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PART 1 ~ INTERPRETATION

1.1 In these Articles, unless the context otherwise

requires:

(a)

{b)

(c)

(a)
(e)

(£}

(g}

(h)

(i)

(3)

"Board of Directors" or "Board" means the
directors of the Company for the time being;

"Companies Act" means the Companies Act of the
Province of British Columbia from time to time
in force and all amendments thereto and includes
all regulations and amendments thereto made
pursuant to that Act;

"directors" means the directors of the Company
for the time being;

"month" means calendar month;

"ordinary resolution" has the meaning assigned
thereto by the Companies Act;

"register" means the register of members to be
kept pursuant to the Companies Act;

"registered address® of a member shall be his
address as recorded in the register;

"registered address" of a director means his
address as recorded in the Company's register

of directors to be kept pursuant to the Companies
Act;

"seal" means the common seal of the Company, if
the Company has one;

"special resolution” has the meaning assigned
thereto by the Companies Act.

1.2 Expressions referring to writing shall be construed
as including references to printing, lithography, typewriting,
photography and other modes of representing or reproducing words

in a visible form.

1.3 Words importing the singular include the plural and
vice versa; and words importing a male person include a female
person and a corporation.

1.4 The definitions in the Companies Act shall with the
necessary changes and so far as applicable apply to these Articles.

1.5 The regulations contained in Table A in the First
Schedule to the Companies Act shall not apply to the Company .
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2.1 Bvery momber is entitlod, without chargo, to one
cortificate roprosonting the sharo or shaves of cach class held
by him or upon paying a sum not exceeding the amount pormittoed by
the Companies Act, as the divectors may from btime to time detoermine,
several certificates cach for one or more of those shares; provided
that, in respect of a share or shares held jointly by several
persons, the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of
several HJoint holders or to his duly authorized agent shall be
gufficient delivery to all; and provided further that the Company
shall not be bound to issue certificates representing redeemable
shares, if such shares are to be redeemed within onc month of the
date on which they were allotted. Any share certificate may be
sent through the post by registered prepaid mail to the member
entitled thereto at his registered address, and the Company shall
not be liable for any loss occasioned to the member owing to any
such share certificate so sent being lost in the post or stolen.

2.2 1f a share certificate:

{a} is worn out or defaced, the directors may, upon
production to them of that certificate and upon such
other terms if any, as they may think fit, order
the certificate to be cancelled and may issue a new
sertificate in lieuw thereof:

{bj is lost, stolen or destroyed, then upon proof
thereof to the satisfaction of the directors and
upon such indemnity, 1f any, as the directors deem
adeguate being given, a new share certificate in
place therecf shall be issued to the person entitled
to the lost, stolen or destroyved certificate, or

{c} represents more than one share and the registered
owner thereof surrenders it to the Company with a
written request that the Company issue registered
in his name two or more certificates each representing
a specified munber of shares and in the aggregate
representing the same number of shares as the
certificate so surrendered, the Company shall cancel
the certificate so surrendered and issue in place
thereof certificates in accordance with the reguest.

A sum, not exceeding that permitted by the Companies Act, as the
directors may from time to time fix, shall be paid to the Company
for each certificate issued under this article.

2.3 Exespt as reguired by law or statute or these articles,
no person shall be reccgnized by the Company as holding any share
upon any trust, and the Company shall not be bound by or compelled
in any way to recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share or (except only as
by law or statute or these articles provided or as ordered by a
court of competent jurisdiction) any other rights in respect of
any share except an absolute right to the entirety thereof in the
registered holder.

2.4 Every share certificate shall be signed manually by
at least one officer or dircctor of the Company, or by or on
behalf of a registrar, branch registrar, transfer agent or branch
transfer agent of the Company and any additional signatures may
be printed or otherwisce mechanically reproduced and a certificate
signed in either of those fashions shall be as valid as if signed



menitally, nobwithotading that any pordon whose signature is so
printed or mochanically reproduced on a share cortificate has
ceasod to hold the ofilice that he is stabted on such certificate
to hold at the date of the issue of a share certiflicate,

2.5 Save as provided by the Companies Act, the Company
shall not give financial assistance by means of a loan, guarantee,
the provision of security or otherwise for the purposc of or in
connection with the purchase of or subscription by any person for
shares or debt obligations issued by the Company or an affiliate
of the Company or upon the security, in whole or in part, of a
pledge or other charge upon the shares or debt obligations issued
by the Company or an affiliate of the Company.

2.6 Every share certificate issued by the Company shall
be in such form as the directors approve and shall comply with
the Companies Act.

2.7 The certificates of shares registered in the name of
two or more persons shall be delivered to the person first named
on the register.

PART 3 - ISSUE OF SHARES

3.1 Subject to the Companies Act and to any direction
to the contrary contained in a resolution passed at a general
meeting authorizing any increase of capital, the issue of shares,
whether in the original or any increased capital of the Company,
shall be under the control of the directors who may, subject

to the rights of the holders of the shares of the Company for
the time being issued, allot or otherwise dispose of, and/or
grant options on, shares authorized but not yet issued at such
times and to such persons, including directors, and in such
manner and upon such terms and conditions, and at such price or
for such consideration, as the directors, in their absolute
discretion, may determine.

3.2 omitted

3.3 The directors on behalf of the Company may pay a
commission or allow a discount to any person in consideration of
his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares with a par value in the Company,

or procuring or agreeing to procure subscriptions, whether
absolutely or conditionally, for any such shares provided that
the rate of the commission or discount shall not in the aggregate
exceed 25 per cent of the subscription price of such shares, or
an amount eguivalent to such percentage. The Company may also
pay such brokerage as may be lawful,



3.4 to share mway be dosucd antdl it dn fally paid by
the receipt by the o any of thoe full eonsideration therefor in
cacsh, propocky or o

Conervicos actually porformed Lor the

Company. A docuwent ovidoncing indebtodness of the pergon to
whom the shaves aro allotted i not property for the purpose of
this article. The value of property and services for the
purpose of this article shall be the value determined by the

directors by resolution to be, in all circumst
transaction, the fair market value thereof,

ances of the

PART 4 - SHARE TRANSFERS

4.1 Subject to the restrictions, if any, set forth in
these articles, any member may transfer his shares by instrument
in writing executed by or on behalf of such member and delivered
to the Company or its transfer agent. The instrument of transfer
of any share of the Company shall be in the form, if any, on the
back of the Company's form of share certificates, and in any form
which the directors may approve. If the directors so require,
each instrument cf transfer shall be in respect of only one class
of share.

4.2 Every instrument of transfer shall be executed by

the transferor and left at the registered office of the Company

or at the office of its transfer agent or registrar for registration
together with the share certificate for the shares to be transferred
and such other evidence, if any, as the directors or the transfer
agent or registrar may require to prove the title of the transferor
or his right to transfer the shares. BAll instruments of transfer
where the transfer is registered shall be retained by the Company

or its transfer agent or registrar and any instrument of transfer,
where the transfer is not registered, shall be returned to the
person depositing the same together with the share certificate

which accompanied the same when tendered for registration. The
transferor shall remain the holder of the share until the name

of the transferee is entered on the register in respect of that
share.

4.3 The signature of the registered owner of any shares,

or of his duly authorized attorney, upon the instrument of transfer
constitutes an authority to the Company to register the shares
specified in the instrument of transfer in the name of the person
named in that instrument of transfer as transferee or, if no

person is so named, then in any name designated in writing by the
person depositing the share certificate and the instrument of
transfer with the Company or its agents.

4.4 The Company, and its directors, cfficers and agents
are not bound to enguire into any title of the transferee of any
shares to be transferred, and are not liable to the registered
or any intermediate owner of those shares, for registering the
transfer.

4.5 There shall be paid to the Company in respect of the
registration of any transfer a sum, not exceeding that permitted
by the Companies Act, as the directors deem fit.

PART 5 - TRANSMISSION OF SHARDLS

5.1 In the case of the death of a member the legal
personal representative of the deceasced shall be the only person
recognized by the Company as having any title to or interest in
the shares registered in the name of the deceased. Before
recognizing any legal personal represcentative the directors may
regquire him to obtain a grant of probate or letters of administra-
tion in British Columbia.




5.2 Any poerson, who heeomeos ontitled to o share as a

roesull of the death or bankrupteoy of any wmember, upon producing
the covidoence roquired by the Companics Act, or who becomes entitled
to a share as a result ol an order of o court of competent juris-

diction or a statute, upon producing such cvidence as the dircectors
think sufficient that he i go entitled, may be registered as
holder of the share or may transfer the sharc,

PART 6 -~ ALTERATTION OF CAPITAL

6.1 The Company may by ordinary resclution filed with
the PRegistrar amend its memorandun to increase the share capital
of the Company by:

%

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

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

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

6.2 Except as otherwise provided by conditions imposed at
the time of creation of any new shares or by these articles, any
addition to the authorized capital resulting from the creation of
new shares shall be subject to the provisions of these articles.

6,3 Unless these articles elsewhere specifically otherwise
provide, the provisions of these articles relating to general
meetings shall apply, with the necessary changes and so far as
they are applicable, to a class meeting of members holding a
particular class of shares,

PART 7 - PURCHASE OF SHARES

7.1 Subject to the gpecial rights and restrictions attached
to any class of shares, the Company may, by a resolution of the
directors and in compliance with the Companies Act, purchase any

of its shares at the price and upon the terms specified in such
resolution, but no such purchase shall be made if the Company is
insolvent at the time of the proposed purchase or the proposed
purchase would render the Company insolvent, Unless the Company

is purchasing the shares from a dissenting member pursuant to the
Companies Act, or through a stock exchange, the Company shall make
its offer to purchase pro rata to every member who holds shares

of the class proposed to be purchased. The shares so purchased

by the Company may be sold by it but the Company shall not exercise
any vote in respect of these shares while they are held by the
Company .

PART 8 BORROWING POWERS

8.1 The directors may from time to time at their discre-
tion authorize the Company to borrow any sum of money for the
purposcs of the Company and may raise or secure the repayment

of that sum in such manner and upon such terms and conditions,
in all respects, as they think £it, and in particular, and
without limiting the generality of the foregoing, by the issue
of bonds or debentures, or any mortgage or charge, whether
specific or floating, or other security on the undertaking or
the whole or any part of the property of the Company, both
present and future.
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§.2 The directors way make any debentures, bonds or

othoer debt obligations isoucd by the Company by tholr terms,
assignable Froe from any equilbics beotween the Company and the
porson to whom thoy may be issued, or any othor person who
lavwfully acquires the same by assignment, purchase, or otherwisc,

howsoever.,

8.3 The directors may authorize the issuc of any
debentures, bonds or other debt obligations of the Company at a
digcount, premium or otherxwise, and with special or other rights
or privileges as to redemption, surrender, drawings, allotment
of or conversion into or exchange for shares, attending at
general meetings of the Company and otherwise as the directors
may determine at or before the time of issue.

\
8.4 The Company shall keep or cause to be kept in
accordance with the Companies Act

{a) a register of its debentures and debt
obligations, and

{b} a register of the holders of its bonds,
debentures and other debt obligations,

and subject to the provisions of the Companies Act may keep or
cause to be kept one or more branch registers of the holders of
its bonds, debentures, or other debt obligations within or
without the Province of British Columbia as the directors may
from time to time determine and the directors may by resoclution,
regulations or otherwise make such provisions as they think fit
respecting the keeping of such branch registers.

8.5 If the directors so authorize, or if any instrument
under which any bonds, debentures or cther debt obligations of

the Company are issued so provides, any bonds, debentures and
other debt obligations of the Company, instead of being manually
signed by the directors or officers authorized in that behalf,

may have the facsimile signatures of such directors or officers
printed or otherwise mechanically reproduced thereon and in either
case, shall be as valid as if signed manually, but nc such bond,
debenture or other debt obligation shall be issued unless it is
manually signed, countersigned or certified by or on behalf of a
trust company or other transfer agent or registrar duly authorized
by the directors or the instrument under which such bonds,
debentures or other debt obligations are issued so to do. Not-
withstanding that any persons whose facsimile signature is so

used shall have ceased to hold the office that he is stated on
such bond, debenture or other debit obligation to hold at the

date of the actual issue thereof, the bond, debenture or other
debt obligation shall be wvalid and binding on the Company.

PART 9 - GENERAL MEETINGS

9.1 Subject to Article 9.2 and to the Companies Act the
first annual general meeting shall be held within 15 months from
the date of incorporation and thereafter an annual general meeting
shall be held once in every calendar yvear at such time, not being
more than 13 months after the holding of the last preceding annual
general meeting, and place as the directors shall appoint. In
default of the mecting being so held, the meeting shall be held

in the month next following and may be called by an two members

in the same manncr as nearly as possible as that in which mectings
are to be called by the dircctors.



9.2 TF the Company 15 nob a roporting company and if all
rembers onbitlod to atlond and vote at the annual general mecting
of the Compuny concoenbt in wriling cach year to the business
requirved to be trangacted at the annual general meeting, that
business shall be as valid as 1f transacted at an annual general
meeting duly convened and held and, it is not necessary for the
Company to hold an annual general mecoting that year.

9.3 Bvery general meeting, other than an annual general
meeting, shall be called an extraordinary general meeting.

9,4 omitited

9.5 % Hot less than 21 days' notice of any general meeting
specifying the time and place of meeting and in case of special
business, the general nature of that business shall be given in
the manner mentioned in Article 21, or in such other manner, if
any, as may be prescribed by ordinary resolution whether previous
notice thereof has been given or not, to any person as may by

law or under these articles or other regulations of the Company
entitled to receive such notice from the Company. But the
aceidental omission to give notice of any meeting to, or the non-
receipt of any such notice by, any of such persons shall not
invalidate any proceedings at that meeting.

9.6 persons entitled to notice of a general meeting may
waive or rveduce the period of notice convening the meeting, by

wanimous consent in writing, and may give such waiver before,

during or after the meeting,.

9.7 Where any special business includes the presenting,
considering, approving, ratifying or authorizing of the execution
of any document, then the portion of any notice relating to such
document shall be sufficient if the same states that a copy of
the document or proposed document is or will be available for
inspection by members at a place in the Province of British
Columbia specified in such neotice during business hours in any
specified working day or days prior to the date of the meeting.

PART 10 - PROCEEDINGS AT CENERAL MEETINGS

10,1 The following business at a general meeting shall be
deemed to be special business:

(a) all business at an extraordinary general
meeting, and

(b) all business that is transacted at an annual
general meeting, with the exception of the
consideration of the financial statement and
the report of the directors and auditors, the
election of directors, the appointment cof the
auditors and such other business as, under
these articles, ought to be transacted at an
annual general meeting, or any business which
is brought under consideration by the report
of the directors.



RV Save asool hepwiae hoesein provided a guorim for a

general mecting shall bor Lwo wowbors o proxyholders veprosonting
two wembora . or ona werheor and o proxyvholder ropresentiteg anothoy
menh ey, personally presont at the commencement of the mecting and
holding oy ropresenting by proxy not less than one-twenticth of the
issucd shares of a class of shares the holders of which are entitled

10.3 Ho business, other than the election of & chairman
and the adjournment of the meeting shall be transacted at any
general meeting unless the guorum requisite was present at the
commencement of the meeting,

10.4 If within one-half hour from the time appointed for
a meetiny a quorum is not present, the meeting if convened by
requisition of the members, shall be dissolved; but in any
other case it shall stand adjournced to the same day in the next
week at the same time and place. If at such adjourned meeting
a quorum is not present within one-half hour from the time
appointed, the members present shall be a quorunm.

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

10.¢6 1f at any meeting neither the Chairman of the Board,
if any, nor President ig present within £ifteen minutes after
the time appointed for holding the meeting or is willing to act
as chairman, the directors present shall choose some one of
their nuwber to be chairman. If no director be present or if
all the directors present decline to take the chair or shall
fail to so choose, the members present shall choose one of their
number to be chairman.

10.7 The chairman of the meeting may, with the consent

of any meeting at which a gquorum ig present and shall if so
directed by the meeting, adjourn the meeting from time to time
and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished

at the meeting from which the adjournment took place. When a
meeting is adjourned for 30 days or more, notice of the adjourned
meeting shall be given as in the case of a general meeting. Save
as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

10.8 Subject to the provisions of the Companies Act every
gquestion submitted to a general meeting shall be decided on a

show of hands unless a poll is, before or on the declaration of
the result of the show of hands, directed by the chairman or
demanded by a member entitled to vote who is present in person

oxr by proxy, and the chairman shall declare to the meeting the
decision on every question in accordance with the result of the
show of hands or the poll, and such decision shall be entered

in the book of proceedings of the Company. A declaration by the
chairman that a resolution has been carried or carried unanimously
or by a particular majority, or lost or not carried by a particular
majority, and an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion

of the votes recorded in favour of or against such resolution,



10,9 Hooresodution proporod abt oo omocbing nocd bo soconded
and the chailrman o) ooy wecting shall be ontitlod to move or
second o resolution,

10.10 In case of an equality of wvetas upon a resolution,

the chairman will have, cithor on a show of hands or on a poll,
a casting or second voie in addition to the vote or votes to
which he may be entitled as a member,

10.11 Subject to the provisions of Article 10.12 if a poll

is duly demanded as aforesaid, it shall be taken in such manner
and at such time within scven days from the date of the mecting
and place as the chairman of the meeting directs, and either at
once or after an interval or adjournment not exceeding seven
days, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll is demanded. A
demand for a poll may be withdrawn. In the case of any dispute
as to the admission or rejection of a vote, the chairman shall
determine the same and such determination made in good faith
shall be final and conclusive.

10.12 A member entitled to more than one vote need not,
if he votes, use all his votes or cast all the votes he uses in
the same way.

10.13 No poll may be demanded on the election of a chairman
of a meeting and a poll demanded on a guestion of adjournment
shall be taken at the meeting without adiournment.

10.14 The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

10.15 Every ballot cast upon a poll and every proxy
appointing a proxyvholder who cast a ballot upon a poll shall be
retained by the Secretary for the periocd and be subject to the
inspection as the Companies Act may provide.

PART 11 -~ VOTES OF MEMBERS

11.1 Subject to any special rights or restrictions for
the time being attached to any shares, on a show of hands every
member present in person shall have one vote, and on a poll
every member, present in person or by proxy, shall have one
vote for each share of which he is the holder.

11,2 Any person who is not registered as a member but is
entitled to vote at any general meeting in respect of a share,
may vote the share in the same manner as if he were a member;
but, unless the directors have previously admitted his right to
vote at that meeting in respect of the share, he shall satisfy
the directors of his right to vote the share before the time
for holding the meeting, or adjouned meeting, as the case may
be, at which he proposes to vote.

11,3 Where there are joint members registered in respect
of any share, any one of the joint members may vote at any
meeting, either personally or by proxy, in respect of the share
as if he were solely entitled to it. If more than one of the
joint members is present at any meeting, personally or by proxy,
the joint member present whose name stands first on the register
in respect of the share shall alone be entitled to vote in
respect of that share. Several executors or administrators of

a deceased member in whose sole name any share stands shall, for
the purpose of this article, be deewed joint membors.
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11.4 A corporation, nob Letng oa subgidd xxtfxf, that 18 o
membor may vobte by ibs proxyvholder ov by itg duly authorized
represontabive, who 1o onbtitle Lo sponk and vote, and in all
other respoect oxerol: tho righis of a menber and any authorized
representative shall be decomed to be a member for all purposes
in conncction with any gencerval mecting of the Company.

11.5 A momber for whom a committec has been duly
appointed may vote, whether on a show of hands or on a poll,
by his committee and his committee may appoint a proxyholder.

1L.6 A member holding more than one share in respect

of which he is entitled to vote shall be entitled to appoint

one or more proxyholders to attend, act and vote foxr him on

the same occasion. If such a member should appoint more than

one proxyholder for the same occasion he shall specify the number
of shares each proxyholder shall be entitled to vote.

11.7 A proxy or an instrument appointing a duly authorized
representative of a corporation shall be in writing, under the
hand of the appointor or of his attorney duly authorized in
writing, or, 1f such appointor is a corporation, either under its
seal or under the hand of an officer or attorney duly authorized.

11.8 Any person may act as proxyholder whether or not he
is entitled on his own behalf to be present and to vote at the
meeting at which he acts as proxyholder. The proxy may authorize
the person so appointed to act as proxyholder for the appointor
for the period, at such meeting or meetings and to the extent
permitted by the Companies Act.

11.9 A proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy
thereof shall be deposited at the registered office of the
Company or at such other place as is specified for that purpose
in the notice calling the meeting, not less than 48 hours before
the time for holding the meeting at which the person named in
the proxy proposes to vote, or shall be deposited with the
chairman of the meeting prior to the commencement thereof. 1In
addition to any other method of depositing proxies provided for
in these articles, the directors may £from time to time make
regulations permitting the lodging of proxies appointing proxy-
holders at some place or places other than the place at which

a meeting or adjourned meeting of members is to be held and for
particulars of such proxies to bhe cabled or telegraphed or sent
in writing before the meeting or adjourned meeting to the Company
or any agent of the Company for the purpose of receiving such
particulars and providing that proxies appointing a proxyholder
so lodged may be voted upon as though the proxies themselves
were produced to the chairman of the meeting or adjourned
meeting as required by this Part and votes given in accordance
with such regulations shall be valid and shall be counted.

11.10 A vote given in accordance with the terms of a

proxy shall be valid notwithstanding the previous death or
insanity of the member or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer

of the share in respect of which the proxy is given, provided

no prior notice in writing of the death, insanity, revocation or
transfer as aforesaild shall have been received at the registered
office of the Company or by the chairman of the meeting or
adjourned mecting before the vote was given.



}

i1k U iy dn Lhe Cirowswstancos, Lho Compand en Aot requivoes
any oither lox proxy, a proxy appointing o proxyholdor, whobthoer
{or a spociiiod mecting or othorwise, shall be in the foum follow-
ing, or in any othor form that the dirvectors shall approve:

{(Hame of Company)
The undornigned hereby appolnts
{or failing him
of ) as proxvholder for the

undernignoed to attend at and vote for and on behalf of
the undersigned at the general mecting of the Company

to be held on the —  day of ¢ 19,
and at any adiouwrnment of that mecting.
\ Signed this __day of f 19 .

(Signature of Member)

PART 12 - DIREBCTORS

12.1 The management of the business of the Company shall
be vested in the directors and the directors may exercise all
such powers and do all such acts and things as the Company is,

by these articles or otherwise, authorized to exercise and do,
and which are not by these articles or by statute or otherwise
lawfully directed oy required to be exercised or done by the
Company in general meeting, but subject nevertheless to the
provigions of all laws affecting the Company and of these
articles and to any regulations not being inconsistent with

these articles which shall from time to time be made by the
Company in general meeting: but no regulation made by the Company
in general meeting shall invalidate any prior act of the directors
that would have been wvalid if that regulation had not been made.

12.2 The subscribers to the Memcrandum are the first
directors., The directors to succeed the f£irxst directors and the
number of directors may be determined in writing by a majority of
the subscribers to the Memorandum. The number of directors may
he changed from time to time by owvdinary resolution, whether
previous notice thereof has been given or not, but shall never

be less than one while the Company is not a reporting company and
three while the Company is a reporilng company.

12.3 A director shall not be reguired to have any share
gqualification but any person not being a member of the Company
who becomes a director shall be deemed to have agreed to be
bound by the provisions of the avticles to the same extent as if
he were a member of the Company.

12.4 The remuneration of the directors as such may from
time to time be determined by the members, unless by ordinary
resolution the directors are authorized to determine their
remuneration, such remuneration to be in addition to any salary
or other remuneration paild to any officer or employee of the
Company as such, who is also a dirvector. The directors shall be
repald such reasonable expenses as they may incur in and about
the business of the Company and if any director shall perform
any professional or other services for the Company that in the
opinion of the directors are outside the ordinary duties of a
director or shall otherwise be specifically occupied in or about
the Company‘'s business, he may be paid a remuncration to be fixed
by the Poard, or, at the option of such dircctor, by the Company
in general meeting, and such remuneration may be either in
addition to, or in substitution for, any other remuncration that
he may be entitled to receive, and the same shall be charged as




part of tho ordivoory working ovpenoon,  Unloens atherwico dobormi nod
by ordinary resolntion the diroctors on behalf ol bhe Lompanyy may
pay o gratully oy ponsion or allowance on yobliromont Lo any
dircctor who hau held wny salaried office or place of profit with
the Company or Lo his spousne or dependants and may maka contri-
butions to any fund and pay premivms for the purchase or provision
of any such gratuity, ponsion or allowanoo.

12.5 The dircctors may from time to time and at any tine
by power of attorney appoint any company, firm or person or body
of persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions,
not exceeding those vested in or exercisable by the directors
under these articles, and for such period and subject to such
conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the directors may
think fit and may also authorize any such attorney to delegate
all or any of the powers, authorities and discretions vested in
him.

12.6 A director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract or
transaction with the Company shall declare the nature or exktent
of his interest at a meeting of the directors in accordance with
the provisions of the Companies Act. A director shall not vote

in respect of any such contract or transaction with the Company

in which he is interested and if he shall do go his vote shall

not be counted, but he may be counted in the quorum present at

the meeting at which such vote is taken. Subject to the Companies
Act, the foregoing shall not apply to

{a) any contract or transaction relating to a loan to
the Company, which a director or a specified
corporation or a specified firm in which he has an
interest has guaranteed or joined in guaranteeing
the repayment of the loan or any part of the loan,
or

{b) any contract or transaction made or to be made with,
or for the benefit of a holding corporation or a
subsidiary corporation of which a director is a
director, or

{c) if authorized by ordinary resclution pursuant to
Article 12.4, the remuneration of the directors.

Subject to the Companies Act the foregoing prohibitions and
exceptions thereto may from time to time be suspended or amended
to any extent by ordinary resolution, either generally or in
respect of any particular contract, arrangement or transaction
or for any particular period.

12.7 A director may hold any office or place of profit

undexr the Company, other than auditor, in conjunction with his
office of director for such period and on such terms, as to
remuneration or otherwise, as the directors may determine. Subject
to compliance with the Companies Act, no director or intended
director shall be disgualificd by his office from contracting with
the Company either with regard to his tenure of any such office or
place of profit or as vendor, purchaser or otherwise. :
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proflesasional capacity Compary , and he oy hids firm shall

be entitlod to romunerabion for profesgional services as il he

wore nobt o a dircctor,

12.9 any director may, from time to btime, appoint any
poerson who is approved by rosolution of the directors to be his
alternate dixe - The appointee, while he holds office as an
alternate director, shall be entitled to neotice of meetings of the
directors and, in the sron of the director for whom he is an
alteynate, to attend and vote thereat as a director or sign any
regolution of dircctors to be consented to in writing, and shall
not be entitled teo be remuncrated otherwise than out of the
remuneration of the director appointing him, Any director may
make or revoke an appointment of his alternate director by notice
in writing or by telegram or cable to be delivered or addressed,
postage or other charges prepald, to the registered office of the
Company, The directors may by resolution revoke any appointment
of an alternate director, any such revocation to become effective
upon nobice thereof having been given to the director who made
the appointment, WNo person shall act as an alternate for more
than one director at any given tims and no director may act as

an alternate for any other director.

PART 13 -~ TERMINATION OF DIRECTORSHIP OF DIRECTORS

13.1 The directorship of a director shall, be immediately
terminated:

{a) if he iz found to be incapable of managing
his own affairs by reason of mental infirmity;

(b} if by notice in writing to the Company at its
registered office he resigns;

{1 if he is removed pursuant to Article 14.2;

{d) if convicted within or without the Province of

an indictable offence and the other directors
resolve to remove him; or

o
f
v

if he ceases to be qualified to act as a
director undeyr the Companies Act.

PARYT 14 - RETIREMENT AND ELECTION OF DIRECTORS

14,4 at sach annual general meeting of the Company all

the directe shall retire and the Company shall elect a Board

of Dirsctors consisting of the number of directors for the time
being fixed pursuant to these articles. If in any calendar year
the Company does not hold an annual general meeting, the directors
appointed at the last annual general meeting of the Company shall
be deemed to have been elected or appointed as directors on the
last day on which the meeting could have been held pursuant to
the Companies Act and the directors so appointed or elected may
hold office until other directors are appointed or elected or
until the day on which the next annual general meeting is held.

14,2 The Company may by special resolution remove any
director and, by ordinary resolution, appoint another person in
his stead. »nAny divector so appointed shall hold office only
until the next following annual general meeting of the Company,
hut shall be eligible for re-electien at such mecting.



14,3 The divectors chall have power ab any time and from
Lime Lo time o appolinl any porson as o i reclor, bto L1l a

caual vacaney on the Donrmd or a vacancy reculting from an
increase ol the nunbor of directors nocosaitated by the Companios
Act upon the Company bocoming a reporting company .,  Any dircotor
0 appointed shall hold office only until the next following
annual gencral meeting of the Company, but shall be eligible for
re-election at such mecting,

PART 15 -~ PROCEEDINGS OF DIRECTORS

15.1 The directors may meot together at such places as
they thipk fit for the dispatch of business, adjourn and other-
wise regulate their meetings and proceedings, as they see fit.
The directors may from time to time fix the quorum necessary for
the transaction of business and unless so fixed such quorum shall
be a majority of the Board. The Chairman of the Board, if any,
or in his absence the President of the Company, shall be chairman
of all meetings of the Board, but if at any meeting neither the
Chairman of the Board, if any, nor the President shall be present
within 30 minutes after the time appointed for holding the same
or if both the Chairman of the Board and the President, being
present decline to act, the directors present may choose some

one of their number to be chairman at such meeting. A director
interested is to be counted in a quorum notwithstanding his
interest.

15.2 A director may at any time, and the Secretary, upon
the written reguest of a director, shall call a meeting of the
directors. Notice thereof specifying the time and place of such
meeting shall be mailed, postage prepaid, addressed to each of
the directors at his registered address at least 24 hours before
the time fixed for the meeting or such lesser period as may be
reasonable under the circumstances, or such notice may be given
to each director either personally or by leaving it at his usual
business or residential address or by telephone, telegram, telex
or other method of transmitting visually recorded messages,

at least 48 hours before such time or such lesser period as may
be reasonable under the circumstances. It shall not be necessary
to give to any director notice of a meeting of directors immed-
iately following a general meeting at which such director hag been
elected or notice of a meeting of directors at which such
director shall have been appointed. Accidental omigsion to give
notice of a meeting of directors to, or the non-receipt of notice
by, any directoer, shall not invalidate the proceedings at that
meeting.

15.3 A meeting of the directors at which a quorum is

present shall be competent to exercise all or any of the authorities,
power and discretions for the time being vested in or exercisable

by the directors.

15.4 The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed pursuant to these articles as the
necessary quorum of directors, the continuing directors ox
director may act for the purpose of increasing the number of
directors to that number, or for the purpose of summoning a
general meeting of the Company, but for no other purpose.

15.5 The directors may delegate any but not all of their
powers to committees consisting of such of the directors as they
think fit. Any committee so formed ghall in the exercise of the
powers so delegated conform to any regulations that may from

time to time be imposced on it by the directors, and shall report
every act or thing donce in cxercise of such powers to the earltiest
meeting of the dircctors to be hoeld next after the same shall have
been done.,
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15.6 A comsliotes may eleot o chaleman of dbs weotingn; 1f
no such chalrman io olocied, or 1E at any meocotings the chaiyman
i onot present willhin 20 minubtes alter the Lime appointed for
holding tho same, the membors present may choose one of their
number te bo chairman of tho mecting.

15,7 The monbers of a commitiec may meot and adijourn as
they think propor. Questions arising at any meeting shall bo
determined by a majority of votes of the members present and in
case of an equality of votes the chairman will have a second or
casting vote.

15,8 All acts done by any meeting of the directors or by
a committee of directors or by any person acting as a director
shall, n%twithstanding that it shall be afterwards discovered
that there was some defect in the appointment of any such
director or person acting as aforesaid, or that they or any of
them were disgualified, be as valid as if every such person had
been duly appointed and was gualified to be a director.

15.9 For the first meeting of the Board to be held
imnmediately following the appointment or election of a director
or directors at an annual or general meeting of shareholders or
for a meeting of the Board at which a director is appointed to
fill a vacancy in the Board, no notice of such meetings shall be
necessary to the newly elected or appointed director or directors
in order for the meeting to be duly constituted, provided that

a quorum of directors is present.

15.10 Any director of the Company who may be absent either
temporarily or permanently from the Province of British Columbia
may file at the office of the Company a waiver of notice which
may be by letter, telegram or cable of any meeting of the
directors and may at any time withdraw such waiver, and until
such waiver is withdrawn, no notice of meetings of directors
shall be sent to such director, and any and all meetings of the
directors of the Company, notice of which shall not have been
given to such director, shall, provided a cquorum of the directors
is present, be valid and binding upon the Company.

15,11 Questions arising at any meeting of the directors
shall be decided by a majority of votes. In case of an equality
of votes the Chairman will have a second or casting vote.

15.12 A resolution in writing, signed by each director shall
be as valid and effectual as if it had been passed at a meeting of
directors duly called and held. Such resolution may be in one or
more counterparts each signed by one or more directors which
together shall be deemed to constitute one resolution in writing.

PART 16 - OFFICERS

16,1 The Board of Directors shall from time +to time
appoint a President, a secretary and such cther officers of the
Company as 1t may determine, none of whom, save the Chairman of
the Board, if any, and the President, need be direcltors.

16.2 All . appointments of officers shall be made upon
such terms and conditions and at such remuneration, whether by
way of salary, fee, commission, participation in profits, or
otherwise, as the directors may determine, and every such
appointment shall be subject to termination at the pleasure of
the directors unless otherwise fixed by contract.
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16.3 Fvory of ficer of the Company who holds any office

or possesses any propocty whereby, whotheor directly or indircotly,
duties or-interests might be created in conflict with his dutios
or interests as an officer of the Company shall, in writing,
disclose to the President the fact and the nature, character and

erxtent of the conflict.

PART 17 - MINUTES, DOCUMENTS AND RECORDS

17.1 The dircctors shall cause minutes to bhe duly entered
in books provided for the purposes:

{a} of all appointments of officers;

(b) of the names ¢f the directors or their
alternates present at each meeting of
directors and of any committee of directors;

{c) of all orders made by the directors oxr
committees of directors;

(a) of all resolutions and proceedings of general
meetings of the Company and of all meetings of
the directors and of committees of directors.

17.2 The directors shall cause the Company to keep at its
records office or at such other place as the Companies Act may
permit, the documents, copy documents, registers, minutes, and
records which the Company is required by the Companies Act to
keep at its recoxds office or such other place.

PART 18 -~ EXECUTION OF DOCUMENTS

18.1 The directors may provide a common seal for the
Company and for its use and the directors shall have power from
time to time to destroy the same and substitute a new seal in
place thereof.

18.2 Subject to the provisions of the Companies Act, the
directors may provide for use in any other Province, State or
Country an official seal, which shall have on its face the

name of the Province, Territory, State or Country where it is
to be used.

18.3 The directors shall provide for the safe custody

of the common seal of the Company, if any, which shall not be
affixed to any instrument except in the presence of any two
directors of the Company by the authority of a resolution of
Fhe directors; and such person or persons shall sign every
instrument to which the seal of the Company is affixed in his
or the%r presence; provided that a resolution of the directors
directing the general use of the seal, if any, may at anvy time
be passed by the directors and shall apply to the use of the
seal until countermanded by another resolution of the directors.

18.4 The signature of any officer of the Company may, if
authorized by the directors, be printed, lithographed, engraved

or otherwise mechanically reproduced upon all instruments executed
or issucd by the Company or any officer thereof; and any instrument
on which the signature of any such person is so reproduced, shall

g be deemed to have been manually signed by such person whose

signature is so reproduced and shall be as valid to all intents
and purposces as if such instrument had been signed manuvally, and
notwithstanding that the person whosce signature is so reproduced
may have ceased to hold office at the date of the delivery or
issue of such instrument. The term "instrument" as uscd in this



Article ahall dinelude dosds, morlaonges, hypotheos, charges,
conveyances, branslors and ancigneents of property, real or
poeroonal, dgrcoments, roloascos, yocobpbs and discharges for the
payment of money or other obligations, cevtificates of the
Company's sharcs, share warrvants of the Company, bonds, debentures
and other debt obligations of the Company, and all paper writings,

PART 19 - DIVIDENDS

19.1 The directors may declare dividends and fix the date
of record therefor and the date for payment thereof. No notice
need be given of the declaration of any dividend.

19.2 , Subject to the terms of shares with special rights
or restrictions, all dividends shall be declared according to
the number of shares held.

19.3 No dividend shall bear interest against the Company.

19.4 The directors may direct payment of any dividend
wholly or partly by the distribution of specific assets oxr of
paid-up shares, bonds, debentures or other debt obligations of
the Company, or in any one or more of those ways, and, where

any difficulty arises in regard to the distribution, the directors
may settle the same as they think expedient, and in particular
may fix the value for distribution of specific assets, and may
determine that cash payments shall be made to a member upon the
pasis of the value so fixed in place of factional shares, bonds,
debentures or other debi cbligations in ordexr to adjust the
rights of all parties, and may vest any of those specific assets
in trustees upon such trusts for the persons entitled as may seem
expedient to the directors.

19.5 Notwithstanding anything contained in these articles
the directors may from time to time capitalize any undistributed
surplus on hand of the Company and may from time tc time issue

as fully paid and non-assessable any unissued shares or any bonds,
debentures or other debt obligations of the Company as a dividend
representing such undistributed surplus on hand or any part
thereof.

19.6 Any dividend, interest or other monles payable in
cash in respect of shares may be paid by chegue or warrant sent
through the post directed to the registered address of the holder,
or, in the case of joint holders, to the registered address of
that one of the joint holders who is first named on the register
or to such person and to such address as the holder or joint
holders may in writing direct. Every such chegue or warrant shall
be made payable to the order of the person to whom it is sent,

Any one of two or more joint holders may give effectual receipts
for any dividends, bonuses or other monies payable in respect of
the shares held by them as joint holders.

19.7 A transfer of a share shall not pass the right to any
dividend declared thereon before the registration of the transfer
in the register.

19.8 Notwithstanding any other provisions of these articles
should any dividend result in any sharcholders being entitled to

a fractional part of a share of the Company, the directors shall
have the right to pay such sharcholders in place of that fractional
share, the cash equivalent therceef calculated on the par value
thercof or, in the case of shares without par value, calculated

on the price or consideration for which such shares were or were
deemnd to be issued, and shall have the further right and complete
disceretion to carry out such distribution and to adjust the rights
of the sharcholders with respect thercteo on as practical and
caquitable a basis as possible including the right to arrango
through a fiscal agent or otherwise for the sale, consolidation
or other disposition of those [ractional shares on behall of

those sharcholders of (he Company.
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1o.9 The ddroctors may, bolore declaring any dividond,
set aside out of tho proflits ol the Company guch sums ag thoy
think proper as appropelations from income, which shall at thoe
discretion of the di roectors, boe applicable for meeting contin-
genceles, or for cgualizi g dividends, or for any other purpose
to which the profits of the Company may be properly applied,
and pending such application may, either be employed in the
business of the Company or be invested in such investments as
the directors in their discretion may from time to time
determine.

PART 20 -~ RCCOUNTS

20.1 \ The directors shall cause records and books of
accounts to be kept as necessary to properly record the financial
affairs and conditions of the Company and to comply with the
provisions of statutes applicable to the Company .

20.2 The directors shall determine the place at which the
accounting records of the Company shall be kept and those records
shall be open to the inspection of any director during the normal
business hours of the Company.

PART 21 - NOTICES

21.1 A notice may be given to any member or director,
either personally or by sending it by post to him in a prepaid
letter, envelope or wrapper addressed to the member or director
at his registered address.

21.2 A notice may be given by the Company to joint

members in respect of a share registered in their names by

giving the notice to the joint member first named in the register
of members in respect of that share.

21.3 A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy
of a member by sending it through the post in a prepaid letter,
envelope or wrapper addressed to them by name, or by the title
of representatives of the deceased, or trustee of +the bankrupt,
or by any like description, at the address, if any, supplied
for the purpose by the persons claiming to be so entitled, or
until that address has been so supplied, by giving the notice
in any manner in which the same might have been given if the
death or bankruptcy had not occurred.

21.4 Any notice or document sent by post to or left at

the registered address of any membexr gshall, notwithstanding

that member is then deceased and whether or not the Company has
notice of his death, be deemed to have beon duly served in respect
of any registered shares, whether held solely or jointly with
other persons by that deceased member, until some other person is
registered in his place as the member or joint member in respaect
of those shares, and that service shall for all purposes of

these articles be decmed a sufficient service of such notice or
document on his personal representatives and all persons, if any,
jointly interested with him in those shares.

21.5 Any notice sent by post shall be deemed to have been
served on the business day following that on which the letter,
envelope or wrappor containing that notice is posted, and in
proving service thereof it shall be sufficient to prove that the
letter, envelope or wrapper containing the notice was properly
addressed and pubt in a Canadian Government post office, postage
prepaid.
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2106 FOoa numbor of days’ notice or a notlce extending
over any other poriod io roguired to be given, the day of service
shall not, vnlesy it igcothorwisoe provided in these articles, be
countod in the number of days or other poriod reguired.

21.7 Notlce of every general meeting shall be given in
the manner avthorized by these articles, to:

{a) every member holding a share or shares
carrying the right to vote at such meetings
on the record date or, if no record date was

. established by the directors, on the date of
the mailing;

& {b) the personal representative of a deceased
member, and .

{c) the trustee in bankruptcy of a bankrupt
member.

PART 22 -~ INDEMNIFICATION AND PROTECTION OF DIRECTORS,
OFFICERS, EMPLOYEES AND CERTAIN AGENTS

22.1 The Company shall indemnify any person who wag or is
a party or is threatened to be made & party to any threatened;
pendlng or completed action or procesding, whether or not:brought
by the Company or by a corporation or other legal entity or
enterprise as hereinafter mentloned and whether civil, criminal
or -administrative, by.reason of the fact that he is or wasg a
dizrector,-officer, employe&, or agent of the Company or is ori .
wag. serving at the reguest of the Company as a director, OfflCGI,-
employee or - ‘agent of another corporation, a partnership, joint
venture; . trust. or other enterprise, against all costs, charges_;"
cand expenses;  including legal fees and any amount paid to settle
. the action or proceeding or satisfy a judgment, if he acted
~honestly and in good faith with a view to the best interests 6f
“the aarparatlon or other legal entity or enterprise as aforegald
of which he is or was a director, officer, employee or agent, as
i the rase may be, and exercised the care, diligence and skill of
“a riasonably prudent person, and with respect to any criminal oxr
cadministrative, action or proceeding, he had reasonable grounds
for believing that his conduct was lawful; provided that the :
Company shall not be bound to indemmnify any such perscn, other
than a director, officer or an employee of the Company, {who
shall be deemed to have notice of this article and to have
contracted with the Company in the terms hereof solely by virtue
of his acceptance of such office or employment) if in acting as
agent for the Company or as a director, officer, employee ox .
agent of another corporation or other legal entity or enterprlge -
as aforesaid, he does so by written request of the Company :
containing an express reference to this article; and provided :
further that no indemnification of a director or former director:
of the Company, or director or former director of a corporation
in which the Company is or was a sharsholder, shall be made
except to the extent approved by the Court pursuant to the
Companies Act or any other statute. The determination of any
action, suit or proceeding by judgment, order, settlement,
conviction or otherwise shall not, of 1tsolf, create a pruoumptlam
that the person did not act honnmtly and in goo& faith and in the-
best interests of the Company and did not exercise the care,
diligence and skill of a rcasonably prudent person and, with
respect to any criminal action or proceeding, did not have
reasonable grounds to believe that his conduct was lawful.

-
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whatsoever bncurved by hiim whilo acting an an officer, omployooe
Forvagent for tho Company unlons such lous, damage, costs or
exponses shall ard cul of failure comply with instructions,
wiliul act or delam or fraud by su rroon in any of which
events the Company shall only indemnify such person if the
directors, in their absolute diseretion, so decide or the
Company by ordinary resolution shall so direct.

22.3 The indemnification provided by this Part shall not

be decmed exclusive of any other rights to which those seeking
indemnification may be entitled under any other Part, or any

valid and lawful agreement, vote of members or disinterested
directoxs or otherwise, both as to action in his official

capacity and as to action in another capalcity while holding

such office, 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, executors and administrators of such paerson.
The indemnification provided by this article shall not be

exclusive of any powers, rights, agreements or undertakings which
may be legally permissible or authorized by or under any applicable
law. UNotwithstanding any other provisions set forth in this Part,
the indemnification authorized by this Part shall be applicable
only to the extent that any such indemnification shall noi duplicate
indemnity or reimbursement which that person has received or shall
receive otherwise than under this Part.

22.4 The directors are authorized from time to time to

cause the Company to give indemnities to any director, officer,
employee, agent or other person who has undertaken or is about to
undertake any liability on behalf of the Company or any corporation
controlled by it.

22.5 Subject to the Companies Act, no director or officer
or employee for the time being of the Company shall be liable for
the acts, receipts, neglects or defaults of any other director

of officer or employee, or for joining in any recelpt or act for
conformity, or for any loss, damage or expense happening to the
Company through the insufficiency or deficiency of title to any
properxty acquired by order of the Board for the Company, or for
the insufficiency or deficiency of any security in or upon which
any of the monies of or belonging to the Company shall be invested
or for any loss or damages arising from the bankruptcy, insolvency,
oxr tortious act of any person, firm or corpsration with whom or
which any monies, securities or effects shall be lodged or
deposited or for any loss occasioned by any error of judgment or
oversight on his part 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 is own wilful act or default,
negligence, breach of trust or breach of duty.

22.6 Directors may rely upon the accuracy of any statement
of fact represented by an officer of the Company to be correct

or upon statements in a written report of the auditor of the
Company and shall not be responsible or held liable for any loss
or damage resulting from the paying of any dividends or otherwise
acting in good faith upon any such statement.

22.7 The directors may cause the Company to purchase and
maintain insurance for the benefit of any person who is or was

a director, officer, emplovee or agent of the Company or is or
was serving at the request of the Company as a director, officer,
- employee or agent of another corporation, a partnership, joint

. venture, trust or other enterprise against any liability incurred
by him as a director, officer, employec or agent,
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