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AKPICIES

GEMSTAR RESOURCES  1.I'D.

PARD 1 — INTERPREIATION

t

1.1 - In tlese Articles, wunless Lhe context olherwise requires;

(a) "Board of Directors" or "Boad" or "directors”" means the dir-
ectors of Lle Canpxiny for the tinge being;

(b) "Campany Act" weans the Canpany AcL of the Province of British
Colunbia fran time to Lime In force and all amendeents thereto
and includes all regulalicns and amendients thereto made pur-
suant to that Act;

(c) “wnth" means calendar ucaithy;

(d) “ordinary resoluticn® has e meaning assigned thereto by the
Canpany Act;

fe) "register" means the regyister of menbers Lo be kept pursuant to
the Cawpany Acl;

(f) ‘"registered adiress” of a nauber shall be his address as recor-
ded in the register;

{g) "registered address" ‘of a dirvector means his address as recor—
ded in tle Cawpany's register of directlors;

(h)  “"seal" means Lhe camwon seal, if any, of U Capany;

(1) “special resolution" has Uhe weaning assigned thereto by the
Caupany Act.

1.2 Expressins referving to writing shall be canstrued as including
references Lo printing, typuwwiting, photography and other modes of repres-
enting or reproducing words in a visible foun.

1.3 Words jwporting the: singular include tlhe plural and vice versa;
and words importing a male parsca include a famle and a corporation,

1.4 Tle definiticns in the Canpany Act and the Interpretatian Act
shall, wmless tle cantext otherwise rajuires and so far as applicablse,
apply to these Articles. Should Uere be any canflict or discrepancy be-
tween Lh2 definitions cantained in these Articles and the definitians in
the Capany Act or the Inlerpretation act, the definitions cantained here-
in 'shall govern.
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1.5 The requlatians contained in Table A in the First Schedule to
the Campany Act shall not apply to the Campany.

PART 2 — SHARES AND SHARE CERTTFICATES

2.1 Every member is entitled, without charge, to one certificate
representing the share or shares of each class held by him or upon pay-
ing the sum not exceeding the amount permitted by the Canpany Act, as the
directors may fram time to time determine, several certificates each for
ane or more of those shares; provided that, in respect of a share or
shares held jointly by several persons, the Campany shall not be bound to
issue more than ane certificate, and delivery of a certificate for a share
to ane of several joint holders or to his duly authorized agent shall be
sufficient delivery to all; and provided fucther that the Campany shall
not be bound to issue certificates representing redeemable shares, if such
shares are to be redeemed within one manth of the date an'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 campany 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 If 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 certificate in lieu thereof;

(b) 1is lost, stolen or destroyed, then upon proof thereof to the sat-
isfaction of the directors and upon such indemnify, if any, as the
directors deem adequate being given, a new share certificate in
place thereof shall be issued to the persan entitled to the lost,
stolen or destraoyed certificate; or

(c} represents more than one share and the registered owner thereof
surrender it to the Campany with a written request that the Can
pany issue registered in his name two or more certificates each
representing a specified nuber of shares and in aggregate rep—

, resenting the same number of shares as the certificate so sur-
rendered, the Canpany shall cancel the certificate so surrendered
and issue in place thereof certificates in accordance with the

request.

A sum, not exceeding that permitted by the Campany Act, as the directors may
fram time to time detemmine, shall be paid to the Canpany for each certif-
icate issued under this article.

2.3 Except as required by law or statute or these articles, no per—
son shall be recognized by the Cawpany as holding any share upan any trust,
and the Canpany shall not be bound by or campelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future of par-
tial interest in any share or any interest in any fractional part of a



ar (except. only as by law or statute or these articles provided or as or—
dered by a court of campetent jurisdiction) any other rights in respect of
any shares except an absolute right to the entirety thereof in the regis-
tered holder. ‘

2.4 Every share certificate shall be signed manually by at least
ane officer or director of the Company, or by or on behalf of a registrar,
branch registrar, transfer agent or branch transfer agent of the Camany
and any additional signatures may be printed or otherwise mechanically
reproduced and a certificate signed in either of those fashions shall be
as valid as if signed manually, notwithstanding that any person whose
signature is to printed or mechanically reproduced on a share certificate
has ceased to hold the office that he is stated an such certificate to
hold at the date of the issue of a share certificate.

2.5 Save as provided by the Coumpany Act, the Canpany shall not

give financial assistance by means of a loan, guarantee, the provision

of security or otherwise for the purpose of or in connectian with the
purchase of or subscription by any persan for shares or debt obligatiaons
issued by the Campany or an affiliate of the Campany or upon the security,
in whole or in part, or a pledge or other charge upon the shares or debt
obligations issued by the Cawpany or an affiliate of the Campany.

2.6 Every share certificate issued by the Campany shall be in such
form as the directars approve and shall camply with the Campany Act.

2.7 The certificate 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 Campany Act and to any direction to the cantrary
cantained in a resolution passed at a general meeting authorizing any in-
crease of capital, the issue of shares, whether in the original or any in-
creased capital of the Campany, shall be under the control of the directors
who may, subject to the rights of the holders of the shares of the Campany
for the time being issued, allot or otherwise dispose of, and/or grant op-
tions 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 detemine.

3.2 The directors may authorize the issue of share purchase or sub-
scription warrants to the purchasers or holders of any debt obligations or
other evidences of indebtedness or of other cbligations, or of shares of
the Campany, upon such terms and subject to suweh restrictions as they may
fram time to time determine.

3.3 The directors on behalf of the Campany may pay a camnission or
allow a discount to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for shares in
the Campany, or procuring or agreeing to procure subscription, whether
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absolutely or canditicnally, for any such shares provided that the rate
of the camission ar discount shall not in the aggregate exceed 25 per
cent of the subscription price of such shares, or an amount equivalent
to such percentage. The Campany may also pay such brokerage as may be
lawful. ’ :

3.4 No share may be issued until it is fully paid by the receipt

by the Canpany of the full cansideration therefor in cash, property or
past services actually performed for the Canpany. A document evidencing
indebtedness of the persan to wham the shares are allotted is not property
far 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 circumstances of the transaction, the fair
market value thereof. .

PART 4 — SHARE TRANSFERS

4.1 Subject to the restrictions, if any, set forth in these articles,
any member may transfer his shares by instrunent in writing executed by or
on Behalf of such member and delivered to the Campany or its transfer agent.
The instrument of transfer of any share of the Campany shall be in the form
if any, an the back of the Campany's form of share certificates, and in any
form which the directors may approve. If the directors so require, each
instrument of 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 Camwpany or at the office of its
transfer agent ar registrar for registration together with the share cert-
ificate for the share to be transferred and such other evidence, if any,
as the directors or the transfer agent ar registrar may require to prove
the title of the transferor or his right to transfer the shares. BAall
instruments of transfer where the transfer is registered shall be retained
by the Campany 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
accampanied the same when tendered for registration. The transferor

shall remain the holder of the share until the name of the transferee is
entered an the register in respect of that share.

4.3 The signature of the registered owner of any shares, or of his
duly authorized attorney, upan the instrument of transfer constitutes an
authority to the Campany to register the shares specified in the instrumnent
of transfer in the name of the person named in that instruwent of transfer
as transferee or, if no persan is so named, then in any name designated

in writing by the person depositing the share certificate and the instrument
of transfer with the Campany or its agents.

4.4 The Campany, and its directars, officers and agents are not bound
to enquire 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 Campany in respect of the regis-
tration of any transfer a sum, not exceeding that permitted by the Can-
pany Act, as the Directors deem fit,

PART 5 — TRANSMISSION OF SHARES

5.1 In the case of the death of a member the legal persanal rep-
resentative of the deceased shall be the only person recognized by the
Campany as having any title to or interest in the shares registered in
the name of the deceased. Before recognizing any legal personal repres-
entative the directors may require him to obtain a grant of letters pro~
bate or letters of administratian in British Columbia.

5.2 Any persan, who becames entitled to a share as a result of the
death or bankruptcy of any member, upan producing the evidence required

. by the Campany Act, or who becanes entitled to a share as a result of an
order of a court of campetent jurisdiction or a statute, upon producing

such evidence as the directors think sufficient that he is so entitled,

may be registered as holder of the share or may transfer the share.

PART 6 — ALTERATION OF CAPITAL

6.1 The Campany may by ordinary resolution filed with the Registrar
amend its memorandum to increase the share capital of the Campany by:

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

(b) increasing the number of shares with par value or shares with-
out par value, or both;

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

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

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

PART 7 — PURCHASE AND REDEMPTION OF SHARES

7.1 Subject to the special rights and restrictions attached to any
class of shares, the Cawpany may, by a resolutiaon of the directors and in
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campliance with the Campany 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 Campany is insolvent at the time of the proposed
purchase or the proposed purchase would render the Campany insolvent.
nless the Camwpany is purchasing the shares through a stock exchange

or fram a dissenting member pursuant to the Campany Act, the Campany
shall make its offer to purchase pro rata to every member who holds
shares of the class proposed to be purchased. Tle shares so purchased
by the Campany may be sold by it but the Cawpany shall not exercise any
vote in respect of these shares while they are held by the Campany.

7.2 Where the Campany proposes to redeem some, but not all of its
shares of a particular class or kind that have a right of redemptiaon
attached hereto, the redemption may or may not, as the directors shall
determine, be made pro rata fram every member holding same.

PART 8 - BORROWING POWERS

8.1 The directors may fram time to time at their discretion authorize
the Campany to borrow any sum of money for the purposes of the Cawpany and
save as provided in the Campany Act may raise or secure the repayment of
that sum in such manner and upan such terms and conditions, in all respects,
as they think fit, and in particular, and without limiting the generality
of the foregoing, by the issue of bands or debentures, or any mortgage or
charge, whether specific or floating, or other security an the undertaking
or the whole or any part of the property of the Campany, both present and
future.

8.2 The directors may make any debentures, bonds or other debt oblig-
"ations issued by the Campany by their terms, assignable free fram any eg-
uities between the Campany and the person to wham they may be issued, or
any other persan who lawfully acquires the same by assignment, purchase,

or otherwise, howsoever,

8.3 The directors may authorize the issue of any debentures, bands
or other debt obligations of the Campany at a discount, premiumn or other-
wise, and with special or other rights or privileges as to redemptiacn,
surrender, drawings, allotment of or canversion into or exchange for
shares, attending at general meetings of the Campany and otherwise as the
directors may determine at or before the time of issue.

8.4 The Campany shall keep or cause to be kept in accordance with the
Campany Act:

(@) a register of its debentures and debt obligations, and

(b) a register of the holders of its bands, debentures and other
debt obligations,

and subject to the provisions the Campany Act may keep or cause to be kept
ane or more branch registers of tle holders of its bonds, debentures, or
other debt obligations within or without the Pravince of British Colunbia
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as the directors may fram time to time detemmine and the directors may by
resolution, regulations or otherwise make such provisians 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 other debt obligations of the Campany are issued
so provides, any bonds, debentures and other debt obligations of the Can-
pany, instead of being manually signed by the directors or officers auth-
arized 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 no such hand,
debenture or other debt abligation, shall be issued unless it is manually
signed, countersigned or certified by or on behalf of a trust campany or
other transfer agent or registrar duly authorized by the directors or the
instrument under which such bonds, debentures or other debt obligatians
are issued so to do. Notwithstanding that any persons whose facsimile sig-
nature is so used shall have ceased to hold the office that he is stated
an such band, debenture or other debt obligatian to hold at the date of the

_actual issue thereof, the band, debenture or other debt cbligation shall

be valid and binding an the Canpany.

PART 9 - GENERAL MEETINGS

9.1 Subject to Article 9.2 and to the Campany Act the first annual
general meeting shall be held within 15 months of the date of incorpor-
ation and thereafter an annual general meeting shall be held ance in
every calendar year at such time, not being more than 13 months after
the holding of the last preceding amnual general meeting, and place as
the directors shall appoint. In default of the meeting being so held,
the meeting shall be held in the month next following and may be called
by any two members in the same manner as nearly as possible as that in
which meetings are to be called by the directors.

9.2 If the Campany is not a reporting campany and if all members
entitled to attend and vote at the annual general meeting of the Campany
consent in writing each year to all the business required to be transacted
at the annual general meeting, that business shall be as valid as if tran-
sacted at an annual general meeting duly convened and held and, it is not
necessary for the Campany to hold an annual general meeting that year.

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

9.4 Not 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 special business shall be given in the manner mentioned in
Article 21, or in such other manner, if any, as may be prescribed by or—
dinary 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 Campany entitled to receive such notice fram the Campany. But

the accidental amnission 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.
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9J)5 Persons entitled to notice of a general meeting may waive or
reduce the period of notice covening the meeting, by wanimous cansent in
writing, and may give such waiver before, during or after the meeting.

9.6 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 Brit-—
ish Colunbia specified in such notice during business hours in any spec-
ified working day or days prior to the date of the meeting,

PART 10 - PROCEEDINGS AT GENERAL 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 state-
ments and the report of the directors and auditors, the electiaon
of directors, the appointment of 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
cansideration by the report of the directors.

10.2 Save as otherwise herein provided a quorum for a general meeting
shall be: two members or proxyholder (s) representing two manbers, or ane
member and a proxyholder representing another member, pérsonally present
at the cammencement of the meeting and holding or representing by proxy
not less than ane-tenth of the issued shares of a class of shares the hol-
ders of which are entitled to attend and to vote at such meeting.

10.3 No business, other than the election of a chairman and the ad-
journment of the meeting shall be transacted at any general meeting un-
less the quorum requisite was present at the cammencement of the meeting.

10.4 If within one-half hour fram the time appointed for a meeting a
quorum is not present, the meeting if convened by requisition of the mem—
bers, shall be dissolved; but in any other case it shall stand adjourned
to the same day in the next wesk at the same time and place. If at such
adjourned meeting a quorum is not present within one—half and hwur fram
the time appointed, the mambers present in person or by proxy shall be a
quorum.

10.5 The Chairman of the Board, if any, or in his absence the Pres-
ident of the Campany shall be entitled to preside as chaimman at every
general meeting of the Campany.

10.6 If at any meeting neither the Chairman of the Board, if any, nor
President is present within fifteen minutes after the time appointed for

holding the meeting or is willing to act as chaimman, the directors pres-
ent shall choose sane ane of their numnber to be chairman. If no director
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is present or if all the directors present decline to take the chair
or shall fail to so choose, the members present shall choose ane of their
nunber to be chairman.

10.7 The chairman of the meeting may, with thé cansent of any meeting
at which a quorum is present and shall if so directed by the meeting, ad-
journ the meeting fram time to time and fram place to place, but no busi-
ness shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting fram which the afjournment 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 adjourh— .
ment or of the business to be transacted at an adjourned meeting.

10.8 Subject to the provisians of the Campany Act every question
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 chaiiman or demanded by a member entitled to vote who is

- present in person or by proxy, and the chainnan shall declare to the meet-
ing 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 Campany. A declaration by the chairman that a res—
olution has been carried or carried wnanimously or by a particular major-
ity, 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
Gampany shall be conclusive evidence of the fact without proof of the
nunber or proportiaon of the votes recorded in favour of or against such
resolution.

10.9 No resolution proposed at a meeting need be secandad and the
chairman of any meeting shall be entitled to move or second a resolution.

10.10 In case of an equality of votes upon a resolutian, the chair-

‘man shall either on a show of hands or on a poll, have a casting or sec-
ond vote 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 seven days fram the date of the meeting and place as the chairman
of the meeting directs, and either at once or after an interval or ad-
journment 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. 1In 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 canclu-
sive.

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 pcll may be demanded on the election of a chairman of a meet-
ing and a poll demanded on a question of adjournment shall be taken at the
meeting without adjournment.
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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 an
which a poll has been demanded.

10.15 Every ballot cast upon a poll and every -proxy appointing a
proxyholder who cast a ballot upon a poll shall be retained by the Sec-
retary for the period and be subject to the inspection as the Canpany
Act may provide.

PART 11 - VOIES OF MEMBERS

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

11.2 Any persan 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.

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 adninistrators of a deceased member in whose
sole name any share stands shall, for the purpose of this article, be
deemed joint members.

11.4 A corporation, not being a subsidiary, that is a member may vote
by its proxyholder or by its duly authorized representative, who is entit-
led to speak and vote, and in all other respects exercise the rights of a
member and any authorized representative shall be deemed to be a member
for all purposes in connectian with any general meeting of the Campany.

11.5 A member for wham a cammittee has been duly appointed may vote,
whether on a show of hands or on a poll, by his camittee and his can-
mittee may appoint a proxyholder.

11.6 A manber 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 for him on the same occasion. If such a mamber 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 instrnument appointing a duly authorized repres-—
entative of a corporation shall be in writing, under the hand of the ap-
pointer or of his attorney duly authorized in writing, or, if such ap-
pointer is a corporation, either under its seal or under the hand of an
officer or attorney duly authorized.
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11.8 Any person of full age 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 a proxyholder. The proxy may authorize the person so ap~
pointed to act as proxyholder for the appointor for the period, at such ~
meeting or meetings and to the extent permitted by-the Camwpany 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 Campany or at such other place
as is dpecified 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 cammencement thereof. In addit-
ion to any other method of depositing proxies provided for in these art-"
icles, the directors may fram time to time make requlations permitting
the lodging of proxies appointing proxyholders at same place other than
the place at which a meeting or adjourned meeting to the Campany or any
agent of the Campany for the purpose of receiving such particulars and

. providing that proxies appointing a proxyholder so lodged may be voted
upan 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 requlations 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, rev-
ocation or transfer as aforesaid shall have been received at the reg-
istered office of the Campany or by the chairman of the meeting or ad-
journed meeting at which the vote was given.

11.11 nhless, in the circumstances, the Campany Act requires any
other form of proxy, a proxy appointing a proxyholder, whether for
specified meeting or otherwise, shall be in the form following, or in
any other form that the directors shall approve:

(Name of Campany)

The undersigned hereby appoints
{or failing him

of ) ) as proxyholder for the
undersigned to attend at and vote for and on
behalf of the undersigned at the general meet-
ing of the Campany to be held an the
day of , 19 , and at any
adjournment of that meeting.

Signed this day of
19 .

(Signature of Member)
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PART 12 - DIRECTORS

12.1 The management or the supervision of the management of the aff-
airs and business of the Campany (as the directors-may fran time to time
determine) shall be vested in the directors and the directors may exercise
all such powers and do all such acts and things as the Campany is, by its
Memorandum these Articles, the Canpany Act or otherwise, authorized to
exercise and do, and which are not by these articles or by statute or
otherwise lawfully directed or required to be exercised or done by the
Canpany in general meeting, but subject nevertheless to the provisions
of all laws affecting the Campany and of the Articles and to any reg-
ulations not being incansistent with these articles which shall fram
time to time be made by the Campany in general meeting; but no requlaticn
made by the Campany in general meeting shall invalidate any prior act of
the directors that would have been valid if that requlation had not been
made.

- 12.2 The subscribers to the Mammorandum are the first directors. The
directors to succeed the first directors and the number of directors may
be determined in writing by a majority of the subscribers to the Memor-
andun. The number of directors may be changed fram time to time by or-
dinary resolution, whether previous notice thereof has been given or not,
but shall never be less than one while the Campany is not a reporting can-
pany and three while the Campany is a reporting Campany.

12.3 A director shall not be required to have any share qualification
but any person not being a member of the Canpany who becames a director
shall be deemed to have agreed to be bound by the provisions of the art-
icles to the same extent as if he were a member of the Campany.

12.4 The remuneration of the directors as such may fram time to time
be detemmined by the directors themselves, unless by ordinary resolutiaon
the members determine that such remmneration be determined by the mam-
bers, such remuneration to be in addition to any salary or other remun-
eration paid to any officer or employee of the Campany as such, who is
also a director. The directors shall be repaid such reasonaltle expen-
ses as they may incur in and about the business of the Campany and if
any director shall perform any professional or other services for the
Campany 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 Campany's business, he may be paid a remuneration to be fixed
by the Board, or, at the option of such director, by the Campany in gen-
eral meeting, and such remuneration may be either in addition to, or in
substitution for, any other remuneration that he may be entitled to rec-
eive, and the same shall be charged as part of the ordinary working ex-
penses. Unless otherwise determined by ordinary resolution the directors
on behalf of the Cauwpany may pay a gratuity or pension or allowance an
retirement to any director who had held any salaried office or place of
profit with the Campany or to his spouse or dependants and may make can-
tributions to any fund and pay premiuns for the purchase or provision of
any such gratuity, pensian or allowance.
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12.5 The directors may fram time to time and at any time by power
of attorney appoint any campany, firm or person or body of persons,
whether naminated directly or indirectly by the directors, to be the
attorney or attorneys of the Campany 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 pow-
ers of attormey may contain such provisions for the protection and con-
venience of persons dealing with any such attorney to deleqate 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
Campany shall disclose (as provided in the Company Act) the nature and
extent of his interest at the meeting of the directors in accordance with
the provisions of the Campany Act. A director shall not vote in respect
of any such contract or transaction with the Campany in which he is int-
erested and if he shall d so 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 Campany Act, the foregoing shall not apply to:

(@) any contract or transaction relating to a loan to the Campany,
which a director or a specified corporation or a specified
fim in which he 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 subsidary corpor-
ation of which a director is a director, or

(c) as authorized by Article 12.4, ie. the remuneration of the
directors.

12.7 A director may hold any office or place of profit under the Can-
pany, other than auditor, in conjunction with his office of director for
such period and on such terms, as to remunerationior otherwise, as the
directors may determine. Subject to campliance with the Campany Act, no
director or intended director shall be discualified by his office fram
contracting with the Company either with regard to his tenure or any

such office or place of profit or as vendor, purchaser or otherwise,

12.8 Any director may act by himself or his firm in a professional
capacity for the Campany, and he or his firm shall be entitled to remun-
eration for professional services as if he were not a director.

12.9 Any director may, fram time to time, appoint any person who is
approved by resolution of the directors to be his alternate director.
The appointee, while he holds office as an alternate director, shall be
entitled to notice of meetings of the directors and, in the absence of
the director for wham he is an alternate, to attend and vote thereat as
a director or sign any resolution of directors to be consented to in
writing, and shall not be entitled to be remunerated otherwise than out
of the remumneration of the director appointing him. Any director may
make or revoke an appointment of his alternate director by notice in
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writing or by telegram or cable to be delivered or addressed, postage or
other charges prepaid, to the registered office of the Campany. The
directors may by resolution revoke any appointment of an alternate dir-
ector, any such revocation to becane effective upan notice thereof hav- -
ing been given to the director who made the appointment. No person
shall act as an alternate for more than one director at any given time
and no director may act as an alternate for any other director.

PART 13 - TERMINATION OF DIRECTORSHIP OF DIRBCIORS

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

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

(b) 1if by notice in writing to the Campany at its registered office,
he resigns; :

(c) if he is removed pursuant to Article 14.2;

(d) if convicted within or without the Province of an indictable
of fence and the other directors resolve to remove him; or

() if he is found to be not or to be no longer qualified to act
as a director under the Campany Act.

PART 14 - RETIREMENT AND EIECTION OF DIRBECIORS

14.1 At each annual general meeting of the Campany all the directors
shall retire and the Campany shall elect a Board of Directors consisting
of the nunber of directors for the time being fixed pursuant to these
articles. If in any calendar year the Campany does not hold an annual
general meeting, the directors appointed at the last annual general
meeting of the Campany shall be deamed to have been elected or appointed
as directors on the last day on which the meeting could have been held
pursuant to the Campany 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 Campany may by special resolution remove any director and,
by ordinary resolution, appoint another person in his stead. Any director
so appointed shall hold office only until the next following annual gen-
eral meeting of the Company, but shall be eligible for re-election at
such meeting.

14.3 The directors shall have power at any time and from time to
time to appoint any person as a director, to fill a casual vacancy on the
Board or a vacancy resulting from an increase of the numnber of directors
necessitated by the Canpany Act upon the Cawpany becaming a reporting
canpany. Any director so appointed shall hold office only until the

next following annual general meeting of the Campany, but shall be elig-
ible for re—election at such meeting.
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PART 15 — PROCEEDINGS OF DIRECTORS

15.1 The directors may meet together at such places as they think fit
for the dispatch of business, adjourn and otherwise requlate their meetings
and proceedings, as they see fit. The directors may fram time to time
fix the quorum necessary for the transaction of business and unless so
fixed such quorun shall be a majority of the Board. The Chairman of the
Board, if any, or in his absence the President of the Campany, shall be
chariman of all meetings of the Board, but if at any meeting neither

the Chairmman 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 Chaimman of the Board and the President, being present decline

to act, the directors present may choose sane one of their number to be’
chairman at such meeting. A director interested is to be counted in a
quorum notwith-standing his interest.

15.2 A director may at any time, and the Secretary, upon the written
request 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 48 hours before the time fixed for the meeting or such
lesser period as may be reasonable under the circumstances, or such not-
ice 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 reason-
able under the circumstances. It shall not be necessary to give to any
director notice of a meeting of directors inmediately following the
general meeting at which such director has been elected or notice of a
meeting of directors at which such director shall have been appointed.
Accidental amission to give notice of a meeting of directors to, or the
non-receipt of notice by, any director, shall not invalidate the pro—
ceedings 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 dis-
cretions 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 nunber is reduced below the
nunber fixed pursuant to these articles as the necessary quorun of dir-
ectors, the continuing directors or 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
comuittees consisting of such of the directors as they think fit. Any
comittee so formed shall in the exercise of the powers so delegated
confom to any regulations that may fram time to time be imposed on it
by the directors, and shall report every act or thing done in exercise
of such powers to the earliest meeting of the directors to be held next
after the same shall have been done.
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15.6 A camittee may elect a chairman of its meetings; if no such
chairman is elected, or if at any meetings the chairman is not present
within 30 minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting. : .

15.7 The members of a camittes may meet and adjowrn as they think
proper. Questions arising at any meeting shall be determined by a maj-
ority of votes of the members present and in case of an equality of votes
the chairman shall not have a second or casting vote.

15.8 All acts done by any meeting of the directors or by a cammittee
of directors or by any person acting as a director shall, notwithstanding
that it shall be afterwards discovered that there was sane defect in the
appointment of any such director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such per-
son had been duly appointed and was qualified to be a director.

15.9 For the first meeting of ‘the Board to be held immediately fol-
lowing the appointment or election of a director or directors at an ann-
ual 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 constituteqd,
provided that a quorum of directors is present.

15.10 Any director of the Camnpany who may be absent either temp-
orarily 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 the directors of the Campany, notice of which shall not have
been given to such director, shall, provided a quorum of the directors
is present, be valid and binding upon the Canpany.

15.11 Questions arising at any meeting of the directors shall be
decided by a majority of votes. 1In case of an equality of votes the
Chairman shall not 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 has been passed at a meeting of directors
duly called and held. Such resolution may be in one or more counter-
parts 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 fram time to time appoint a
President, a Secretary and such other officers of the Campany as it may
determine, none of whom, save the Chairman of the Board, if any, and the
President, need e directors.
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16.2 All appointments of officers shall be made upan such terms and
conditions and at such remuneration, whether by way of salary, fee, cam
mission, participation in profits, or otherwise, as the directors may

determine, and every such appointment shall be subject to temination at -
the pleasure of the directors unless otherwise fixed by contract.

1l6.3 Every officer of the Campany who holds any office or possesses
any property whereby, whether directly or indirectly, duties or interests
might be created in conflict with his duties or:interests as an officer
of the Campany shall, in writing, disclose to the President the fact and
the nature, character and extent of the conflict.

PART 17 - MINUTES, DOCIMENTS AND RECORDS .

17.1 The directors shall cause minutes to be duly entered in books
provided for the purposes:

(a) of all appointments of officers;

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

(c) of all orders made by the directors or camnittees of directors;

(d) of all resolutions and proceedings of general meetings of the
Canpany and of all meetings of the directors and of cammittees
of directors;

17.2 The directors shall cause the Canmpany to keep at its records
office or at such other place as the Campany Act may permit, the doc-
uments, copies of docunents, registers, minutes, and records which the
Campany is required by the Campany Act to keep at its records offices
or such other place.

PART 18 - EXPCUTION OF DOCUMENTS

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

18.2 Subject to the provisions of the Campany Act, the directors
may provide for use in any other Province, State or Country an official
seal, which shall contain 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 cammon
seal of the Campany, if any, which shall not be affixed to any instrument
except in the presence of any two directors of the Canpany by the author—
ity of a resolution of the directors or by such person or persons as may
be authorized by such resolution; and such person or persons shall sign
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every instrument to which the seal of the Campany is affixed in his or
their presence; provided that a resolution of the directors directing the
general use of the seal, if any, may at any time be passed by the direc-
tors and shall apply to the use of the seal until countennanded by another
resolution of the directors.

18.4 The signature of any officer of the Campany may, if authorized
by the directors, be printed, lithographed, engraved or otherwise mechan-
ically reproduced upon all instruments executed or issued by the Campany
or any officer thereof; and any instrnument on which the signature of any
suwch person is so reproduced, shall subject to Article 2.4 hereof be
deemed to have been manually signed by such person whose signature is to
reproduced and shall be as valid to all intents and purposes as if such
instrument had been signed manually, and notwithstanding that the person
whose signature is so reproduced may have ceased to hold office at the
date of the delivery or isswe of suwch instrnument. The temm "instrument"
as such in this Article shall include deeds, mortgages, hypothecs, char-
ges, conveyances, transfers and assignments of property, real or persanal,
. agreements, releases, receipts and discharges for the payment of money or
other obligaitons, certificates of the Campany's shares, share warrants
of the Campany, bonds, debentures and other debt obligations of the Can-
pany, and all paper writings.

PART 19 - DIVIDENDS

19.1 The directors may declare dividends and fix the date of record
therefor and the date of 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 restric-
tions, all dividends shall be declared according to the nunber of shares
held.

19.3 No dividend shall bear interest against the Caapany.

19.4 The directors may direclt payment of any dividend wholly or
partly by the distribution of specific assets or of paid-up shares,
bonds, deventures or other debt obligations of the Campany, 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 ex-
pedient, 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 basis of the valwe so fixed in place of fractional shares, bands,
debentures or other debt obligations in order 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 dir-
ectors may from time to time capitalize any undistributed surplus on
hand of the Camwpany and may from time to time issue as fully paid and
non-assessable any unissued shares or any bonds, debentures or other
debt obligations of the Canpany as a dividend representing such undist-
ributed surplus on hand or any part thereof.
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19.6 Any dividend, interest or other monies payable in cash in res-
pect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder, or, in the case of
]omt 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 cheque
or warrant shall be made payable to the order of the person to wham 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 Notwithstanding any other provisions of these articles should
any dividend result in any shareholders being entitled to a fractional
part of a share of the Campany, the directors shall have the right to
pay such shareholders in place of that fractional share, the cash equiv-
alent thereof calculated on the parvalue therof or, in the case of shares
without par valwe, calculated on the price or consideration for which
such shares were or were deaned to be issued, and shall have the further
right and camplete discretion to carry out such distribution and to ad-
just the rights of the shareholders with respect thereto on as practicle
" and equitable a basis as possible including the right to arrange through
a fiscal agent or otherwise for the sale, consolidation or other dispos-
ition of those fractional shares on behalf of those shareholders of the

Campany.

19.8 The directors may, before declaring any dividend, set aside
out of the profits of the Campany such suns as they think proper as
appropriations fram incamne, which shall at the discretion of the dir-
ectors, be applicable for meeting contingencies, or for equalizing div-
idends, or for any other purpose to which the profits of the Canpany may
be properly applied, and pending such application may, either be employed
in the business of the Campany or be invested in such investments as the
directors in their discretion may fram time to time detemmine.

PART 20 - ACOOINTS

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 Campany and to camply with the provisions of statutes applicable

to the Canpany.

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

Canpany .

PART 21 - NOTICES

21.1 Subject to the Canpany Act and any regulations pramulgated
thereunder, a notice may be given to any member or director, either per-

.
¢
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sonally 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 Campany to joint mambers in res— -
pect 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 Campany to the persons entitled

to a share in consequence of the death or bankruptcy of a mamber by send-
ing it through the post in a prepaid letter, envelope or wrapper add-
ressed to them by name, or by the title of representatives of the dec—
eased, or trustee of the bankrupt, or by and 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 member shall, notwithstanding that member is then deceased
and whether ar not the Canpany has notice of his death, be deemed to have
been duly served in respect of any registered shares, whether held solely
or jointly with other persons by thatldeceased member, until samne other
person is registered in his place as the manber or joint member in res-
pect of those shares, and that service shall for all purposes of these
articles be deemed a sufficient service of such notice or docunent on

his personal representatives and all persans, 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 wrapper
cantaining that notice is posted, and in proving service thereof it
shall be sufficient to prove that the letter, envelope or wrapper con-
taining the notice was properly addressed and put in a Canadian Govern-
ment post office, postage prepaid.

21.6 If a number of days' notice or a notice extending over any
other period is required to be given, the day of service shall not, wn-
less it is otherwise provided in these articles, be counted in the nun—
ber of days or other period required.

21.7 Notice of every general meeting shall be given in the manner
authorized 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 mamber; and

(c) the trustee in bankruptcy of a bankrupt member.
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PART 22 - TNDEMNIFICATION AND PROTECTION OF DIRECIORS,
OFFICERS, IMPIOYEES AND CERTAIN AGENTS

22.1 The Campany shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or camp-
leted action or proceeding, whether or not brought by the Campany or by
a corporation or other legal entity or enterprise as hereinafter ment-
ioned and whether civil, criminal or adninistrative, by reason of the
fact that he is or was a director, officer, amployee, or agent of the Can-
pany or is or was serving at the request of the Campany as a directar,
officer, employee or agent of another corporation, a partnership, joint
venture, trust or other enterprise, against all costs, charges and ex-
penses, including legal fees and any amount paid to settle the actian or
proceeding or satisfy a judgement, if he acted honestly and in good faith
with a view to the best interests of the corporation or other legal ent-
ity or enterprise as aforesaid of which he is or was a director, officer,
employee or agent, as the case may be, and exercised the care, diligence
~and skill of a reasanably prudent person, and with respect to any crim-
inal or administrative, action or proceeding, he had reasonable grounds
for believing that his conduct was lawful; provided always that no in-
demnification of a director or former director of the Campany, or was a
shareholder, shall be made except to the extent approved by the Court
pursuant to the Campany Act or any other statute. The determination of
any action, suit or proceeding by judgment, order, settlement, convic-
tion or otherwise shall not, of itself, create a presunption that the
persan did not act honestly and in good faith and in the best interests
of the Campany and did not exercise the care, diligence and skill of a
reasanably prudent persan and, with respect to any criminal action or
proceeding, did not have reasonable grounds to believe that his conduct
was lawful.

22,2 The Campany shall indemnify any person other than a director
in respect of any loss, damage, costs or expenses whatsoever incurred by
him while acting as an officer, employee or agent for the Campany unless
such loss, damage, costs or expenses shall arise out of failure to cam
ply with instructions, wilful act or default or fraud by such person in
any of which events the Campany shall only indemnify such person if the
directors, in their absolute discretion, so decide or the Campany by or-
dinary resolution shall so direct.

22.3 The indemnification provided by this Part shall not be deemed
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 directors or otherwise, both as to action in
his official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a
director, officer, enployee or agent and shall enure to thae benefit of
the heirs, executors and administrators of such person. The indamnific-
ation 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. Notwithstanding any other
provisions set forth in this Part, the indemnification authorized by



-22-

this Part shall be a i
A - pplicable only to the
nification s - ; 1ly to the extent t < .
OX; bhal.l not duplicate indamity or reimbur}k?t any buc?h indem-
person has received or shall receive ot L . ]bement \gﬁch that
se than under s Part.

22.4 The directo
; rs are authorized £ : .
C ; R ram t
Carany Lo v Indat 1cs 10 oy direcio, oFfice, Slores Sean
ity on behalf gfwg)ehas undertaken or is about to méertrgigyee' agent
Canpany or any corporation controlled banytliabil-
y 1 .

22.5 Subject to the Canm|

Toves _ . pany Act, no director o i
Eecgiptgorn;hfietc;tne being of the Canpany shall be l];agjlfglcf:er the ac
ployee, or e defaults of any other director or Ofgcthe o
Dy 1o;;s 3j (1):;J_ng in any rece@pt or act for conformity | (e)r ?r o
ficiency or dotic s happening to the Campany through the insut-
otency or d thzlgr;]cy of title to any property acquired bg or deru;?uf‘
ety in or pany{lior for the insufficiency or deficiency of
e e et 1 Do mvugmteg ch any of the moneys of or belongin c{o the
| oy inso“eh S or fo§ any loss or damages arising fgqn the
ation with wl cy, or tortious act of any person, fim or

At 1an'or which any monies, securities or eféect‘ ha Tea

ged or depgmted or for any loss eccasioned by an errb o Sung
ment or overmght_: on his part or for any other loss ydamaor gi r?dmg_
tune whatever yhlch may happen in the execution of éhe duﬁes of fmior_
respective office or trust or in relation thereto unless t z X
happen by or through his own wi 'un LSb'Lhe S o
g wilful act or default, negligence, b
of trust or breach of duty. ' ? ¢ breach

22.6 Directors may rely upon the accuracy O

represented by an officer of the Campany to g cgr?;)étsitfpﬁtsgtzﬁ
ments in a written report of the auditor of the Campany and shall not
be responsible or held liable for any loss or damage resulting fram the
paying of any dividends or otherwise acting in good faith upon any such
statement.

22.7 The directors may cause the Campany to purchase and maintain
benefit of any person who is Or was a director, officer,
f the Campany or is oOr was serving at the request of
the Campany as a director, officer, employee or agent of another corpor—
ation, a partnership, joint venture, trust or other enterprise against
any liability jncurred by him as a director, officer, amnployes Or agent.

insurance for the
employee Or agent o

PART 23 — SHARE REGISTERS

s to be kept a register of mem-

bers, a regis ster of allotments within Brit-

ish Columbia, all as required by the Canpany Act, and nay canbine one
1If the Canpany's capital shall consist of

or more of such registers. : .
more than one class of shares, a separate register of members, register
ter of allolments may be kept in respect of each

of transfers and regis

class of shares. The Directors oOn pehalf of the Campany may appoint a
trust campany to keep the register of members, register of transfers and
register of allotments Or, if there is more than one class of shares,
the directors may appoint a trast camnpany, which need not be the same

The Canpany shall keep or cau

23.1
ter of transfers and a regi
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trust company, to keep the register of members, the regisier of transfers

.aud the registr of allotments fov each class of share, Tl

e D

tectors on

behalf of the Company may also appolint one or more trust companies, including
the trust company which keepa the sald reglsters of (ts shares of a
class thereof, as transfer agent for fts shares or such class

the case may be, and the same or another trust company or

time and may appoint another Lrust company In fta place.

23,2 Unless prohibited by the Company Act, the Company may keep or

thereof, as

companies as
registrar for its shares or such class thereof, as the case may be. The

Directors may terminate the appolntment of any such trust company at any

cause to be kept one or more branch registers of members at such pIOCO Otiéh'

places as the Directors may from time to time determine,

231.3 The Company shall not at any time close 1ts register

////

Balbir ohal

431 S. E Marine Drive
Vancouver, B.C.

V5X 289

FULL HAHE(S), ADDRESS(ES) AUD OCCUPATIC
OF SUBSCRIBER(S)

Businessman

M(S)

of members,

DATED at Vancouver this 17th day of March,

1588.



