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DOCUMENT FILED ON - FORM 19
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COMPANY ACT
2% %‘éﬁ Special Resolution

REGISTRAR OF CONPANES Certificate of
PROVINCE OF BRI : ' - Incorporation No.: 100815

The following special resolution was passed by the company referred to below on the date stated:

Name of Company: MOSQUITO CONSOLIDATED GOLD MINES LIMITED

Date Resolutions passed:  Juhe 22, 1998

Resolutions: , _
On motion duly made, seconded and c_arried IT WAS RESOLVED as Spe_cial Resolutions that:

1. The authorized capital of the Com'pany be increased from 2_5;0()'0,000'Common shares without par
value to 100,000,000 Common shares without par value.

2. ltem 2 of the Memorandum of the Company be changed to read:

"The authorized capital of the Company consists of 100,000,000 Common shares without par
value." .

3. The Memorandum as altered by these resolutions be in the fOrm attached hereto and marked

Schedule "A", so that the Memorandum as altered shall ai the time of filing comply with the
Company Act. » : : '

Certified a true copy the 20th day of _August ,1998

=

~ 7 P.C.Devin

Solicitor
Relationship to Company




SCHEDULE "A"
COMPANY ACT
ALTERED MEMORANDUM

(as altered by Special Resolutions
passed on June 22, 1998)

- OF o
MOSQUITO CONSOLIDATED GOLD MINES LIMITED

1. The name of the Company is Mo‘sq’ditd Consolidat_ed Gdld Mines Limited.

2. The authorized capital of the Company consists of 100,000,000 Common shares without
par value. - ' -



CANADA NUMBER
PROVINCE OF BRITISH COLUMBIA

100815

Province of British Columbia
Ministry of Finance and Corporate Relations
REGISTRAR OF COMPANIES

Certificate

| HEREBY CERTIFY THAT

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

HAS THIS DAY CHANGED ITS NAME TO THE NAME

MOSQUITO CONSOLIDATED GOLD MINES LIMITED

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

THIS 4TH DAYOF DECEMBERs 1987

'

Be BECKWITH ,
ASSTe DEPUTY REGISTRAR DOF COMPANIES




(see note (a))

FORM 21
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SPECIAL RESOL&TEOMNT pery1y NEGISTRAR OF COMPANIES
FOR THE PRCVINCE OF BRITISH COLUMBIA

The following spccial resolution was passed by the undermentioned Company on the date
stated:

Name of Company: ...
THE MOSQUITQO CREEK GOLD MINING COMPANY LIMITED

Date resolution passed: .__.June. 26 ,19.87..

~ Resolution:

"UPON MOTION, DULY MADE AND SECONLED, IT WAS

RESOLVED, AS SPECIAL RESOLUTIONS, that:

(a) the 25,000,000 common shares without par value in
the capital of the Company, of which 17,642,600
are issued and outstanding as fully paid be
consolidated into 5,000,000 common shares without
par value of which approximately 3,528,520 will be
issued and outstanding as fully paid, every 5 -
common shares before :consolidation being consoli-
dated into one common share and all entitlements
to fractions of common shares being rounded up to
the next whole number; and -

(b) the authorized capital of the Corpany be increased
by creating 20,000,000 additional common shares
without par value ranking pari passu in all respects
with the common shares without par value resulting
from the consolidation as aforesaid; and

(c) paragraph 2 of the Memorandum of the Company read:

"The authorized‘capital of the Company consists of
25,000,000 common shares without par value.,"

[NOTE.—
(a) Insert text of special resolution.
(d) See section 1 (1) for definition of “special resolution”. ]



CHANGE OF NAME

UPON MOTION, DULY MADE AND SECONDED, IT WAS
RESOLVED, BY SPECIAL RESOLUTION, that the name of the Company
be changed from "The Mosquito Creek Gold Mining Company
Limited"™ to "Mosquito Consolidated Gold Mines Limited" or
such other name as may be approved by the Directors of the
Company and the Registrar of Companies and the Vancouver
Stock Exchange and that the Memorandum of the Company be
altered to reflect the change of name so that it shall be in
the form presented to the Meeting and initialled for identi-
fication by the President of the Company and that the
Memorandum of the Company as altered be filed with the
Registrar of Companies."

Certified a true copy the l?m day of /4,(%) )Z(/VI\A(/V , 1987
(Signature) w ﬂ\/@vj/{p

(Relationship to Company) _Secretary

INOTE.— .
(a) Insert text of special resolution.
) See section 1 (1) fa“ﬁnmud"whlmolm".)



PROVINCE OF BRITISH COLUMBIA

COMPANY ACT

ALTERED MEMORANDUM

(as altered by Special Resolution passed
the 26th day of June, 1987)

OF

MOSQUITO CONSOLIDATED GOLD MINES LIMITED

The name of the Company is "MOSQUITO CONSOLIDATED
GOLD MINES LIMITED".

The authorized capital of the Company consists
of TWENTY-FIVE MILLION (25,000,000) common shares
without par wvalue.

RUSSELL & DUMOULIN



FORM 21
(Section 371)

persl=HEREBY CERTIFY. THAT THESE ARg PROVINCE OF BRITISH COLUMBIA
. -GOPIES OF DOCUMMENTS FILED WITH THE

REGISTRAR DFN\COMPANIES ON — ﬁiﬁiﬁiﬁﬂ No. 100,815
JUL -8 COMPANY ACT .
WULA
/&’;/REGIS oM ANIES SPECIAL RESOLUTION
THE PROVINCE RITI COLUMBIA

: e following special resolution was passed by the undermentioned Company on the date
stated:

Name of Company: THE MOSQUITQO CREEK GOLD MINING COMPANY TLIMTITED

Date resolution passed: June 28 ' , 19 85

{see note (a)] Resolution:

RESOLVED as a Special Resolution that:

1. the authorized and issued shares of the Company be
changed from shares with par value to shares without
par value.

2. paragraph 2 of the Memorandum be altered to read:

"2. The authorized capital of the Company consists of
25,000,000 common shares without par value."

FURTHER RESOLVED that the Memorandum as altered by this
resolution be in the form attached hereto and marked Schedule
"A" so that the Memorandum as altered shall at the time of
filing comply with the Company Act.

Certified a true copy the 2nd day of July ,19 gs.

-~
s

(Signature) \/_/

(Relationship to Company) Solicitor

[NOTE.—
(a) Insert text of special resolution.
(b) See section 1 (1) for definition of *‘special resolution”.]



ALTERED MEMORANDUM

As altered by Special Resolution June 28, 1985

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

1. The name of the Company is "The Mosquito Creek Gold
Mining Company Limited".

2. The authorized capital of the Company consists of
25,000,000 common shares without par value.
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| FORM 21
& . . ) {Seciion 37J)
e ( o x¥ ° PROVINCE OF BRITISH COLUMBIA
“\e 4'.- — Cenificate of
'ﬂ ’ Incorporation No. _}@JBA
COMPANY ACT

SPECIAL RESOLUTION

The foltowing special resolution was passed by the undermentioned Company on the date
stated:

Name of Company: - THE_MOSQUITQ_CREFEK GOLD MINING COMPANY LIMITED

Junc 28 - < 19.85

Date resolution passed: ...

(oce u0te (a)) Resolution:

RESOLVED as a Special Resolution that:

1’3"‘MQ\ 1. the authorized and issued shares of the Company be
)0 changed from shares with par value to shares without
par value.

2. paragraph 2 of the Memorandum be altered to read:

"2. The authorized capital of the Company consists of
25,000,000 common shares without par value."

FURTHER RESOLVED that the Memorandum as altered by this
resolution be in the form attached hereto and marked Schedule .

> "A" co that the Memorandum as altered shall al Lhe time of
filing comply with the Company Act.

~

Certified a true copy the  2nd day of July 19 gs.
/) . —

DEETUET /.

B0 Y '
=5 1935 {Relationship 10 Company)

FILED A0 REGISTERED' r
L REGISTRARIOF COMPANIES
oL - B

) _ANUTEL. i‘ .
M. K. Jorra de St. Jofrh  Dhert tex of special L!S[‘fl\flfOH-of reoccial resctaton® ] _
REGIS | RAR QF GOMP&NIE S;: section 1 (1) for delinition soccial re30] g I

Solicitor
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! ( : SCHEDULE "A"

7 \cens mmoRANOU” ALTERED

As altered by Special Resolution June 28, 1985 7

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

e
1. The name of the Company is "The Mosquito Creek Gold
Mining Company T.imited”.

2. The authorized capital of the Company coneists of
25,000,000 common shares without par valne.

FILED AHD REGISTERED |
. )

JuL - 81985 |

M. A. Jorre de St. Jorre
REGISTRAR OF COMPANIES

!

;




SENT BYECQRPORATE REGISTRY : 6~ 4-97 ; 3:19PM : 2503560206~ 604 684 0916:% 6/16

\ . FORM 21
ST - ’ (;a:nlm 3
ez (O PROVINCE OF BRITISH COLUMBIA
; - Certiticate of
( \‘ ' Incorporation No. ]:_0_0_.812.__
COMPANY ACT :
SPECIAL RESOLU_TION// ¥

4
The fallowing special resclution was passed by the undermentioned Company on the date
stated:

Name of Company:??g Mosquito Creek Gold Mining Company Limited

v

Datc resolution passed: ._. June 29 : ,19.84
(see note (2}] Resolution: ' 4

RESOLVED as a Special Resolution that:

1.. the authorized capital of the Company be increased from
.,.¢ 15,000,000 ... shares with a par value of §0.50 per
,L'g"’-- ..\ share to 25,000,000 common sharee with a par value of
v $0.50 per shars.

YA

/ZIJ -
2. paragraph 2 of the Memorandum be altered to read:
“2. The authotized capital of the Company consists oOf
Tl 25,000,000 comnon shares with a par value of $0.50
{ each." . -

. FURTHER RESOLVED that the Memorandum as altered by this
resolution be in the form attached hereto and marked Schedule
47« "A" so that the Memorandum as altered shall at the time of

¢ filing comply with the Company Act.
~ Cenified a true copy the 29th day of Junc 5 19 81,
=5y, :
L K= VIR
(Signature) .2 L 7 X ¢
-
{Relationship 10 Company) Solicitor

FILED AND REGISTERED

AEHEIVE
L 9iss4 L b 0

(s) ] Insert xt of cpecial retetution, JUL 6 m

M. ﬁ. onl" d‘ St. Ion‘b) ot 2suon ) (3) for Sefinition of *“spccial rezolutan™.)

REGISTRAR OF COMPANIES REGISTRAR OF COMPAMES




SENT BY:CORPORATE REGISTRY D 6-4-97 1 3:19PM 2503560206~ 604 684 0916:% 7/16

g crssep NemomDOE Al EREﬂ

As altered by Special Resolution June 29, 1984

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED
P
7
1. The name of the Company is "The Mosquito Creek Gold
Mining Company Limited". -
7

2. The authorized capital ¢of the Company consists of
25,000,000 common shares with a par value of $0.50

each. .
FILED AND REGISTERED |
L 91984 |

M. A. Jorre de St. Jorze
RECISTRAR OF COMPANIES




FORM 21
(Section 371)

PROVINCE OF BRITISH COLUMBIA

- Certificate of
Inecror:c:)?"aetizn No. ];00’815__
COMPANY ACT

SPECIAL RESOLUTION

The following special resolution was passed by the undermentioned -Company on the date
stated: '

NameofCOmpmw:The Mosquito Creek Gold Mining Company Limited

Date resolution passed: February 22 ,19.83_.

[see note (a)] Resolution:

RESOLVED as a Special Resolution that:

1. the authorized capital of the Company be increased
from 6,000,000 shares with a par value of $0.50
per share, of which 4,833,800 shares are issued to
15,000,000 shares with a par value of $0.50 each
of which 4,833,800 shares are issued. All shares
both issued and unissued ranking pari passu; and

- 2. Paragraph 2 of the Memorandum be altered to read:

"2, The authorized capital of the Company consists
of 15,000,000 shares with a par value of $0.50
each."

Certified a true copy the 23rd day of February ,19 83.

(Signature) %A
G% E @ @ W [E' @ (Relationship to Company) Solicitor

FEB 25 1983

REGISTRAR OF COMPANIES

(a) Insert text of special resolution.
(b) See section 1 (1) for definition of “special resolution”.]



As tabled at the Extra-Ordinary Meeting of Shareholders
February 23, 1983

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

MEMORANDUM

I 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 '"THE MOSQUITO CREEK GOLD MINING
COMPANY LIMITED".
2. The authorized capital of the Company consists of FIFTEEN
MILLION (15,000,000) - shares with a par value of
- $0.50.
3. I agree to take the number, class and kind of shares in the

Company set opposite my name.
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THE GOVERNMENT OF
THE PROVINCE OF BRITISH COLUMBIA

€

N
=
,

- (ertiftrate %

""COMPANTIES ACT"

Canady
Hrovinee of British Columbia é

I[ iﬁprphg @Lprtifg that THE MOSQUITO CREER GOLD MINING COMPANY

>
LIMITED (N,P.L.), incorporated on the eighth day of June, one thousand é
jg;:

nine hundred and seventy-one under Certificate No. 100,815, has pursuant 7 \

to the "Companies Act" this day converted from a specially limited j:( :
company to a limited company under the name THE MOSQUITO CREEK GOLD é
" 'MINING COMPANY LIMITED. é
(ﬁIUPn under my hand and seal of office at i< 4\
. . \

Victoria, B.C, this..... ~twenty-second-
aay of ... September , One

- /;f& \|

e
G
O a i




S{op"—éﬂ& 1978 “

M. A. Jorre de St. Jorre | -
REGISTRAR OF COMPANIES

GRIGINAL WAS 197055
v 5T FILED Ao REGISTERED sionm, K~ .
paAYTe Deputy Registrar of Companies

PROVINCE OF BRITISH COLUMBIA
. for the Province of British Columbi:
: Certificate of
N Incorporation No. ... ..

COMPANIES ACT

SPECIAL RESOLUTION

The following special resolution was passed by the undermentioned Company on the date

stated:

Name of Company: .THE _MOSQUITO CREEK GOLD MINING COMPANY
LIMITED (N.P.L.)

Délte resolution passed: August 18 ) 1978
[see note (a)] Resolution:
"1, that the Company convert from a specially limited

company into a limited company, having a memorandum
according to form 1 in the second schedule to the
Companies Act, and for that purpose, the memorandum
be and the sams is hereby altered so that the
conditions and provisions thereof comply with the
requirements cf the Companies Act for a limited
company'

that all restrictions on the business which the
Company is permitted to carry on be cancelled and
that the third paragraph of the memorandum be
deleted;

that the memorandum of the Company be altered so
that it shall be in the form initialled by the
Secretary and tabled at the meeting."

Certified a true copy the 28th dayof August 19 78
(Signature) /%%JW ,-
A LE"J j !
: e N Secretary
L. .. .. (Relationship to Company)
SEP 6 1978 SR
REGISTRAR OF COMPANIES

[NOTE.—
(a)
(b)

Insert text of special resolution.

See section 1 (1) for definition of “special resolution.}



SEPTEMBER 22, 1978

-

'As tabled at the meeting of Shareholders &%@Af
August 18, 1978 R AR

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

MEMORANDUM

We wish to be formed into a Company with limited
liability under the Companies Act in pursuance of this

Memorandum,

1. The name of the Company is "THE MOSQUITO CREEK GOLD

MINING COMPANY LIMITED".

2. The authorized capital of the Company consists of

6,000,000 shares with a par value of 50¢ each.

3. We agree to take the number of shares in the Company

set opposite our respective names.
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FORM 20

ORIGINAL WAS
- 2 (Section 370)
pest2 F{LED AND REGISTERED PROVINCE OF BRITISH COLUMBIA
Wy 29 — Incorporation No. 100,815
ﬁ B COMPANIES ACT CERTIFIED A TRUE COPY
W A Jorire de St Jorre - C X/U\C{ g5l 9'7’7 .....
REGISTRAR OF COMPANIES SPECIAL RESOLUTION 7 Do f\d‘*"—’/{M

7 egi far of Companies
for tye Province of Eritish Columbia
The following special resolution was passed by the undermentioned Company on the date
stated:

Name of Company: THE MOSQUITO CREEK GOLD MINING COMPANY
LIMITED (N.P.L.)

Date resolution passed: July 15 1977

[see note (a)] Resolution:

RESOLVED that the Articles of the Company be amended
by deleting them in their entirety and substituting
therefor the Articles presented to the Meeting and
signed by the Secretary of the Company.

Certified a true copy the 26th dayof July ,1977 .
i /5B,
: (Signature) [,

(Relationship to Company) .._.Secretary

/');;\-;A ‘ o f;-h_.)
Z@g} JUL 28 1977
" REGISTRAR OF COMPANIES

[NOTE.—
(a) Insert text of special resolution.
(b) See section 1 (1) for definition of “special resolution’.}



THE MOSQUITO CREEK GOLD MINING

COMPANY LIMITED (N.P.L.)

MEMORANDUM
and ARTICLES

CLARK, WILSON & COMPANY
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'AS .APPROVED BY SPECIAL RESOLUTION OF THE SHAREHOLDERS JULY 15, 1977

7 1
///‘4 Y
1 %ﬁm
Secretary
COMPANIES ACT AS FILED AND REGISTERED
JULY 28, 1977
ARTICLES

of

THE MOSQUITO CREEK GOLD MINING
COMPANY LIMITED (N.P.L.)

Part 1 — Interpretation

1.1 In these Articles, unless the context otherwise requires:

(a) *“Board of Directors”, “Board” and “Directors” mean the director or directors of the Company;

(b) “Companies Act” means the Companies 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;

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

1.2 . 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 plural, and vice versa. Words importing a male person include a female
person and a corporation.

1.4 “Will” is to be construed as imperative.

1.5 The definitions contained in the Companies 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
Companies Act.

22 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 memibers is sufficient delivery to all.

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

2.4 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 Companies 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 & Company



Part 3 — Issue of Shares

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 and con-
ditions as the Directors may determine and the Companies Act may prescribe.

3.2 Subject to the Companies Act, the Directors may pay a commission or allow 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 also
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 Companies 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.

4.2 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.

4.3 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.

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

Part 5 — Transmission of Shares

5.1 If a member dies and his share is not held by two or more persons, 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.

Clark, Wilson & Company



5.2 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.

5.3 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 bankruptcy of a member, upon producing the evidence
required by the Directors and the Companies Act, may be registered as holder of the share or may transfer the share, but the
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.

5.6  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 Companies Act, the Company 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 Companies 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.

7.2 1f the Company proposes to redeem some but not all of the shares of any class, the Directors may, subject to the
Companies Act and subject to other rights and restrictions attached to the class of shares, decide 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.

Clark, Wilson & Company



Part 8 — Borrowing Powers

8.1 The Directors may on behalf of the Company:
(2) borrow money 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.

8.3 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 Companies Act, the first annual general meeting will be held within 15 months from the date of in-
corporation, and thereafter an annual general meeting will be held once in every calendar year at the time (not being more
than 13 months after the holding of the last preceding annual general meeting) and the place that is prescribed 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
Companies Act.

9.2 Notwithstanding Article 9.1, if the Company is not a reporting Company under the Companies 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.
9.4  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

(c) 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.

9.7 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.

Clark, Wilson & Company



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 two (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 tg.¥6te, constitute a
quorum.

10.3  If a quorum is not present within one-half hour from the time appointed for a meeting, thén the meeting, if convened
upon the requisition of members, will be dissolved. In any other case, the meeting will stand adj6urned to the same day in the
next week, at the same hour and place. If at the adjourned meeting a quorum is not presert within one-half hour from the
time dppointed for the meeting, the members present will constitute a quorum.

10.4  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 members present may choose a chairman for the meeting.

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
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 Companies 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.

10.9  Inthe 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 the rights or restrictions attached to any class of shares, on a show of hands every member entitled to vote
has one vote and on a poll each member entitled to vote has one vote for each share in respect of which his name appears in
the register of members.
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11.2 Subject to the rights or restrictions 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 holders 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.

11.4 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.

11.5  On a 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 oz, 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 or 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 R
of

or___ ,of

(or failing him ,of )

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 held 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 Companies Act.

11.9 A proxy may be revoked at any time before it is exercised.

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 a 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.

12.3  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 It is the duty of a director to comply with the Companies Act.

12.5 A director is entitled to be repaid reasonable expenses properly incurred on the business of the Company. If 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.
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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 wiiting to the business required to be transacted at the an-
nual general meeting pursuant to Article 9.2, then on the effective date of the resolution electing Directors) and directors will
be elected to fill the offices vacated.

132 Aretiring 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 filled, the
meeting will stand adjourned until the same day in the next week, at the same time and place. 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..

13.4  Subject to Article 12.1, the Directors may appoint a person as an additional director.

13.5 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  Analternate director will vacate his office as an alternate director when either:

(a) The appointing director ceases to 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.

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.

14.2 Unless all directors waive their right to notice or otherwise agree, the secretary or a director will give not less than
seven days’ notice of any meeting of Directors. Any director may requisition a meeting of Directors by giving notice.

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. :

14.5 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.

14.6  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 up to the quorum
fixed pursuant to these Articles, or to summon a general meeting of the Company.
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14.7  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.

14.8  The Directors may delegate any of their powers to a committee or committees consisting of such person or persons
as they think fit. Any committee so 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.

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 Companies 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; ‘

(e) 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.
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17.2  Subject to the Companies 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 judgment in 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 required 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.

18.3  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.

18.4  No dividends bear interest against the Company.

18.5 The Directors may deduct from any dividend payable to 2 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.

18.7  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.

19.2 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.

20.2 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

21.1  The Directors may fix a date (the “Record Date™) within the period permitted by the Companies 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 receive a
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.

212 If no Record Date is fixed by the Directors, the date on which the business is transacted is the Record Date.

Part 22 Prohibiti

22-+—TFho-pumber-ofmembers-is-limitedtels

222 No shares or debt obligations issued by the Company will be g afe to the public.

erred without the previous consent of the Directors expressed by resolution of the Board.

22.3 Shares cagno
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pany, but the Directors may at any time declare any share to be wholly or in part exempt from the provisions o s Part.
The Company’s lien on a share extends to all dividends payable thereon.

23.2  The Company may sell a share on which there is a lien under this Part in such masame? as the Directors think fit, if:

(a) the member is indebted to the Company;

(b) notice stating that the Company intends tg.seftThe shares pursuant to this Part if the indebtedness is not paid
within 14 days from the date of mgilisrghas been given to the member; and

(c) 14 days have passed sjpeethe notice was mailed.

23.3 If any shaseTs sold under this Part and the purchaser’s name in entered on the register of members, the purchaser is
not bousdTo 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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‘ PROVINCE OF BRITISH COLUMBIA ?eputy Registrdr of Cempanies
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SPECIAL RESOLUTION

The following special resolution was passed by the undermentioned Company on the date
stated:

Name of Company: MOSQUITO CREEK GOLD MINING COMPANY LIMITED (N.P.L.

Date resolution passed: _______ July--26th , 19..74.
[sec note (a)] Resolution:

"AMENDMENT TO ARTICLES -~ SPECIAL RESOLUTION

UPON MOTION by Mr. McFeely, seconded by Mr. Blakey, it was
unanimously resolved as a Special Resolution that the Company's
Articles of Association be amended by adding thereto the follow-
ing as Article No. 112:

112. (1) The Company may by Resolution of its Directors redeem
any of its issued shares that have a right of redemption
attached thereto and subject to any restriction in its
Memorandum or these Articles purchase any of its shares
in the manner and subject to the provisions of the
Companies Act. The Company may issue any shares that it
has redeemed and sell any shares that it has purchased.
The Company may not vote any shares that it has redeemed
or purchased.

{2) Any redemption or purchase of shares under Section 256
of the Companles Act shall be deemed to reduce capital
within the meaning of Section 253 of the Companies Act
or to change the authorized capital of the Company.

(3) Where the Company proposes to redeem some but not all of
its shares of a particular class or kind, it shall not
be obligated to redeem them pro rata but may redeem them in
any manner the Directors in their absolute discretion may deem

Certified a true copy the 2o day of August , 1974 . fit."
o jy//ﬂ
o (Signature) BRIAN-C—YRILR P
E&%& jL,’ (Relationship to Company) _Secretary
UG 3 0 1974

TRAR OF COMPANIES

[NOTE.—
(a) Insert text of special resolution.
pancs (b) See section 1 (1) for definition of “special resolution™.]
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FILED AND REGISTERED (Section 370)

PROVINCE OF BRITISH COLUMBIA  DEPUy Ragisirar of Comapanias
for the Province of British Columbia

M. 3o /?7'7! - Certificate of 100,815

Incorporation No. .. =X Y 1912
M. A. Jorre de St. Jorre COMPANIES ACT

«:GISTRAR OF COMPANIES i
SPECIAL RESOLUTION

The following special resolution was passed by the undermentioned Company on the date
stated:

Name of Company:

THE MOSQUITO CREEK GOLD MINING COMPANY LIMITED

(N.P.L.)
Date resolution passed: June 30th 1973
[see note (a)] Resolution:  "Amendment to Articles - Special Resolution

Resolved as a Special Resolution that:

1. The Articles of Association be altered by deleting therefrom or
adding thereto the following clauses and/or words, namely:

(a) that there be deleted from the second line of Article
53 of the Articles of Association of the Company, the
word "one" where it appears in the second line,
substituting therefor the word "two" so that the
second line of the said Article 53 shall read ...
“Directors shall be not less than two nor more than

seven (7) ... ;

(b) deleting Articles numbered 107, 108, 109 and 114
from the Articles of Association of the Company;

(c) by renumbering paragraphs 110, 111, 112, 113 and 115
as 107, 108, 109, 110 and 111 respectively."

-4 ‘
Certified a true copy the =& day of August , 19 7/4 .

P Yo ) Signature) 7S ; i )
g ‘ﬁ ?ﬁf 27 WO %, (Signature) D. RosS Clark

(Relationship to Company) ...Solicitor __

AUG 3 0 1974
REGISTRAR oF COMPANIFS

[NOTE.— .
(a) Insert text of special resolution.
(b) See section 1 (1) for definition of “special resolution”.]
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A. H. HALL,

BEGISTRAR OF COMPANIES

. CERTIFIED

FORM 15
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COMPANIES ACT tor the Province of British €

SPECIAL RESOLUTION

At a general meeting of the members of THE MOSQUITO
CREEK GOLD MINING COMPANY LIMITED (N.P.L.) duly convened and
held at the City of Vancouver, British Columbia, on the 8th
day of June, 1973, the following Special Resolution was duly
passed:

RESOLVED as a Special Resolution that:

1. The authorized capital of the Company be increased
from $1,500,000 divided into 3,000,000 shares with a nominal
or par value of 50¢ each to $3,000,000 divided into 6,000,000
shares with a nominal or par value of 50¢ each.

2. Clause 5 of the Memorandum of Association of the
Company be amended to read:

"5. The authorized capital of the Company
is Three Million Dollars ($3,000,000)

divided into 6,000,000 shares with a
nominal or par value of 50¢ each."

CERTIFIED A TRUE COPY this 3&’4 day of June, 1973.

P

“Sdcretary



CANADA: 1
PROVINCE OF BRITISH COLUMBIA {

“Companies Art”

1 herehy rertify that

"THE MOSQUITO CREEK GOLD MINING

COMPANY LIMITED (N.P. L. )

has this day been incorporated under the Companies Act” as a Specially Limited Company.

GIVEN under my hand and Seal of Office at Victoria,

Province of British Columbia, this._=8%th=_day

of June , one thousand nine

hundred and .......






