares of t
of five (5) pre-consolidation Common Shares £

consolidation Common Share;

2, +the Articles of the Corpora
name of the Corporation to

3. the directors and proper o

"Maple Minerals Inc.";

and on behalf of the Corporation Arti
with all such documents as they deem necessary

give effect to the foregoing: and

4. the directors are hereby
this Special Resolution without Further approval of the

shareholders at any time prior to the endorsement by the
Director of the Certificate of Amendment pf Articles
contemplated herein in accordance with the provisions of the

Business Corporations Act {Ontario).

Les statuts do la compagnis sont modifiés de fa fagon

tion are hereby amended to change the

Fficers of the Corporation are hersaby
authorized to take all such steps and execnte and deliver for
cles of Amendment together

or desirable to

authorized to either amend or revoke




5. The amencment has been dui; suthorized as
required by Sactions 167 and 169 (a5 applicablg) of

the Business Corporations Act.

The resplution authorizing the amendment was
approved by the shareholders/direclors  {as

applicable) of the corporation on

eni autorisée conlormément
& l'article 168 dela Lol surles

La modification a 8lé dim
& P'arlicle 167 et sty alieu,
compagnies.

L eg actignnaires ou les administrateurs {le cas dohbant)
t/e Ia compaghie ont approuvs fa résolution autorisant

fa modification

22 May, 1996

tDay, Month, Yuar)

(1o, oS, annés )

Thase articles are signed in duplicate.

By/Par:

Las prasents statuls sont signes en double
examplairg,

GLEN AUDEN RESOURCES LIMITED

(N ame of Corporalion}
snomination socialg de fa compayie}

Chairma

1Sigreikie) tBescription of Ollice)
Signature} {Frnclipn)
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5. A} The amalgamation agreement has been dui
adopted by the shargholders of each of th
amalgamating gorporations #8 required by
subsection 175{4) of the Business
Corporations Act on the date set out below,
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Las aclionnawres ¢p chaque compagme qut
fusionne ont diment 30opts la convention de
fusion conformémaent au paragraphe 175(4)
de la Loi sur les compagnies & la date
menlionnée cl-dessous,
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Cocher
AoubB
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B} The amalgamation has bsen approved by the
dirgctors of each amalgamating corparation by
2 resoluticn as requirad by section 178 of the
Business Corporations Act on the date set aut
bealow.
The articlas of smalgamation in substance
contain the provisions of the articles of

incorparation of

. -t

‘Les administrateurs de chague COmMpagnie qui
fusionne ont approuve ia fugion par voie de
résolution conformément & larticle 176ds IaLoi
sur lsg compagnies & la date menticrnée ci-
dassous. Les statuts de fusion reprennent
assantielioment Isz dispositions des stafuls
constitutils de

.
1

and ara tore particularly-'set out in these

at sont énoncés taxtueliement aux presents

articles. statuls.
Names of amaigamating Ontarig Corporation Numbser Date of Adoption/Approval
corporations Numéro de la compagnie en Date d'adoption ou d'apgrobation
Denornination sociale Jdas Cntario
compagriles qui fusionnent

GLEN AUDEN RESCURCES 731084 12 danuary, 1990

LIMITED
TARZAN GOLB INC. - 720045 12 January, 1890
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fAostnations, if any, on business the corporation
may carry on or on powers the corporation

oxercise.

Limites, SU ¥y & W3 mpodas  aux  actvilés
commercialgs Ou aux pouvors oe fa compagnie.

None. .

The classes and any maximum number of shares  Catdgories &2 nombre maximal, sl y a fieu, d'actions
que la compagnie st autorisde & émetire:

that the corporation is authorized to issue.

The Corporation is authorized to issue an unlimited number of commen

shares.
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8. Rights, privileges, restrictions and conditians (if

' any) altaching to each class of shares and diractors
authority with respact fo any class of shares which

is to be (ssued In series:

None.

Droits, privilé.re, rastrictiona et conditions, 3 y a lieu,

s
b . \
-

raltachds & chague catdgorie d'actions et pouvorrs des
administrateurs roiptifs & chagque catdgoria dactions
qui peut étra emize an série:
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Tne issus. transfar or ownership of shares K/is not
restricled and the restrictions (if any) arg as

follows:

- None. -

10. Other provigions, (if any):

e

-
v -
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L'érmssian, le transfart ou ia proprigté d'actone
st/ r'ast pas restrainte, Les restriclians, s'ly g e, sont

188 suivantes:

Aulres dispositions, s y a lisu.

rectors and the:Executive Committee

That meetings of the Board of Di
be held at any place in or outside

{1 any) of the Corporation may
Ontario.

11. The stalenents requirad by subssction 177{(2) of
the Businsas Corporations Act are attached as

Schaduls VA"

12. A copy of the amaigamation agresment or
diractors rasolutions (as the case may be) is/are
, lﬂlqh’dﬁ_:?ﬁhﬂ\?iﬂa “g"

Cd

Les déciarations exigées aux termes du paragraphe 177 (2|
o fa Lol sur las compegnies constilunt l'annexe Y

tusion oufes résofulions

Une copla de i convention ds
is cax) constiulaint}

des administratsure  {agion
Fannaxe "B". )




" Las présents statils 500t signés en double exemplaire

N
l;iqnuturn and descriptiona of office of their pro-
par officers.

Dénominetion scciala das compagnies qui
fusionnert, signaturs st fonotion de  leurs
dirlgaants raguliéremant dasignes.

ames of the amalgamating corporations and

TARZAN GOLD INC.

GLEN AUDEN RESOURCES LIMITED

LY
Penf::::?yi?:h__’/ i SOV o -
Presid /

President

|

I




Ontario, Consulting Geophysicist and Professional Engineer,

Schedule A"

STATEMENT OF DIRECTOR OR QFFICER
Pursuant to Subsection 177(2} of
the Business Corporations Act, 1982

- e r————

.1, -ROBERT STUART MIDDLETON, of the City of Timmins,
hereby certify and

state as follows:

1.

This Statement is made pursuant to Subsection 177(2) of the Business
Corporations Act, 1982 (the "Act).

t am the President and a director of Tarzan Gold Inc. and as such have

knowledge of its affairs.

I have conducted such examination of the books and records of Tarzan

Gold Inc. and Glen Auden Resources Limited (the "Amalgamating

Corporations") as are necessary to enable me to make the statements

hereinafter set forth.

There are reasonable grounds for believing that, (i) each of the
e formed by their

Amalgamating Corporations ig and the corporation to b
amalgamation will be able o pay its liabilities as they become due, and (i)
the realizable value of such amalgamated corporation’s assets will not be
d stated capital of all classes.

less than the aggregate of its liabilities an

for belicving that no creditor of either of the

There are reasonable grounds
11 be prejudiced by the amalgamation.

Amalgamating Corporations wi

No creditor of either of the Amalgamating Corporations has notified such
corporation that he objects to the amalgamation.

Based on the statements made above neither of the Amalgamating
Corporations is obligated to give notice fo any creditor.

This Statement is made this 18th day of January, 1990.

Robert S, Middleton

GlenAudenDoc*Schednle” A Middleton
Januzryig 1990




Toronto, Ontario,

Schedule "A"

STATEMENT OF DIRECTOR OR QFFICER
Pursuant to Subsection 177(2) of
___ the Business Corporations Act, 1982

~1,"THOMAS SKIMMING, of the Municipality of Metropolitan
Consulting Geologist and Professional Engineer, hereby certify

and state as follows:

1.

This Statement is made pursuant to Subsection 177(2) of the Business

Corporations Act, 1982 (the "Act').

T am the President and a director of Glen Auden Resources Limited and as
such have knowledge of its affairs.
the books and records of Glen

Gold Inc. (the "Amalgamating
ble me to make the statements

I have conducted such examination of
Auden Resources Limited and Tarzan
Corporations”) as are necessary to ena
hereinafter set forth.

There are reasonable grounds for believing that, (i) each of the
Amalgamating Corporations is and the corporation to be formed by their

amalgamation will be able to pay its liabilities as they become due, and (i)

the realizable value of such amalgamated corporation’s assets will not be

Jess than the aggregate of its liabilifies and stated capital of all classes.

for believing that no creditor of either of the

There are reasonable grounds
11 be prejudiced by the amalgamation.

Amalgamating Corporations wi

No creditor of either of the Amalgamating Corporaticns has notified such
corporation that he objects to the amalgamation. '

Based on the statements made above neither of the Amalgamating
Corporations is obligated to give notice to any creditor.

" This Statement is made this 18th day of January, 1990.

GlenAudenDecScheduleASkmming
January18,1950




Schedule "B

THIS AMALGAMATION AGREEMENT made as of the 31st day of Qctober, 1989.

BETWEEN:

GLEN AUDEN RESOURCES LIMITED, a
corporation incorporated under the laws
of the Province of Ontavio

(hereinafter called "Glen Auden™

OF THE FIRST PART
TARZAN GOLD INC. a corporation
incorporated under the laws of the
Province of Ontario
{hereinafter called "Tarzan")
| OF THE SECOND PART

Whereas Glen Auden and Tarzan have agreed to amalgamate with each
cther on the basis that the shareholders of Glen Auden and Tarzan will become

shareholders of the amalgamated corporation. |

NOW THEREFORE TEHIS AGREEMENT WITNESSETH that in

consideration of the mutual covenarts he

reinafter contained and provided for,

Glen Auden and Tarzan covenant and agree as follows:

ARTICLE 1

1.01
(2)
- ®
)

(d)
(e}

®

DEFINITIONS

In this agreement:

nAct" means the Business Corporations Act, 1982 (Ontario);

"Agreement” means this amalgamation agreement;

"Amalgamated Corporation" means the continuing corporation
constituted upon. the Amalgamation becoming effective;

»Amalgamating Corporations” means the parties to this agreement;

"Arnalgamation” means the amalgamation of the Amalgamating
Corporations under the Act to form one continuing corporation as
contemplated in this Agreement; and

"Effective Date” means the date of the Amaigamation as set forth in
the certificate of amalgamation issued to the Amalgamated

Corporation pursuant to the Act.

’9‘;?’
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- ARTICLE 2 AMALGAMATION

201 - .The Amalgamating Corporations hereby agree to amalgamate

* pursuant to the provisions of the, Act and to continue as one
corporation on the terms and conditions herein set forth.

2.02 On the Effective Date:

(a) the Amalgamation of the Amalgamating Corporations and their
continuance as one corporation shall become effective:

() the Amalgamated Corporation possesfes all the property, rights,
privileges and franchises and is subject to ail liabilities, including
civil, criminal and quasi-criminal, and all contracts, disabilities and

debts of each of the Amalgemating Corporations;

(¢ a conviction against, or ruling , order or judgement in favour of or
against an Amalgamating Corporation may be enforced by or
against the Amalgamated Corporation; ' }

(@ the Amalgamated Corporation is deemed to be the party plaintiff or
the party defendant, as the case may be, in any civil action
commenced by or against an Amalgamating Corporation before the

Amalgamation was effective; and

(e) the articles of amalgamation are deemed to be the articles of
incorporation of the Amalgamated Corporation and, except for the
purposes of Subsection 117(1) of the Act, the certificate of
amalgamation is deemed to be the certificate of incorporation of the

Amalgamated Corporation.
ARTICLE 3 AMALGAMATED CORPORATION

3.01 The name of the Amalgamated Corporation shall be Glen Auden
Resources Limited.

3.02 _ There is no restriction on the business or businesse: which the
Amalgamated Corporation is authorized to carry on or the powers
that the Amalgamated Corporation is authorized to exercise.

The authorized capital of the Amalgamated Corporation is an
unlimited number of shares designated as common shares and the
holders thereof shall be entitled to vote at all meetings of
shareholders and to receive the remaining property of the

Amalgamated Corporation upon a dissolution.

3.03




3.04

3.05

3.06

Name

Thomas Skimming

'Robert S. Middleton

Sheldon Inwentash

Guorge Halasi

3.08

_ ~ Municipality of Metropolitan Toronto

-3

office of the Amalgamated Corporation is in the
in the Province of Ontario.

The-registered
The address of the first registereﬁ office of the Amalgamated
Corporation is Suite 2100, Scotia Plaza, 40 King Street West,
Toronto, Ontario, M5H 3C2, :

The number of directors of the Amalgamated Corporation is a
inimum of 3 and a maximum of 9. The number of directors 0 be
elected at any annual meeting of shareholders and to held office at

any time shall be such number as shall be determined (rom {ime to

time by resolution of the directors of the Amalgamated Corporation

and, untii such resolution is passed, the number shall be 4.

The first directors of the Amalgamated Corporation are the persons
whose names and addresses appear below:

Address

600, 205 Richmond Street West
Toronto, Ontario
M5V 1V5

136 Cedar Strest South
Timmins, Ontario
P4N 7W8

191 Montdair Avenue
Taronio, Ontario
MoC 1R5

11 Donino Avenue
Toronto, Ontario
M4AN 2W4

Such directors shall hold office until the first annual meeting of the
Amalgamated Corporation or until their successors are duly elected

or appointed.

The by-laws of the Amalgamated Corporation until repealed,
amended or
which may be examined at Suite

Toronto, Ontario.

301, 121 Richmond Street West,

altered shall be the by-laws of Glen Auden, % copy of,

Lok
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3.09

() .-The directors of the Amalgamated Corporation mey, without

e

{b)

()

)

authorization of the shareholders of the Amalgamated Corporation:
() borrow money upon the cred_it of the Amalgamated
Corporation;

(i) issue, reissue, seil or nledge debt obligations of the
Amalgamated Corporation;

(iii) give a guarantee on behalf of the Amalgamated Corporation
fo secure performance of any obligation of any person, and

(iv) morigage, hypothecate, pledge or otherwise create a security
iaterest in ail or any property of the ‘Amalgamated
Corporation, owned or subsequently acquired, to secure any

debt, obligation or liabiiity of the Amalgamated Corporation;

To the maximum extent permitted by law, the directors may by
resolution delegate, either generally or in any particular case, any or
all of the powers of the Amalgamated Corporation aforesaid to a
director, a committee of directors or an officer of the Amalgamated
Corporation, and any reference in this Section 3.09 to divectors
includes, for greater certainty, any such authorized delegate,

The directors may from iime to time authorize any director, officer
or other personp OT PpErsons, whether connected with the
Amalgamated Corporation or not, fo make arrangements with
reference to the exercise by the directors of the powers of the
Amalgamated Corporation as aforesaid, with power to vary of
modify such arrangements, terms and conditions and to give such
additional securities for moneys borrowed or remaining due by the
Amalgamated Corporation as the directors of the Amalgamated
Corporation may authorize, and generally to manage, transact and
settle the exercise of any such powers by the Amalgamated

Corpoeration. ,

The directors may from time to time authorize (any such
authorization to be evidenced by a certified copy of a resolufion of
directors or by power of attorney or deed or other instrument) any
director, officer, employee of the Amalgamated Corporation or
other person or persons, whether connected with the Amalgamated
Corporation or not, o sign, execute and give on behalf of the

Amalgamated Corporation all agreements, indentures, instruments



!g" and other documents necessary or des.rable for the purposes
aforesaid and to draw, make, accept, endorse, execute and issue

_~ cheques, promissory notes, bills of exchange, bills of lading and

other negotiable or transferable instruments, and the same and all

renewals thereof or substitutions fherefor so signed shall be binding

upon the Amalgamated Corporation. 7 oo

3.10 There shall be no restrictions upon the right to transfuer any shares s
of the Amalgamated Corporation. .

. - 1

ARTICLE 4 ISSUE OF SHARES UFON AMALGAMATION ;

4.01 Upon the Amalgamaiion, subject to Sections 4.02 and 4.93 hereof,

the issued and outstanding shares in the capital of the
Amaigamating Corporations which are jssued and outstanding
immediately prior o the Effective Date shall be exchanged for

shares of the Amalgamated Corporation as follows:

@ for every 1 issued and outstanding share of Glen Auden held by a .
sharehoider of Glen Auden, such shareholder shall receive 1 share )

of the Amalgamated Corporation; and

()  for every 3 issued and outstanding shares of Tarzan held by a :
.hareholder of Tarzan, such shareholder shall receive 2 shares of wE

the Amalgamated Corporation.

4.02 Upon the Amalgamation, any issued and outstanding shares of
either of the Amalgamating Corporations which are owned directly
by the other Amalgamating Corporation shall be cancelled without
any repayment of capital in respect thereof and such shares shail not

be converted into shares of the Amalgamated Corporation.

4.03 No fractional common shares of the Amalgamated Corporation
shall be issue¢ and the number of common shares of the
Amalgamated Corporation to be received by a shareholder of an
Amalgamating Corporation under Section 401 hereof shall be
rounded up or down to the nearest whole number of commor.
shares of the Amalgamated Corporation in the event that such
shareholder would otherwise be entitled to a fraction of a common

share of the Amalgamated Corporation.

4,04 At any time after the Effective Date, the shareholders of the .
Amalgamating Corporations may surrender to the Amalgamated
Corporation or its regisirar und transfer agent the certificates
representing the shares held by them in such Amalgamating




ARTICLE S
5.01

ARTICLE 6
6.01

ARTICLE?7

7.01

ARTILCE 8

8.01

8.02

8.03

- " 6 -
Corporation and, subject to the provisions of the Act and this
Agreement, such shareholders in return therefor shall be entitled to

.receive certificates evidencing shares of the Amalgamated

Corporation on the basis set out in Section 4.01 hereof.

AUDITORS

The auditors of the Amalgamated Corporation shall be Dunwoody
& Company, Toronto, Onrtario, until their successors are duly

appointed.
TERMINATION OF AMALGAMATION

This Agreement may be terminated by the board of directors of
either Glen Auden or Tarzan at any time prior to the endorsement
of the certificate of amalgamation in respect of the Amalgamation
for any reason, notwithstanding the approval of the shareholders of
the Amalgamating Corporations of this Agreement and Article 7

hereof.

ARTICLES OF AMALGAMATION

Subject to Article 6 hereof, upon the shareholders of each of the
Amalgamating Corporation "having approved this Agreement by
special resolution in accordance with the Act, the Amalgamating
Corporations shall jointly file with the Director under the Act,
articles of amalgamation and such other documents as may be
required for the purpose of bringing the Amalgamation into effect

as provided herein.
GENERAL

This Agreement shall be governed and construed in accordance
with the laws of the Province of Ontario. -

The division of this agreement into articles, sections, subsections
and schedules and the use of headings are for convenience of
reference only and shall not affect the interpretation or construction

of this agreement,

Reference to "this agreement”, "the agreement”, *hereof”, "herein”,
"herato" and like references refer to this Amalgamation Agreement
dated as of the 31st day of October, 1989. .
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In this agreement, unless there is something in the subject matter
or-comttext inconsistent therewith, ‘

(if  words in the singular include the.plural and such words shall be
construed as if the plural had been used,

(ii) words in the plural include the singular and such words shall be
construed as if the singular had been issued :

£

) where the context so requires, and the rest uf the sentence shall be
construed as if the grammatical and terminological changes thereby
rendered necessary had been made. :
IN WITNESS WHEREOF this Agreement has been executed by the
parties hereto.
GLEN AUDEN,RESOURCES LIMITED -
]
Per:
TARZA/I\?.D INC.
Per; : M s
. Per:
GlenAudmDoe® AmalAgrmt




