
 

 

MKANGO RESOURCES LTD. 
(the “Company”) 

 
THE FOLLOWING IS AN EXTRACT OF SPECIAL RESOLUTIONS OF 

THE SHAREHOLDERS OF THE COMPANY CONSENTED TO AT A 
MEETING OF SHAREHOLDERS ON NOVEMBER 12, 2025 AND 

EFFECTIVE AS OF NOVEMBER 12, 2025 

 

“RESOLVED, as a special resolution that: 

1. The Corporation amend Part 9 Alterations of the Corporation’s Articles; 
 

2. The alterations made to the Corporation’s Articles shall not take effect until a signed copy of 
this special resolution is deposited at the records office Company and such alterations made to 
the Articles of the Company. 
 

3. Any director or officer of the Corporation be and is hereby authorized to take all necessary steps 
and proceedings, and to execute and deliver and file any and all applications, declarations, 
documents and other instruments and do all such other acts and things (whether under corporate 
seal of the Corporation or otherwise) that may be necessary or desirable to give effect to the 
provision of these resolutions; and  
 

4. The Board of directors of the Corporation is hereby authorized at any time in its absolute 
discretion, to determine whether or not to proceed with the foregoing without further approval, 
ratification or confirmation by the shareholders of the Corporation.” 
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SCHEDULE “A” 

AMENDMENT TO ARTICLES 

PART 9 
ALTERATIONS 

“9.1 Alteration of Authorized Share Structure.Subject to Article 9.2 and the Business Corporations Act, the 
Company may by special directors’ resolution: 

(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares 
is allotted or issued, eliminate that class or series of shares; 

(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to 
issue out of any class or series of shares or establish a maximum number of shares that the Company 
is authorized to issue out of any class or series of shares for which no maximum is established; 

(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares; 

(d) if the Company is authorized to issue shares of a class of shares with par value: 

(i) decrease the par value of those shares; or 

(ii) if none of the shares of that class of shares is allotted or issued, increase the par value of 
those shares; 

(e) change all or any of its unissued, or fully paid issued, shares with par value into shares without par 
value or any of its unissued shares without par value into shares with par value; 

(f) alter the identifying name of any of its shares; or 

(g) otherwise alter its shares or authorized share structure when required or permitted to do so by the 
Business Corporations Act. 

9.2 Special Rights and Restrictions.Subject to the Business Corporations Act, the Company may by special 
ordinary resolution: 

(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares 
of any class or series of shares, whether or not any or all of those shares have been issued; or 

(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, 
whether or not any or all of those shares have been issued. 

9.3 Change of Name.The Company may by special directors’ resolution authorize an alteration of its Notice of 
Articles in order to change its name. 

9.4 Alterations to Articles.If the Business Corporations Act does not specify the type of resolution and these 
Articles do not specify another type of resolution, the Company may by special directors resolution alter these 
Articles. 

9.5 Alterations to Notice of Articles.If the Business Corporations Act does not specify the type of resolution 
and these Articles do not specify another type of resolution, the Company may by special ordinary resolution alter 
its Notice of Articles.” 
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PROVINCE OF BRITISH COLUMBIA 

BUSINESS CORPORATIONS ACT 

ARTICLES 
OF 

MKA GO RESOURCES LTD. 
(the "Company") 

Incorporation Number C 118 2 9 5 5 

Translation of Name (if any) 

PART I 
INTERPRETATION 

1.1 Definitions .Without limiting Article 1.2, in these articles, unl ess the context requires other wise: 

'·adjourn ed meeting" means th e meeting to which a meeting is adjourn ed under Arti cles 11 .8 or 11 . 12; 

·'board", ·'board of di rectors" and "directors" mem1 the directors or sole director of th e Cornpm1y for d1e 
time being and include u com mittee or other delegate, direct or ind irect, of the directors or dir ector; 

" Business Corporations Act" means the Business C01poralions Acl, S.B.C. 2002, c.57 a. amended, restated 
or replaced from time to time, and includes its regulations; 

" /11 /erpretrlliun Ad' means the /11/erp retation Act, R.S.B.C. 1996, c. 238; 

" lega l personal representati ve" means the personal or other lega l representati ve of' thc shareholder: and 

''sea l" ' mean the sea l of the Company, if any. 

1.2 Business Coq1on1tio11s Act Definitions Apply. The definiti ons in the Business Corporations Act apply to 
d1ese articles. 

1.3 J11terpretatio11 Act Applies. The Interpretation Act appli es to the interpretation o f th ese artic les as if these 

articles were an enactment. 

1.4 Conflict in Definitions.If th ere is a conflict between a defin itjon in the Business Co,pomtions Act and a 
definition or rule in the interpretation Act relating to a term used in d1ese articles, the definiti on in the Business 
Co1poratio11s Act will preva il in relation to d1e use of the term in these articles. 

1.5 Conllict Between Articles and Legislation .If there is a conflict between th ese art icles and the Business 
Corporations Act. the Business Corpora1io11s Act wi ll prevail. 

PART2 
SHARES AND SHARE CERTIFICATES 

2.1 Authorized Share Structure.The authorized share structure of the Company consists of sh,u-es of the cl ass 

or classes and seri es, if any, described in the Notice of Articles o f the Company. 

2.2 .Form of Share Certificate.Each share certificate issued by th e Company must comply with, and be s igned 

as required by, the Business Corp orations Act. 

2.3 Right to Share Ce,·tificate or Acknowledgement.Eat:11 shareholder is entitl ed, without chal'ge, to: 



(a) one certificate representing the share or shares of eacb class or series of shares registered in Lhe 
shareholder's name; or 

(b) a non-transferable written acknowledgment of the shareholder 's right to obta in such a share 
certificate, 

provided that in respect of a share held jointly by severa l persons, the Company is not bound to issue more than one 
share certificate or acknowledgement and delivery of a share certificate or acknowledgment for a share to one of 
several joint shareholders or to one of the shareholder ' s dul y authorized agents will be suflicient delivery to a ll. The 
Company may refuse to register more than three persons as joint holders of a share. 

2.4 Sending of Share Certificate.Any share certificate or non-trnnsferable wr.itten acknowledgment of th e 
shareholder's right to obtain such a share certificate to which a sha reholder is entitled may be sent to th e shareho]der 
by rna:il at the shareholder ' s registered address, and neither the Company nor any agent is .liable for any loss to the 
shareholder because the share certificate or acknowledgment sent is lost in the mail or stolen. 

2.5 Replacement of \Vorn Ont or Defaced Certificate.If the board of directors, or any o lli cer or agent 
designated by the directors, is satisfied that a share certifi cate is worn out or defaced, they must, on producti on to 
them of the certificate and on such other terms, if any, as they think fit: 

(a) order th e certificate to be canceUed; and 

(b) issue a replacement share certificate. 

2.6 Replacement of Lost, Stolen or Destroyed Certificate.If a share certificate is lost, stolen or destroyed, a 
replacement share certificate must be issuc:d to th e person entitled to that certificate if the board of di.rectors, or any 
ofliccr or agent designated by the directors, receives: 

(a) proof sati sfactory to them that the certificate is lost, stol en or destroyed ; and 

(b) any indemniiy th e board of directors, or any officer or agent designated by the directors, considers 
adequate. 

2.7 Splitting Share Certificates.If a shareholder surrenders a share certificate to the Company with a written 
request that th e Company issue in the shareholder 's name two or more certificates, each representing a specified 
number of shares and in the aggregate representing the same number of shares as the certificate so surrendered, the 
Company must cancel the surrendered certificate and issue replacement share certificates in accordance with that 
request. The Compan y may refuse to issue a ce1tificate with respect to a fraction ofa share. 

2.8 Certificate Fee.There must be paid to the Company, in relation to the issue of any share cert ificate under 
Atticles 2.5, 2 .6 or 2.7, the amount, if ony and which must not exceed the amount prescribed under the Business 
Co1poratio11s Act, determined by the directors. 

2.9 Recognition of Trusts. Except as required by law or statute or these Articles. no person will be recognized 
by th e Company as holding any share upon any trust, and the Company is not 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 
fraction of a share or (except as by law or statute or these Articles provided or as ordered by a court of competent 
jurisdiction) any other rights in respect o f any share except an ab. olute ri ght to the entirety thereof in the 
shareholder. 

PART3 
ISSUE OF SHARES 

3.1 Directors Authorized to Issue Sh:ircs.Subject to the Business Co1porations Act and the rights of the 
holders of issued shares of U1e Comp,my, the directors may issue, allot, sell or otherwi se di spose o f the uni ssued 



shares, and previously issued shares that are subject to reissuance or held by the Company. whelher with par value 
or without par value, at the times, to the persons. including directors, in the manner, on the terms and cond itions and 
for the issue prices (including any premium at which shares may be issued) that the directors. in their absolute 
discretion , may determin e. The issue price for a share wi.th par value must be equal to or greater than the par value 
o f the share. 

3.2 Commissions and Discounts. The directors may, at any time, authorize the Company to pay a reasonable 
commission or allow a reasonable discount to any person in consideration of that person purchasi ng or agreeing to 
p urchase shares of the Company from the Company or any other person or procuring or agreeing to procure 
purchasers for shares of the Company. 

3.3 Brokerage .The directors may authorize the Company to pay such brokerage fee or other consideration as 
may be lawful for or in connection with the sa le or placement of its securities. 

3.4 Conditions of I ssue.Except as provided for by the Business Co11Jomtions Act, no share may be issued until 
it is fully paid. A share is full y pa id when: 

(a) considerati on is provided to the Company for the issue of the share by one or more of the 
following: 

(i) past services performed for the Company; 

( ii) property; or 

(ii i) money; and 

(b) the value of th e consideration received by the Company equals or exceeds th e issue price set for 
the share under Aiticle 3. 1. 

3.5 Warrants, Options and Rights.Subject to the Business Co1poralio11s Act. th e Company may issue 
wam111ts, options and rights upon such terms and conditions as the directors determine, whi ch wamrnts, options and 
ri ghts may be issued a lone or in conj unclion with debentures, debenture stock, bonds, shares or any other securities 
issued or created by the Company from time to time. , 

3.6 Fractional Shares.A person holding a fractional share does not ha ve, in relati on to the fractiona l share, the 
rights of a shareholder in proportion to the fraction of the share held. 

PART4 
SHARE REGISTERS 

4.1 Central Securities Register. As req uired by and subject to the Business Corporations Acr. th e Company 
must maintain in British Columbia a central securities register. 

4.2 Branch Registers. In addit ion to the central securities regi ster, th e Company may maintain branch 
securities regi sters. 

4.3 Appointment of Agents .The directors may, subject to the Business Corporations Act, appoint an agent to 
maintain the centra l securi ties register and any branch securities registers. The directors may also appoint one or 
more agents, including th e agent which keeps the centra l securi ties register, as tran sfer agent for its shares or any 
class or seri es of its shares, as the case may be, and the same or another agent as regi strar for its shares or such class 
or series of its shares, as the case may be. The directors may terminate such appointment of any agent at any time 
an d may appoint another agent in its place. 

4.4 Closing Register.The Company must not at any time close its central securiti es register. 



PARTS 
SHARE TRANSFERS 

5.J Recording or Registering Transfer.Except lo the extent that the Business Corporations Act otherwise 

provides, a trnnsfer of a share or th e Company must nol be recorded or registered unless : 

(a) a duly signed instrnment of transfer in respect of the share has been received by the Company; 

(b) if a share certificate has been issued by the Company in respect of the share to be tran sferred , that 
share certificate has been surrendered to the Company; and 

(c) if a non-transferable written acknowledgment of the shareholder's right LO obtain a share 

certificate has been issued by the Company in respect of the share to be transferred, that 
acknowledgment has been surrendered to the Company. 

5.2 Form of Instrument of Transfer.The instrument of transfer in respect of any share of the Company must 

be either in th e form , if any, on the back of the Company's share certificates or in any other form that may be 

approved by the directors from time to time. 

5.3 Transferor Remains Shareholder.Except to the extent that the Business Co,porations Act otherwise 

provides, the transferor of shares is deemed to remain th e holder of the shares until the name or the trnnsferee is 

entered in a securities regi ster of the Company in respect of the transfer. 

5.4 Signing of J nstrumcnt of Transfer.If a shareholder, or his or her duly authorized attorney, signs an 

instrument of transfer in respect of shares registered in the name of the shareholder, the signed in strument of transfer 

constitutes a complet<:: and sufficient authority to the Company and its directors, officers and agents to register the 

number of shares specified in the instrument of lransler, or, if no number is specified, all the shares represented by 

share certi ficatcs deposited with the instrument of transfer: 

(a) in the nam e of the person named as transferee in that instrument of tran sfer; or 

(b) if no person .is named as transferee in that instrument of transfer, in th e name of Lhe person on 

whose behalf the share certificate is deposited for the purpose of ha ving the tran s for regi stered. 

5.5 Enquiry as to Title Not Required .Neither the Company nor any director, officer or agent of the Company 

is bound to inquire into the title of the person named in the instrument of transfer as tran sferee or. if no person is 

named as transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited for the 

purpose of having the tTansrer registered or is liable for any cla im related to registering the trnn sfer by th e 

shareholder or by any intermediate owner or holder of the shares, of any interest in the shares, of any share 

certificate representing such shares or of any written acknowledgment ofa right to obta in a share certificate for such 

shares. 

5.6 Transfer Fee.There must be paid LO the Company, in relation to the registration of any transfer, the amount 

determined by th e directors. 

PAlff 6 
TRANSM ISSION OF SHARES 

6.1 Legal Personal Representative Recognized on Death.In the case of the death of a shareholder. the legal 

personal representat ive, or if the shareholder was a joint holder, the surviving joint holder, will be the only person 

recognized by the Company as havin g any title to the shareholder ' s interest in the shares. Before recognizing a 

person as a legal personal representative, the directors may require proof of appointment by a court of competent 

jurisdiction. a grant of letters probate, letters of administration or such otl1er evidence or documents as the directors 

consider appropriate. 



6.2 Rights of Legal Personal Representative.The legal personal representat ive has th e same rights, privileges 
and obligations that attach to th e shares held by the shareholder, including the right to transfer the shares in 
accordance with these Arti cles, provided the docum ents required by the Business Co1pora1io11s Ac! and th e directors 
have been deposited with the Company. 

PART7 
P URCHASE OF SHARES 

7.J Company Authorized to Purchase Shares.Subject to the specia l rights and restrictions attached to any 
class or series of shares and th e Business Co1poratio11s Act, the Company may, if authorized by the directors, 
purchase or otl1erwise acq uire any of its shares at the price and on the terms specified in such resolu tion. 

7.2 P-urchase When Insolvent.The Compan y must not make a payment or provide an y other consideration to 
purchase or oth erwise acquire imy of its shares if th ere are reasonable grounds for believin g th at: 

(a) th e Company is insolvent; or 

(b) making th e payment or providing the consideration would render th e Company insolvent. 

7.3 Sale and Voting of Purchased Shares.I f the Company retains a share redeemed, purchased or otherwise 
acquired by it, the Company may sel l, gift or otherwise dispose of the share, but, whil e such share is held by the 
Company, it: 

(a) is not entiU ed to vote lhe share al a meeting of.its shareholders; 

(b) must not pay a di vidend in respect of th e share; and 

(c) must not make any other di stributi on in respect of the share. 

PARTS 
BORROWING POWERS 

8.1 Powers of Directors.The Comp,my, if auU10rizcd by the directors, may from time to time: 

(a) borrow money in the manner and amowlt, on the security, from the sources and on the terms and 
conditi ons that the directors consider appropriate; 

(b) issue bonds, debentures and other debt obligations either outright or as security for any liabili ty or 
obligati on of the Company or m1y other person ; 

(c) gnarantee th e repayment of money by any other person or U1 e pedormanee of any obligation of 
any oth er person; and 

(d) mortgage or charge, whether by way of specifi c or floating charge, or give oth er securi ty on the 
whole or any part of the pre ent and fo ture unde11aking of the Company. 

8.2 Terms of Debt Instruments.Any bonds, debentures or other debt obliga ti ons of the Company may be 
issued at a di scount, p rcmiw11 or otherwise, and with any special privileges on th e redemption, surrender, drawi ng, 
allotment of or conversion into or exchange fi)r shares or other securiti es, attending ,md voting at general meetin gs 
oft he Company, appoi ntment of directors or otherwise, and may by their terms be ass ignable free from any equities 
between the Company and th e person to wh om they were issued or any subsequent holder, a ll as the direc tors may 
determine. 

8.3 Delegation by Directors .For greater certainty, the powers of the directors under thi s Part 8 may be 
exercised by a committee or other delegate, direct or indirect, of the board authorized to exercise such powers. 



PART9 
ALTERATIONS 

9.1 Alteration of Authorized Share Structure.Subject to Article 9.2 and the Business Co1poratio11s Act, the 
Company may by special resoluti on: 

(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares 
is allotted or issued, eliminate that class or series of shares; 

(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to 
issue out of any class or series of shares or establish a maximum number of shares that the 
Compan y is authorized to issue out of any class or series of shares for which no maximum is 
establ ishcd; 

(c) subdivide or consolidate a ll or any of its uni ssued. or full y paid issued, shares; 

(cl) if the Company is authorized to i sue shares of a class of shares with par value: 

(i) decrea ·e the par va lue of those shares; or 

( ii) if none of th e shares of th at class of shares is a ll otted or issued. increase th e par va lue of 
those shares ; 

(e) change a ll or any of its unissued. or fu lly paid issued. shares wi th par value into shares wi thout par 
value or any of its unissucd shares without par value into shares with par va lue; 

(t) alter the identifying name of any of its shares; or 

(g) otherwi se alter its shares or authorized share strncture when requ ired or permined to do so by the 
Business Co,porations Act. 

9.2 Special Rights and Restrictions.Subject to the Business Corporations Act, the Company may by specia l 
resolution : 

(a) create special rights or restrictions for, and attach those specia l rights or restrictions to, the shares 
of any class or series of shares, whether or not any or all of those shares have been issued; or 

(b) vary or delete any special rights or restrictions attached to the shares of any cl ass or ser ies o f 
shares, whether or not any or a ll of those shares have been issued. 

9.3 Change of Na me.The Company may by special resolution authorize an alterati on of its Notice o f Articles 
in order to change its name. 

9.4 Alterntions to Articles.I f the Business Corporations Act docs not specify the type of resolution and these 
Articles do not specify another type of resolution, the Company may by special resolution alter th ese Articles. 

9.5 Alterations to Notice of Articles.If the Business Co1porations Act docs not specify the type of resolution 
and these Articles do not specify another type of resolution, the Company may by specia l resolution alter its Notice 
of Art icles. 

PART 10 
MEETINGS OF SHAREHOLDERS 

10.1 Annual General Meetings.Unless an annual general meeting is deferreo or waived in accordance with the 
Business Co,porations Ac!, the Compan y must hold an annual genera l meeting, for the first time, not more than 18 
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month s a fter the da te on whi ch it was recognized, and afl:er its first annual reference date, a t least once in each 
calendar year and not more than .15 months aJler the annual reference date for the preceding calendar year at such 
dat e, time and location as may be detem1ined by the directors. 

10.2 Resolution Instead of Annual General Meeting.If all of the shareholders who are entitled to vote at an 
annual general meeting consent by a unanimous resolution under the Business Cmporations Act to all of the 
business that is required to be transacted at that annual general meeting, the annual general meeting is deemed to 
have been held on the date oflh c unan imous resolution. The shareholders must, in any unanimous resolution passed 
under this Article 10.2, se lect as the Compan y's annual ref-erence date a date tbai would be appropriate for the 
holding of the applicable annual general meeting. 

10.3 Calling of Shareholder Meetings.The directors may, whenever they th ink fi t, ca ll a meeting of 
shareholders. 

10.4 Location of Shareholder Meetings.The directors may, by director' s resolution, approve a location outside 
of British Columbi a for the holding of a meet ing of shareholders. 

J 0.5 Notice for Meetings of Sh:1reholders.Thc Company must send notice of the date, time and location of' any 
meeting of hareholders, in the manner provided in these Articles, or in such other manner, if any, as may be 
prescri bed by ordinary resolution (whether previous notice o f the resolution has been given or not), to each 
shareholder entitled to allend the. meetin g, to each director and to the auditor of th e Company, unl ess th ese Articles 
otherwise provide, at least th e fo llowing number of day before the meeting: 

(a) if and fo r so long as the Company is a public company, 21 days; and 

(h) otherwise, IO days. 

I 0.6 Record Date for Notice.The directors may set a date as the record date for the purpose of determining 
shareholders entitled to notice of any meeting of shareholders. The record date must not precede the date on whi ch 
th e meeting is io be held by more than two months or, in the case of a general meeting requi s itioned by shareholders 
under the 8 11si11ess Co,porations Act, by more than four month s. TI1e record date must not precede the date on which 
th e meeting is held by fewer than : 

(a) if and for so long as the Company is a public company, 21 days; and 

(b) otherwise. IO days. 

lfno record date is set, the record date is 5 p.m. on the day immediately preceding the first date on which the notice 
is sent or, if no noti ce is sen t, the beginning of the meeting. 

I 0.7 Record Date for Voting.The di rectors may set a date as the record date fo r th e p urpose of determinin g 
shareholders entitled to vote at any meeting of shareholders. The record date must not precede the date on wh ich the 
meeting is to be held by more than two mon ths or, in the case of a general meeting requisitioned by shareholders 
under th e Business Corporations Act, by more than four months. If no record date is set, the record date is 5 p.m. on 
th e day immedi ately preceding th e firs t date on which th e notice .is sent or. if no notice is sent, th e beginn ing of the 
meeting. 

10.8 Failu,·e to Give Notice and Waiver of Notice.The accidental omiss ion to send notice of any meeting to, or 
the non-rece ipt of any noti ce by, any o f the persons entitl ed to receive notice does not invalidate any proceedings a t 
that meeting. Any person enti tled lo recei ve notice of a meeting of shareholders may, in writing or otherw ise, waive 
or reduce th e period of notice of such meeting. 

10.9 Notice of Special Business at Meetings of Shareholders.If a meeting of shareholders is to consider 
special business wi thin the meaning of Article 11.1 , the notice of meeting must: 



(a) state the genera l nature of the special business; and 

(b) if the special business includes cons idering, approving, ratifying, adopting or authorizing any 

document or the signing of or giving of effect to any document, have attached to it a copy of the 

document or state that a copy of the document will be ava ilable for in spection by th e shareholders: 

(i) at the Company's records oflice, or at such other reasonably accessible location in British 
Columbia as is specified in the notice; and 

(ii) during statutory business hours on any one or more specified days before th e day set for 
the holding of the meeting. 

PART 11 
PROCEEDfNGS AT MEETINGS OF SHAREHOLDERS 

1 I.I Special Business.At a meeting of shareholders. the following business is special business: 

(a) at a meeting of shareholders that is not an annual general meeting, a ll business is spec ial bu. iness 

except business rclnting to the conduct of or voting at the meeting; 

(b) at an annua l general meeting, a ll business is special business except for the fol lowing: 

(i) business relating to the conduct of, or voting at, the meeting; 

( ii) consideration of any financial statements of the Company presented to the meeting; 

(iii) consideration of any reports of th e directors or aud itor; 

(iv) th e setting or changing of the number of directors; 

(v) the election or appointment of directors; 

(vi) the appointment of an auditor; 

(vii) business arising out of a report of the directors not requiring the passing of a special 
resolution or an exceptional resolution ; and 

(viii) any other business which, under these Articles or the Business Corporaiions Act, may be 
transacted at a meeting of shareholders without prior notice of th e business being given to 
the shareholders. 

ll.2 Special Majority.TI1e majority of votes requ.ired for th e Company to pass a special resolution at a meeting 

of shareholders is two-thirds of the votes cast on the resolution . 

11.3 Quorum.Subject to U1e specia l rights and restrictions attached to the shares of any class or series of shares, 

the quorum for the tran, action of business at a meeting of shareholders is two persons who are, or who represent by 
proxy, shareholders who. in the aggregate, hold at least 5% of the issued shares entitled to be voted at the meeting. 

J 1.4 One Shareholder May Constitute Quorum.if there is only one shareholder entitled to vote al a meeting 

of shareholders: 

(a) the quorum is one person who is, or who represents by proxy. that shareholder; and 

(b) that shareholder, present in person or by proxy, may constin1tc the mcieting. 



J J.5 Meetings by Telephone or Other Communications Medium.A shareholder or proxy holder wbo is 

entitled to partic ipa te in , including vote at, a meeting of shareholders may participate in person or by telephone or 

other communi cations m edium if a ll shareholders and proxy holders participating in the meeting, whether in person 

or by telephone or other communications medium, are able to communicate with each other. A shareholder who 

part icipates in a meeting in a mann er contemplated by this Article I 1.5 is deemed for aJ I purpose-s of the B11si11ess 

Co,porations Act and these Articles to be present at the meeting and to have agreed to participate in that manner. 

Noth ing in thi s Article 11.5 obliga1es the Company to 1ake any action or provide any facility to permit or faci li1a1e 

th e use of any communi cations medium al a meeting of shareholders. 

11.6 Other Persons May Attend.The directors, the president (if an y) , the secreta1y (if any), th e ass istant 

secretary (if any). any lawyer for the Company, the auditor of the Company and any other persons in vi ted by the 

directors are entitled to attend any meeti ng of shareholders, but if any of those persons does attend a meeting of 

shareholders, that person is not to be counted in the quorum, and is not entitled to vote at the meeti ng, unless that 

person is a shareholder or proxy holder enti tled to vote at the meet ing. 

11.7 Requirement of Quorum.No busi ness, ot her than th e election of a chair of the meeting and th e 

adjournment of the m eeting, may be transacted at any meeting of shareholders unless a quorum of shareholders 

entitled to vote is present at the commencement of the meeting. 

11.8 Lack of Quorum.I 1: wit hin one-half hour from the time set fo r the holding of a meeting of shareholders, a 

quorum is not present: 

(a) in the case of a genera l meeting convened by requi sition of shareholders. the meetin g is dissolved; 

and 

(b) in the case of any other meeting of shareholders, th e meeting stands adjomn ed to the same day in 

th e next week at the same time and place, or at such other date, time or location as the chair 

specifies on the adjournment. 

11.9 Lack of Quorum at Succeeding 1eeting.l f, at the meeting to which the first meeting referred to in Art icle 

11 .S(b) was adjourned, a quorum is not present within one-half hour from the time set for the hold ing of the meeting 

the person or persons present and being. or representing by proxy. one or more shareholders entitled to allend and 

vote at th e meeting constitute a quorum. 

I I. 10 Chair.The fo llowi ng indi vidual is en titl ed to preside as chair at a meetin g of shareholders: 

(a) the chair of the board. if any; and 

(b) i I' the chair of the board is absent or unwilling to act as chair of the meeting, the presiden t, if any. 

I l.11 Selection of Alternate Chair. If: at any meet ing of shareholders, there is no chair of the board or president 

present wi thin 15 minutes a fter the time set for holding the meeting, or if the chair of the board and the president are 

un wi lling to act as chair of th e mee1ing. or if the chai r of the board and the presiden t have advised th e secretary. if 

any. or any director present at th e meetin g, that they will not be present at the meetin g, the directors present must 

choose one of their number to be chair of the m eeting or if all of the directors present decl ine to take the cha ir or fail 

to so choose or if no director is present, the shareholders entitled to vote at the meeting who are present in person or 

by proxy may choose any person present at the meeting to chair the meetin g. 

J 1..12 Adjou rnments.The chair of a meeting of shareholders may, and if so directed by the meeting must, 

adjourn the meeting from time to time and from place to place, but no business may be transacted at any adjourned 

meeting other than the busi ness lefl unfinished at the meeting from which the adjournment took p lace. 

11.13 Notice of Adjourned lceting.lt is not necessa ry to give any notice of an adjourned meeting or of the 

bus in ess to be transacted at an adjourned meeting of shareholders except that when a meeting is adjourned for 30 

days or more, notice of the adjourned meeting must be given as in the case of the ori gin al meeting. 



.I 1.14 Decisions by Show of Hands or Poll.Subject lo the Business Co,porations Act. every motion put to a vote 
al a meeting of shareholders will be decided on a show of hands unless a poll , before or on the declaration of the 
result of the vote by show of hands. is directed by the chair or demanded by at least one shareholder entitled to vote 
who is present in person or by proxy. 

11.15 Declaration of Result .The chair of a meeting of shareholders must declare to the meetin g the decision on 
every question in accordance with the result of the show of hands or the poll, as the case may be, and that decision 
must be entered in the minutes of the meeting. A declaration oflhc chai r that a resolution is carried by the necessary 
majority or is defrated is, unl ess a poll is directed by the chair or demanded under Article 11 .14, conclusive 
evidence wi thout proof of the number or proportion of th e votes recorded in favour of or against the resolution. 

11.16 Motion Need ot Be Seconded.No moti on propo·ed at a meeti ng of shareholders need be seconded unl ess 
the chair of th e meeting rul es otherwise, and the chair of any meetin g of shareholders is entitl ed to propose or 
second a motion . 

I l. 17 Casting Vote.Jn case of an equality of votes, th e chair of a meeting of shareholders does not, either on a 
show of hands or on a poll , have a second or casting vote in addit ion lo th e vole or otcs to which the chai r may be 
entitled as a shareholder. 

l 1.18 Manner of Taking a Poll .Subject to Article 11.1 9, if a poll is duly demanded at a meeting of shareholders: 

(a) the poll must be taken: 

( i) a t th e meeting, or with in seven days afl:er d1e date of the meeting. as the chair of the 
meeting directs; and 

(ii) in the mann er, at the time and al th e place that th e chair of the meet ing directs; 

(b) the resul t of the poll is deemed to be a resolution of and passed at d1c meeting at which the poll is 
dem anded; and 

(c) th e demand for the poll may be wi thdrawn by the person who demanded it. 

11.19 Demand for a Poll on Adjournment .A poll demanded at a meeting of shareholders on a question of 
adjournment must be taken immediately at the meet ing. 

11.20 Chair Must Resolve Dispute . In the case of any dispute as to the admission or rejection of a vote given on 
a poll , the chair of the meeting must determine the dispute, and his or her determinat ion made in good faith is final 
and conclusive. 

11.21 Casting of Votes.On a poll , a shareholder ent itled to more than one vote need not cast all th e voles in the 
same way. 

11.22 Demand for Poll .No poll may be demanded 111 respect of the vole by which a chair of a meetin g of 
shareholders is elected. 

11.23 Demand for a Poll Not to Prevent Continuation of Meeting.The demand for a poll at a meeting of 
shareholders does not , unl ess the chair of the meeting o rules, prevent the continuation of a meet ing for the 
tran saction of any business other than the question on which a poll has been demanded. 

ll.24 .Retention of .Ballots and Proxies.Th e Company must, for at least U1ree months a ller a meeting of 
shareholders, keep each ballot cast on a poll and each proxy voted at the meeting, and, dw-ing that period, make 
them available for inspection during statutory business hours by any shareholder or proxy ho.Ider entitl ed to vote at 
th e meeting. At the end of such th ree month period, the Company may destroy such ballots and proxies. 



PART 12 
VOTES OF SHAREHOLDERS 

12.1 Number of Votes by Shareholder or by Shares .Subject to any special ri ghts or restricti ons attached to 

any shares and to the restTi clions imposed on joint registered holders of shares under Articl e 12.3: 

(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and 
entitled to vote at th e meeting has one vote, and 

(b) on a poll , cvety shareholder entitled to vote has one vote in respect of each share entitled to be 

voted on the matter and held by that shareholder and may exercise that vote either in person or by 
proxy. 

12.2 Votes of Persons in Representative Capacity.A person who is not a shareholder may vote at a meeting o r 

shareholders. whether on a show of hands or on a poll , and may appoint a proxy holder to act at th e meeting, if, 

before doin g so, the person satisfi es the chair of th e meeting, or th e directors, that th e person is the legal persona l 

representa ti ve or a trustee in bankruptcy for a shareholder who is entitl ed to vole at th e meeting. 

12.3 Votes by Joint Shareholders. lf there are joint shareh olders registered in respect of any share: 

(a) any one of th e joint shareholders may vole at any meeting, either personall y or by proxy, tn 

respect of the share as if th at joint shareholder were solel y entitl ed to it; or 

(b) if more than one of the joint shareholders is present at any meetin g, personall y or by proxy, and 
more than one of them votes in respect o f that share, then only the vote of the joint shareholder 
present whose name stands first on the central securities register in respect of the share will be 

counted. 

12.4 Legal Personal Representatives as Joint Shareholders.Two or more legal personal representati ves of a 
shareholder .in whose sole name any share is registered are, for th e pUtl)Oses of Article 12.3, deemed 10 be joint 

shareh olders. 

J 2.5 Representative of a Corporate Shareholder..! f a corporation that is not a subsidiary of U1 e Compan y is a 

shareholder, that corporation may appoi nt a person to act as its representative at any meeting of shareholders of th e 

Company, and: 

(a ) for that purpose, the instrument appointing a representative must: 

( i) be received at the regi stered office of the Company or at any other pl ace specified, in th e 
noti ce ca lling the meeting, for the receipt of proxies, at least th e number of business days 
specified in the notice fo r the receipt of proxies or, if no number is specified, two days 

before the day set for the holding of the meeting; or 

(ii) be provided, at the meeting, to the chair of the meeting or to a person designated by the 
chair of the meeting; and 

(b) ifa representative is appointed under this Alticlc 12.5 : 

(i) th e representative is entitled to exercise in respect o f and at that m eeting th e same ri ghts 
on behalf of the corporotion that the representative represents as tha t. corporation could 
exercise if it were a shareholder who is an indi vi dual, including, without limitation , the 
right to appoint a proxy holder; and 

( ii) the representative, if present at the meeting, is to be counted for the purpose o f fo rming a 
quorum and is deemed to be a sh areholder present in person at th e meeting. 



Evidence of th e appointment of any such representa tive may be sent to the Company by wr itten instrument, fa x or 
any other method o rtransmitting legibly recorded messages. 

12.6 Proxy Provisions Do Not Apply to All Companies.If and for so long as the Company is a publi c 
company, Articles 12.7 lo 12.1 5 apply to the Company onl y insofar as they are not inconsistent with any securiti es 
legislation of any province or territory of Canada applicable to the Company. 

12.7 Appointment of Proxy Holder.Every shareholder of the Company, including a corpora ti on that is a 
shareholder but not a subsidi ary of tbe Company, entitled to vote a t a meeting of shareholders of thc Company may, 
by proxy, appoint one or more (but not more than fi ve) proxy holders to attend and act at the meeting in the manner, 
to the extent and with the powers con ferred by the proxy. 

12.8 Alternate Proxy Holders.A shareholder may appoint one or more alternate proxy holders to act in th e 
pl ace of an absent proxy holder. 

I 2.9 When Proxy Holder Need Not Be Shareholder.A person must not be appointed as a proxy holder tml ess 
the person is a shareholder, although a person who is not a shareholder may be appointed as a proxy holder ii: 

(a ) the person appointi ng the proxy holder is a corporation or a representati ve of a corporation 
appointed wider Article 12. 5; 

(b) the Company has at the t.ime of the meeting for which the proxy holder is to be appointed on ly one 
shareholder entitled to vote al the meeting; 

(c) th e shareholders present in person or by proxy at and entitled to vote at tl1 e meeti ng fo r which the 
p roxy holder is to be appointed, by a resolut ion on which the proxy holder is not entitled to vote 
bu t in respect o t' whi ch the proxy holder is to be counted in the quorum, permit the proxy holder lo 
a ttend and vote at the meeting; or 

(cl) the Company is a publi c company . 

. 12.J O Deposit of Proxy.A proxy for a meetin g of shareholders must: 

(a) be received at the registered office of the Company or at any other p lace specified, in the notice 
calling the meeting, fo r the receipt of prox ies, at least the number of business days specified in the 
noti ce, or if no number of days is specified, two business days before th e day set for th e hold in g of 
the meeting; or 

(b) unless the noti ce provides otherwi se, be provided. at the meetin g, to th e cha ir of I.he meeting or to 
a person designated by the cha.i r of the meeting. 

A proxy may be sent to the Company by written instrument, fax or any other method of transmitti ng legibly 
recorded messages. 

I 2.11 Validity of Proxy Vote.A vote given in accordance with the tem1s of a proxy is va lid notwithstanding the 
dea th or incapaci ty o f the shareholder giving the proxy and despite the revocati on of the proxy or the revocation of 
the authority under which the proxy is given. unless not ice in writing of that death, incapacity or revocation is 
received: 

(a ) at th e registered offi ce of the Company, at any time up to and in cluding th e last business day 
before the day set for the holding of the meeting at which the proxy is to be used: or 

(b) by th e chair of the meeting, before the vote is taken . 



12.12 Form of Proxy.A proxy, wheth er for a specified meeting or otherwise, must be either in the fo llowing 

form or in an y oth er form approved by U1e directors or the chair of th e meeting: 

[Name of Company] 
(the '·Company") 

The undersigned, being a shareholder of the Company, hereby appoints [name] or, fail ing that person, 

(name], as proxy holder for th e undersigned to attend, act and vote for and on behalf of !lie un dersigned at 

th e meetin g of shareholders to be held on [month, day, year J and at any adjournment of th at meeting. 

N umber of shares in respect of which this proxy is given (if no number is spcci fied, then thi s proxy is given 
in respect of al I shares registered in th e name of the shareholder): __________ _ 

Signed this __ day of _______ _ 

Signature of shareholder 

Name of shareholder- printed 

12.13 Revocation of Proxy.S ubj ect to Article 12 . .1 4 , every proxy may be revoked by an instrument in wri ting 

that is: 

(a) received at tl1c registered office of the Company at any time up to and including the last busin ess 

day before the day set for the holding of tlle meeting al wh ich the proxy is to be used; or 

(b) p rovided, at th e meeting, to th e chair of th e meeting. 

12.14 Revocation of Proxy Must Be Signed .An in strument referred to in Article 12. 13 must be signed as 

fo llows: 

(a) if the shareholder for whom the proxy ho.Ider is appointed is an individual, th e instrumen t must be 

signed by the shareholder or his or her legal personal representative or trustee in bankruptcy; or 

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the in strument must be 

signed by th e corporation or by a representative appointed fo r the corporation under Article 12.5. 

12.15 1•roduction of Evidence of Authority to Vote.TI1e cha ir of any meeting of shareholders may, but need 

not, in quire in to the authori ty of any person to vote at the meetin g and may, bu t need not, demand from that per on 

production o f evidence as to the ex istence of th e authority to vote. 

PART 13 
DIRECTORS 

13.J Number of Directors .The number of directors, excl udi ng addi tional directors appoi nted un der Article 

14.8, is set at: 

(a) if the Compan y is a public company, the greater of three and the most recently set of: 

(i) the number of di rec tors set by ordinary resolution (whether or not previous notice of the 

resolution was given); and 

(i i) the number of directors set under Article 14.4; 



(b) if th e Company is n ot a public company, the most recently set o f: 

(i ) the number of direc tors set by ordinary resolution (wheth er or not previous notice of the 

resolu tion was given); and 

(ii ) the number of directors set under Article 14.4 . 

13.2 Change in Number of Directors.I f the number of d irectors is set under Articles 13. 1 (a)( i) or 13.l(b)(i): 

(a) the shareholders may elect or appoint the directors needed to fi ll any vaca ncies in th e board o r 

directors up to that number; 

(b) if th e shareholders do not elect or appoint th e directors needed to fill any vacancies in th e board of 

di rectors up to th at number contemporaneously with the sett ing of that number. then th e di rectors 

may appoint, or the shareholders may elect or appoin t, d irectors to !il l those vacancies. 

13.3 Directors' Acts Va lid Despite Vacancy.An act or proceeding of the d irectors is not in valid merely 

because fewer than U1e number of directors set or otherwise requ ired under these Articles is in o tll cc. 

1.3 .4 Q ualifications of Directors.A director is not required to hold a share in the capital of the Company as 

qualification for bis or her otlice but must be qualified as requ ired by the Business Co,porations Act to becom e, act 

or continue to act as a director. 

13.5 Remunera tion of Directors.The di rec tors are entitled to the remuneration for acting as directors, if any, as 

the directors may from time to time dctem1inc. If U1c directors so decide, the remuneration of the directors, if any, 

will be determined by the shareholders. That remuneration may be in addition to any salary or other remuneration 

pa id to any o ffi cer or employee o f the Company as such. who is a lso a director. 

13.6 Reimbursement of Expenses of Directors.The Company must reimburse each d irector for the reasona ble 

expenses that he or she may incur in his or her capacity as director in and about the busin ess o f the Company. 

13.7 Special Remuneration for Directors.If any director per fom1s any p rofessional or oth er services fo r the 

Compan y Urnl in th e opinion of the direclon; are outside th e ord inary duti es o f a director, or if any director is 

otherwise specia lly occupied in or about the Company's business, he or she may be paid remuneration fi xed by the 

directors, or, a t the option of that director, 11xcd by ordinary resolut ion, and such remunera tion may be either in 

addi tion to, or in subst itution fo r, any other remunerati on that he or she may be entitled to recei ve. 

13.8 Gratuity, Pension or All owa nce on Retirement of Director.Unl ess otherwise determin ed by ordinary 

resoluti on, the di rectors may authorize the Compan y to pay a gra tuity or pension or a ll owan ce on reti rement to any 

director wh o has held any sa la ried office or place of profit with th e Company or l o his or her spouse or dependants 

and may make contribut ions to any fund and pay premiums for the purchase or provision of any such gra tu ity, 

pension or all owance. 

PART 14 
ELECTION AND REMOVAL OF DIRECTORS 

14. 1 Election at Annual General Meeting.At every annua l general meeting an d in every unan imous resolution 

contemplated by Article I 0.2: 

(a) th e shareholders entitl ed to vote at the annua l general meeting for the elect ion of directors must 
elect, or in U1 e unanimous resolution appoint, a board of directors cons isting of the number of 

directors for the time be ing set un~er ll;iese .Ar ticl es; and 

(b) a ll th e directors cease to hold offi ce .immediately before the electi on or appoi ntment of directors 

under paragraph (a), but are eligible for re-election or re-appo.in bnent. 



.14.2 Consent to he a Director.No electi on, appointment or designation of an individual as a director is valid 

w1less : 

(a) that individual consents to be a director in the manner provided for in the Business Corporations 
Act; or 

(b) that individual is elected or appointed at a meeting at which the individual is present and the 
indi vidual does not refuse, at the meeting. to be a director. 

14.3 Failure to Elect or Appoint Directors.If: 

(a) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to 
vote at an annual general meeting fail to pass the unanimous resolution contemplated by Article 
I 0.2, on or before the date by which the annual general meeting is required to be held under the 

B11s i11ess Co17Joratio11s Act; or 

(b) the shareholders fail , at the annual general meeting or .in the un animous resolution contemplated 

by Article 10.2, to elect or appoint any directors; 

then each director then in office continues to hold office until the earlier of: 

(c) the dat e on which his or her successor is elected or appointed; and 

(d) the date on which he or she otherwise ceases lo hold office under the Business Corporal ions Ac! or 
these Articles. 

14.4 Places of Reliring Directors Not .Filled.If, at any meeting of shareholders at which there should be an 
election of directors, the places of any of the retiring directors are not filled by that election, those retiring directors 
who arc not re-elected and who arc asked by the newly elected directors to continue in office will , if willing to do 
so, continue in office to complete the number of directors for the time being set pursuant to these Articles until 
further new directors are elected at a meeting of shareholders convened for that purpose. If any such election or 
continuance of directors does nol result in the election or continuance of the number of directors for Lhe time being 
set pursuant to these Articles, the number of directors of the Company is deemed lo be set at the number of directors 
actually elected or continued in office. 

14.5 Directors May Fill Casual Vacancies.Any casual vacancy occurnng 111 the board of directors may be 
fill ed by the directors. 

14.6 Remaining Directors Power to Act.TI1e directors may act notwithstanding any vacancy in th e board of 
directors, but if the Company has fewer directors in office than the number set pursuant to these Articles as the 
quorum of directors, the directors may only act for the purpose of appointing directors up to that number or of 
summoning a meeting of shareholders for the purpose of fi lling any vacancies on the board of directors or. subject to 
the Business Co17Jorations Act, for any other purpose. 

14.7 Shareholders May Fill Vacancies.ff the Company has no directors or fewer directors in oJ:1:ice than the 
number set pursuant to these Articles as the quorum of directors, the shareholders may elect or appoint directors to 
till any vacancies on the board of directors. 

14.8 Additional Directors.Notwithstanding Articles 13.1 and 13 .2, between annua l genera l meetings or 
unanimous resolutions contemplated by Artic le I 0.2, the directors may appoint one or more additional directors, but 
the number of additiona l directors appointed under this Article 14.8 must not at any time exceed: 

(a) one-third of the number of first directors, it: ar the time of the appointments, one or more of the 
first directors have not yet completed their first term of office; or 



(b) in any other case, one-third of the number of th e current directors who were elected or appoin ted 

as directors other than under thi s Article 14.8. 

Any director so appointed ceases to hold offi ce immediately be fore the next election or appointment of directors 

under Article 14. 1 (a), but is eligibl e for re-electi on or re-appointment. 

14.9 Ceasing to be a Director.A director ceases to be a di rector when : 

(a) th e term of offi ce of the director expires; 

(b) the director dies: 

(c) th e director resigns as a director by notice in wri ting provided to th e Company or a lawyer for th e 
Company; or 

( d) the director is removed from office pursuant to Articles 14. 10 or 14. 11 . 

14.10 Removal of Director by Shareholders.Th e Company may remove any director before th e ex pira tion of 

hi s or her term of o ffi ce by specia l resolution. Tn that event, th e shareholders may elect, or appoint by ordinary 

resolution, a director to fill the resulting vacancy. If th e shareholders do not elect or appoint a director to fill the 

resulting vacancy contemporan eously with the removal , then the directors may appoint or th e shareholders may 

elect, or appoint by ordinary resolution, a director to fill that vacancy. 

14. 11 Removal of Director by Directors.The directors may remove any director before th e cx pi r::i ti on or his or 

her term of office if the director is convicted of an indictable offence, or if the director ceases to be qualified to act 

as a director of a compan y and does not promptly resign, and th e di rectors may appoint a director to fill the resulti ng 
vaca ncy. 

PART 15 
POWERS AN D DUTIES OF DIRECTORS 

15.1 Powers of Management.The directors must, subject to the Business Co1poratio11s Act and these Artic.lcs, 

manage or supervise the management of the business and affa irs of the Company and have th e auth ority to exerci se 

all such powers of the Company as arc not, by the Business Co1poratio11s Act or by these Articles, required to be 

exercised by the shareholders of the Company. 

15.2 Appointment of Attorney of Company.Th e directors exclusively may from time to time, by power of 

attorney or other instrument, under sea l if so required by law, appoint any person to be the attorney of I.he Company 

fix such purposes, and with such powers, authoriti es and di scretions (not exceedin g those vested in or exerci sabl e by 

th e directors under these Articles and excepting the power to fill vacanci es in th e board of directors, to remove a 

director, to change the membersh ip of. or fill vacancies in. any committee of the directors, to appoint or remove 

officers appointed by the directors and to declare dividends) and for such period, and with such remuneration and 

subject to such condi tions as the directors may think fit. Any such power of attorn ey may contain such provisions 

for th e protection or con venience of persons dea ling with such attorney as the directors think fit. Any such attorney 

may be authori zed by the directors to sub-delegate all or any of U1 e powers. authorities and di screti ons for the tim e 

being vested in him or her. 

PART16 
D.ISCLOSURE OF .INTEREST OF DIRECTORS 

16.1 Obligation to Account for Profits.A di rector or senior offi cer who holds a disclosabl e interest (as that 

term is used in the Business Cmporatio11s Act) i.n a contract or transacti on into whi ch the Company has entered or 

proposes to enter is liabl e to account to th e Company for an y profit that accrues to the director or seni or offi cer 

under or as a result of the contract or transaction only if and to the extent provided in the Business Corporalio11s Act. 



J6.2 Restrictions on Voting by Reason of Jnterest.A director who holds a disclosable interest in a contract or 
transaction in to which th e Compan y has entered or proposes to enter is not entitled to vote on any directors ' 
reso lu tion to approve that contract or transact ion, unless all the directors have a disclosable in terest in that contract 
or transaction, in which case any or all of those directors may vote on such resolution. 

16.3 Interested Director Counted in Quorum.A director who holds a disclosablc interest in a contract or 
transaction into which the Company has entered or proposes to enter and who is present at the meeting of directors 
at which U1e contract or transaction is considered for approval may be counted in the quorum at the meeting whether 
or not the director voles on any or all of the resolutions considered at Uie meeting. 

16.4 Disclosure of Conflict of Interest or Property.A director or senior officer who holds any office or 
possesses any property. right or interest that could result, directly or indirectl y, in the creation of a duty or interest 
that materia lly conflicts with that indi vidual's duty or interest as a director or senior oflicer, must disclose the nature 
and extent of the conflict as requ ired by the Business Co1porafio11s Act. 

16.5 Director Holding Other Office in the Company.A director may hold any office or place of profit wilh the 
Compm1y, other than U1e office of auditor of the Compan y, in addition to his or her office or director for the period 
and on the tem1s (as to remunerat ion or oUierwise) that the directors may determine. 

16.6 No Disqualification .No director or intended director is disqualified by his or her office from contracting 
with th e Company either with regard to tl1e holdin g of any oflice or place of profit th e director holds with the 
Company or as vendor, purchaser or otherwise, and no contract or tran saction entered into by or on behalf of the 
Company in wh ich a director is in any way interested is liable to be voi ded for that reason. 

16.7 Professiona l Services by Director or Officer.Subject to the Business Corporatio11s Act, a director or 
officer, or any person .in which a director or officer has an interest, may act in a professional ca pacity fo r the 
Company, except as auditor of th e Compm1y. and the director or officer or such person is entitled to remunera ti on 
for professional service as if U1at director or otlicer were not a director or officer. 

16.8 'Director or Officer in Other Corporations.A director or officer may be or become a director, oflicer or 
employee of, or otherwise interested in, any person in which the Company may be interested as a shareholder or 
otherwise, and, subject to the Business Co1pomtio11s Act, the director or officer is not accoun tabl e to the Company 
for any remun eration or other benefits received by him or her as director, officer or employee of. or from his or her 
interest in, such other person . 

PART 17 
PROCEEDINGS OF DIRECTORS 

.17 .. I Meetings of Directors. The directors may meet together for the conduct of business, adjourn and otherwi se 
regulate Uieir meetings as they think tit, and m eeti11gs of the board held at regular interva ls may be held at th e p lace. 
at the time and on the notice, if any, that U1e board may by resolution from time to time determine. 

17.2 Voti ng at Meetin gs.Questions arisi ng at any meeting of directors are to be decided by a major ity of votes 
an d, in the case of an equality of votes, the chair of the meeting does not have a second or cast in g vote. 

17.3 Chair of Meetings.Meetings of directors are to be chaired by: 

(a) the chai r of the board, if any; 

(b) in the absence of the chair of the board, the president, if any, if the president is a director; or 

(c) any other director chosen by the directors if: 

( i) neither the chair of the board nor the president, if a director, is present at the meeting 
within 15 minutes after the time set fo r holding the meeting; 



(ii) neither the chair of th e board nor the president, if a director, 1s willing to chair the 

meeting; or 

(i ii) the chair of the board and the president, ifa director, have adv ised the secretary, if an y, or 

any other director, that they will not be present at the meeting. 

17.4 Meetings by Telephone or Other Communications Medium.A director may participate in a meeting of 

the directors or of any committee of the directors in person or by telephone or other communications medium if a ll 

directors parti cipating in U1c meeting. whether in person or by telephone or other communications medium, arc able 

to communicate with each other. A director who participates in a meeting in a manner contemplated by thi s Article 

17.4 is deemed for a ll purposes of the Business Corporations Act and these Articl es to be present at the meeting and 

to have agreed to participate in that manner. 

17.5 Calling of Meetings.A director may, and the secretary or an assistant secretary, if any, on the request o fa 

director must, call a meeting of the directors at any time. 

17.6 Notice of Meetings.Oth er than for meetings held at regul ar intervals as determined by th e directors 

pursuant to Article 17.1, reasonable noti ce of each meeting of the directors, specifyin g the place, day and time of 

that meeting must be given to each of the directors by any method set out in Article 23.1 or orally or by telephone. 

17.7 When Notice Not Ret1uired .lt is not necessary to give notice of a meeting of th e directors to a director if: 

(a) th e meeting .is to be held .immediately following a mc:eting of shareholders at which that director 

was elected or appointed or is the meeting of the directors at which that director is appoin ted: or 

(b) the director has wa ived notice of the meeting. 

17.8 Meeting Valid Despite Failure to Give Notice.The accidental omission to g ive notice of any meetin g of 

directors to any director. or the non-receipt of any notice by any director, docs not inva lidate any proceedings at that 
meetin g. 

17.9 Waiver of oticc of Meetings.Any director may fil e with the Company a document s igned by th e director 

waiving notice of any past, present or foture meeting of the directors and may at any time withdraw that wa iver with 

respect lo meetings of the director held after that withdrawal. After sending a waiver with respect to all future 

meetings of the directors, and until that waiver is withdrawn, no noti ce of any mect ing of the directors need be given 

to that director and all mectings of the directors so held arc deemed not to be improperly called or constituted by 

reason of notice not having been given to such director. 

17.10 Quorum.The quorum necessary for t.he tran saction of the business of th e directors may be set by th e 

d irectors and , if not so set, is deemed to be set at a majority or the directors or, if the number of directors is set a t 

one, is deemed to be set at one director, and that director may constitute a meeting. 

17.11 Validity of Acts Where Appointment Defective.Subject to th e Business Co,poralions Act, an act of a 

director or officer is not in va lid merely because of an irregularity in the election or appointment or a defect in the 

qua Ii fication of that director or offi cer. 

17.12 Consent Resolutions in Writing.A resolution of the directors or of any committee of the directors 

consented to in \l\,Ti ting by all of the directors entitled to vote on it, whether by signed document, lax, email or any 

other method of transmitting legibly recorded messages, is as va lid and effective as if it had been passed at a 

meeting of the directors or of the committee of the directors duly called and held. Such resolution may be in two or 

more counterparts which togeth er are deemed to constitute one resolution in writing. A resolution passed in that 

manner is effective on tJ,e date sta ted in the resoluti on or. if no date is stated in th e resoluti on , on th e latest date 

·tated on any counterpart. A resolution of the directors or of any committee of the directors passed in accordance 

with tJ,is Article 17. 12 is deemed to be a proceeding at a meeting of directors or of the committee of the directors 

and to be as va lid and effective as if it had been pa . sed at a meeting of the directors or of the committee of the 



directors that sati sfies all the requirements o f the Business Co1poratio11s Act and all th e requ irements of these 

Articles relatin g to meetings of th e directors or of a comm ittee of the directors. 

PART 18 
EXECUTIVE AND OTHER COMM.ITTEES 

18.1 Appointment and Powers of Executive Committee.The directors may, by resolution, appoint an 

executive committee consisting of th e director or directors th at they consider appropriate, and tbi s commi ttee has, 

during the intervals between meetings of tbe board of directors, all o fU1e directors ' powers, except: 

(a) th e power to fill vacancies in the board of directors; 

(b) the power to remove a director; 

(c) th e power to chan ge the membership of: or fill vacan cies in , any committee of the directors; and 

(d) such other powers, if any, as may be set out in the resolu tion or an y subsequent directors' 

resolution. 

18.2 Appointment and Powers of Other Committees.The directors may, by resolution, 

(a) appoint one or more committees (other than th e executive committee) consistin g of th e director or 
directors that they consider appropr iate; 

(b) delegate to a committee appointed under paragraph (a) any of the directors' powers, except: 

( i) the power to fill vaca ncies in the boa rd of directors; 

( ii ) the power to remove a director; 

( ii i) the power to change the membership of. or fi ll vacancies in , any comm ittee of the board, 
and 

(iv) the power to appoint or remove offi cers appointed by the board; and 

(c) make any delegaii on n:fen ed to in paragraph (b) subject to the condit ions set out in the resolution. 

18.3 Obligations of Committee.Any comm.i ttcc appointed under Articles 18. l or 18.2, in the exercise of the 

powers delega ted to it , must 

(a) conform to any rules that may from time to ti me be imposed on it by the directors; and 

(b) repo1t every act or thing done in exercise of those powers as the directors may require. 

18.4 Powers of Board.The directors may at any time, with respect to a committee appointed under Articles 

18.1 or 18.2: 

(a) revoke or a lter the authority given to a committee, or override a decision made by a committee, 
except as to acts done before such revocati on, alteration or overridin g; 

(b) terminate the appointment of, or change the membership ot: a committee; and 

(c) fill vacancies on a committee. 



J 8.5 Committee Meetings.Subject to Article I 8.3(a) and unless the directors othervvise provide in the resolution 
appoi11ting the committee or in any subsequent resolution, with respect to a comminee appointed under Articles 18. 1 
or 18.2: 

(a) the committee may meet and adjourn as it thinks proper; 

(b) the committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at 
any meeting the chair of the meeting is not present wi thin 15 minut es after the time set fo r holding 
th e meeting, th e directors present who an:: members o r the committee may choose one o r their 
number to chair the meeting; 

(c) a majority of the members ofa directors ' committee constitutes a quorum of th e committee; and 

(d) questions ar ising at any meeting or the committee are determined by a majority of votes of the 
members present, and in case of an equality of votes, the chair of th e meeting has no second or 
casting vote. 

PART 19 
OFFICERS 

19.1 Appointment of Officers.The directors may, from time to time, appoint such officers, if any, as the 
directors determine, and the directors may, at any time, terminate any such appointment. 

J 9.2 Functions, Duties and Powers of Officers.The directors may, for each officer: 

(a) determine the functions and duties of the offi cer; 

(b) en trust to and confer on the offi cer any of the powers exercisabl e by th e directors on such terms 
and conditions and with such restrictions as the directors think fit ; and 

(c) revoke, withdraw, alter or vary a ll or any of the func ti ons, duties and powers of the officer. 

J 9.3 Qualifications.No officer may be appointed unless that officer is qualified in accordance with the Business 
Co,porations Act. One person may hold more than one position as an officer of the Company. Any officer need not 
be a director. 

19.4 Remuneration .A ll appoi ntments of offi cers are to be made on the terms and cond itions and at the 
remuneration (whether by way of sa lary, fee, commission, participation in profits or otherwise) that the directors 
think fit and are subject to termination at the pleasure of the directors, and an officer may in additi on to such 
remuneration be entitled to receive, aller he or she ceases to hold such ofli ce or leaves the employment of th e 
Company, a pension or gratuity. 

20. 1 Dcfinitions.ln thi s Part 20: 

PART 20 
INDEMNIFICATION 

(a) '·elig ible penalty'' means a judgment, penalty or fin e awarded or imposed in , or an amount paid in 
settlement o f-; an e ligible proceeding; 

(b) '"eligible proceedin g" means a lega l proceeding or investigative action , whether cu1Tent, 
threatened. pending or completed, in which a director, fonner director of the Company or an 
a flil ia1e of th e Company (an "eligible party'") or any of the heirs and legal personal representati ves 
of the eligible party, by reason of th e el igibl e party bei ng or having been a director of the 
Compan y or an afliliate of the Company: 



(i) is or may be joined as a party; or 

(ii) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related 

to, the proceeding; 

(c) "expenses" has the meaning set out in th e Business Corporations Act. 

20.2 Mandatory [ndemnitication of Directors and Former Dircc.tors.Subject lo the Business Corporations 
Ac,, the Company must indemnify and advance expenses ofa director or former director of the Compa ny and his or 

her he irs and legal personal representatives aga inst all e ligible penalties to which such person is or may be li able, 

and the Company must, after the final disposition of an eligible proceeding, pay the expenses actually and 

reasonably incurred by such person in respect of that proceeding. Each director is deemed to have contracted with 

the Company on the terms of the indemnity conta ined in this Article 20.2. 

20.3 Indemnification of Other Persons.Subject to any restrictions 111 the B11si11ess Co111oratio11s Acr, the 

Company may indemn ify any person. 

20.4 Non-Compliance with Business Corpomtio11s Act.The failure of a director or former director of the 

Company to comply with the Business Corporations A ct or these Articles docs not invalidate any indemnity to 

which he or she is entit led under this Part. 

20.5 Company May Purchase lnsurancc.The Company may purchase and maintain insurance for the benefit 

of any person (or his or her heirs or legal personal representatives) who: 

(a) is or was a director, officer, employee or agent of the Company; 

(b) is or was a director, officer. em ployee or agent of a corporation at a time when the corporation is 

or was un affi li ate of the Company: 

(c) a t the request of the Company, is or was a director, officer, emp loyee or agent of a corporation or 

of a partnership, trust. joint venture or other unincorporated entity; 

(d) al the request oftbe Company, holds or held a position equivaknt to that ofa director or officer of 

a partnership, trust, joint venture or other unincorporated entity; 

against any liability incurred by him or her as such director, officer, employee or agent or person who holds or held 

such equivalent position . 

PART 21 
DJVID.ENDS 

21. l Payment of Dividends Subject to Special Rights.The provisions of thi s Part 2.l are subject to the r ights, if 

any, of shareholders holding shares with special rights as to dividends. 

21.2 Declaration of Dividends .Subject lo the Business Corpomtions Ac/, the directors may from time to time 

declare and au1ho1ize payment of' ~1.1eh dividends as they may deem advisable. 

21.3 No Notice Required.The directors need not give notice to any shareholder of any declaration under Article 

2 1.2. 

21.4 Record Date.The directors may set a dale as the record date for the purpose of determ ining shareholders 

entitled to receive payment of a dividend. The record date must not precede the da te on which the dividend is to be 

paid by more than two months. lfno record date is set. the record date is 5 p.m. on the <lute on which the directors 

pass the resolution declaring the dividend. 



21.5 Manner of .Paying Dividend.A resolution declaring a dividend may direct payment of the cLividend wholly 
or partly by the distTibuti on of specific assets or of pa id up shares or of bonds, debentltres or other securities of the 
Company, or in any one or more of those ways. 

2 l.6 Settlement of Difficulties.If any difliculty arises in regard to a distTibution under Article 2] .5 , the directors 
may settle the difficulty as they deem advisable. and, in particular, may: 

(a) set the va lue for distribution of specific assets; 

(b) determine that cash payments in substitution for all or any part of the specific assets to which any 
shareholders arc entitled may be made to any shareholders on the basis of the value so fixed in 
order to adjust the rights of a ll parties; and 

(c) vest any such spec ific assets in trustees for th e persons entitled to the dividend. 

21. 7 When Dividend Payable.Any dividend may be made payable on such date as is fi xed by the directors. 

21.8 Dividends to be Paid in Accordance with Number of Shares.All dividends on shares of any class or 
series of shares must be declared and paid according to the number of such shares held. 

21.9 Receipt by .Joint Shareholders. if several persons are joint shareholders of any share, any one of them may 
give an effective receipt for any div idend, bonus or other money payable in n:spect of the share. 

21.10 .Dividend Bears .No 1.ntercst.No di vidend bears interest against the Compan y. 

21.11. Fractional Dividends.ff a dividend to which a shareholder is entitled includes a fraction of the small est 
monetary unit of th e currency o f the dividend, that fraction may be disregarded in making payment of th e dividend 
and that payment represents full payment of the di vidend. 

2.1.12 .Payment of Dividends.Any dividend or other distribution payable in cash in respect of shares may be paid 
by cheque, made payable to the order of th e person to whom it is sen t, and mailed to the address of th e shareholder, 
or in the case of joint shareholders, to the address of the joint shareholder who is fi rst named on the central securities 
register. or lo the person and to the address th e shareholder or joint shareholders may direct in writing. The mailing 
of such cheque will , to the extent of the sum represented by the cheque (plus the amount of the tax required by law 
to be deducted), discharge all liability for the dividend unl ess such cheq ue is not paid on presentation or the amount 
of tax so deducted is not paid to the appropriate tax ing authority. 

21.13 Capitalization of Surplus.Notwithstanding anything contained in these Articles. the directors may from 
time to time capitalize any surplus of the Company and may from time to time issue, as fully paid. shares or any 
bonds, debentures or other securiti es of th e Company as a dividend representing the surplus or any part of tl1 e 
surplus. 

PART 22 
DOCUMENTS, RECORDS AND REPORTS 

22.l Recording of Financial Affairs.The directors must cause adequate accounting records to be kept to record 
properly the fin ancial affa irs and condition of the Company and to comply with the provisions of the Business 
Corporations Acl. 

22.2 Inspection of Accounting Records.Unless the directors determine oth erwise. or unl ess otherwise 
determined by ordinary resolution, no shareholder of the Company is entitled to inspect or obtain a copy of any 
accounting records of the Compan y. 

22.3 .Remuneration of Auditors.The remuneration of the auditors, if any, shall be set by the directors 
regardless of wheU1er tbe auditor is appointed by th e shareholders, by the directors or otherwise. For greater 



certainty. the directors may delegate to the audit committee or other committee the power to set the remuneration of 
the auditors. 

PART 23 
NOTICES 

23.1 Method of Giving Notice.Unless the Business Co1poratio11s Act or these Articles provides otherwise a 
not ice, statement, report or other record required or permitted by the Business Co,porations Act or these Articles to 
be sent by or to a person may be sen t by any one of the following methods: 

(a) mail addressed to th e person at the applicable address for that person as follows: 

(i) for a record mailed to a shareholder, the shareholder 's registered address: 

(ii) for a record mailed to a director or officer, the prescribed address for mailing shown for 
the director or officer in the records kept by the Company or the mailing address 
provided by th e recipient for th e sending of that record or record of that class; 

(ii i) in any other case, th e mailing address of the intended recipient : 

(b) delivery al the applicable address for th at person as tallows, addressed to the person: 

(i) for a record delivered to a shareholder, U1e sharcholder· s registered address; 

(ii ) for a record delivered to a director or officer, the prescribed address for delivery shown 
for the director or oflicer in the records kept by the Company or the deli very address 
provided by the recipi en t for U1 e sending of that record or records of that class; 

(iii) in an y other case. the delivery address of the intended reci pient; 

(c) sending the record by fa:x to the fax number provi ded by tbe intended recipient for the sending of 
th al record or records of that class; 

(d) sending the record, or a reference providing the intended recipient with immediate access to the 
record. by electron ic communication to an address provided by the intended recipient for the 
sending of that record or records of th at class; 

(e) sending the record by any method of transmitting legibl y recorded messages, including without 
limi tation by digital medium, magnetic medium, optical medium, mechanical reproduction or 
graphic imaging, to an address provided by the intended recipient for th e sending of that record or 
records of that class; or 

(f) physica l deli very to the intended recipient. 

23.2 Deemed Receipt.A record that is mailed to a person by ordinary mail to the applicable address for that 
person referred to in A11iclc 23. 1 is deemed lo be received by the person to whom it was mailed on the day. 
Saturdays, Sundays and holidays excepted, following the date of mailing. Any demand, notice or other 
communication given by personal delivery will be conclusively deemed to have been given on th e day of actual 
delivery U1ereo f and, if given by electronic communication, on the day of transmittal thereof if given during 
st::itutory business hours on the day which statutory business hours next occur if not given during such hours on any 
day. 

23.3 Certificate of Sending.A certificate signed by U1e secretary, if any, or oth er oflicer of the Compan y or of 
any other corporation acting in that behalf for the Company slating that a notice, statemen t. report or other record 



was addressed as required by Article 23.1, prepaid and mailed or otherwise sent as pern1itted by Article 23.1 1s 

conclusive evidence of thai fact. 

23.4 Notice to Joint Shareholders.A notice, statement, report or other record may be provided by the Company 

to th e joint shareholders of a share by providing the notice to the joint shareholder first named in the central 

securities register in respect of the share. 

23.5 Notice to Trustees.A notice, statement, repo11 or other record may be provided by the Company to th e 

persons entitled to a share in consequence of the death, bankruptcy or incapacity ofa shareholder by: 

(a) mailing the record, addressed to them: 

(i) by name, by the title of the legal persona l representative of the deceased or incapacitated 
shareholder. by the title of trustee of the bankrupt shareh older or by any simi lar 
descripiion ; and 

(ii) at tJ1e address, if any, supplied lo the Company for that pu1µose by th e persons claiming 
lo be so entitled; or 

(b) if an address referred to in paragraph (a)(i i) has not been supplied to the Company, by giving the 

notice in a 1mmner in which it might have been given if the death, bankruptcy or incapacity had 

not occurred . 

PART 24 
SEAL 

24.1 Who May Attest Seal. Except as provided in Articles 24.2 and 24.3, the Company's seal. if any, must not 

be impressed on any record except when that impression is attested by the signature or signatures of: 

(a) any two directors; 

(b) any o fficer, togeth er with any director; 

(c) ifthc Company only has one director, that director; or 

(cl) any one or more directors or offi cers or persons as may be determin ed by resolution of the 

directors. 

24.2 Scaling Copies.For the purpose of certifying under seal a certificate of incumbency of th e directors or 

officers of th e Company or a true copy of any resolution or other document, despite Artic le 24. 1. the impression of 

the seal may be a ttes ted by the s ignature of any director or offi cer. 



24.3 Mechanical Reproduction of Seal.The directors may authorize the seal to be impressed by third parties on 

share certificates or bonds. debentures or other securities of U1e Company as they may deiermine appropriate from 

time to time. To enable the sea l lo be impressed on any share certificates or bonds, debentures or other securiti es of 
the Compan y. wheth er in definitive or interim form, on which ·facsimi les of any of the signatures or th e directors or 

o fficers of the Company a re, in accordance wi th the Business C01porations Ac/ or these Articles. printed or 

otherwise mechanically reproduced, there may be delivered to the person employed to engrave, lithograph or print 
such definitive or interi m share certificates or bonds, debentures or other secttriti es one or more unmounted dies 

reproducing the seal and the chair o f the board or any senior officer together with th e secretary. treasurer, secrctary­

treasurer, an assistant secretary, an assistant treasurer or an assistant secretary-treasurer may in writing authorize 

such person to cause the sea l to be impressed on such definitive or interim share certificates or bonds. debentures or 

other secur ities by the use o f such di es. Share certificates or bonds, debentures or other secu rities to which the sea l 

has been so impressed are for all purposes deemed to be under and to bear the seal impressed on them. 

25..1 Definitions .In this Part 25: 

(a) "designated security" means: 

PART 25 
PROHIBITIONS 

(i) a voting secur.ityof theCornpany; 

(ii) a security of the Company that is not a debt security and that carries a residual right to 
participate in the earnings of the Company or, on the liquidation or wi nding up of the 
Company, in its assets; or 

( ii i) a security of the Company convertible, directly or indirectly. into a security described in 
paragraph (a) or (b); 

(b) "security"' has the mean ing assigned in th e Securities Act (British Columbia); 

(c) "votin g security'' means a security of th e Company tbat: 

( i) is not a debt security, and 

( ii ) catTies a voting right either under all ci rcumstances or under ome circumstances that 
have occurred and arc continuing. 

25.2 Application .Article 25.3 does not apply to th e Company if and for so long as it is a public compan y. 

25.3 Consent Required for Transfer of Shares or Designated Securities.No share or designated security may 

be sold, transferred or otherwise disposed of without the consent of the directors and the directors arc not required to 
give any reason for refos ing to consent to any such sale, transfer or other disposi tion. 

PART 26 
SPECIAL RIGHTS AND RESTRICTIONS 

26.1 Special Rights and Restrictions. The Common and Preferred shares sh al I have attached to them the special 

rights and restrictions set forth in this Part. 

26.2 Common Share Rights.The Common shttres, as a class, shall have attached to th em th e fol.lowing specia l 

rights and restrictions: 



(a) Voting: The holders of the Common shares shall be entitled lo receive notice and to attend all 
meetings of the shareholders of the Company and to one vole in respect of each Common share 
held al a ll such meetings. 

(b) Dividends: Subject to the rights of the holders of the Preferred shares and other classes of shares 
ranki ng senior to the Common shares, the holders of the Common shares shall be entitled to 
receive and participate rateably in any dividends declared by the board of directors of the 
Company. 

(e) Liquidation. Dissolution or Winding-Up: Subject to the rights of the holders of the Preferred 
shares and any other class of shares ranking senior to the Conunon shares, in the event of the 
liquidation, dissolution or winding-up of the Company or other distribution of the assets of the 
Company among its shareholders for the purpose of winding up its uffai rs. the holders of th e 
Common slrnrcs shall participate ratcably in the di stribution of the assets of the Company. 

26.3 Preferred Share Rights.The Preferred shares, as a class, shall have attached to them th e fo llowing special 
rights and restrictions: 

(a) Issuance in Series: The Preferred shares may be issued from time to time in one or more series 
and , subject to these Articles, the boa rd of directors is authorized to fix , from time to time, before 
issuance, the number of shares in and t.he designation , rights an d restrict ions attaching to the 
shares of each series of Preferred shares. 

(b) Ranking of Preferred Shares: The Preferred shares of each series shall , with respect to the 
payment of dividends and th e distribution of assets in the event of the liquidation , dissolution or 
wind ing-up of the Cornpimy, whether voluntary or involuntary, or any other di stribution of the 
assets of the Company among its hareholders for the purpose of winding-up its affairs, rank 
equall y with the Preferred shares of every other series and be entitled to preference over the 
Common shares and the shares of any other class ranking juni or to the Preferred shares. The 
Preferred shares of any series shall also be entitled to such other preferen ces. not inconsistent with 
these provisions, over the Conunon shares and the shares of any other class ranking junior to the 
Preferred shares, or as may be fixed in accordance with Article 26.3(a). 

(c) Approval by Holders o f Preferred Shares: The approva.l by the holders of U1e Preferred shares 
with respect to any and all matters referred to herein may, subject to Lhe provisions of the Business 
Corporations Act (British Columbi a) , be given in wri ting by the holders of all the Preferred shares 
for the first time being outstanding or by resolut ion duly passed and carried by not less than two­
third s of the votes cast on a poll at a meeting of the holders of the Preferred slrnres duly called and 
held U,e purpose of considering the subject matter of such resolu tion and at which meeting holders 
of not less than a majority of al l Preferred shares then outstanding arc not present in person or 
representing by proxy within 30 minutes after th e time fixed for U1e meeting, then die meetin g 
shall be adjourned to such date, being not less than 15 days later, and to such time and place, a. 
may be fixed by the chairman of such meeting. At such adjourned meeting the holders of 
Preferred shares present in person or represented by proxy. whether or not they hold a majority of 
all Preferred shares then outstandi ng, may transact the business for which the meeting was 
orig ina ll y cu lled, and a resolut ion duly passed and carried by not less than two-thirds of the votes 
cast on a poll ut such adjourned meeting sholl constitute the upprova l of the holders of the 
Preferred shares previously mentioned . Notice of any meeting of the holders of the PreferTed 
shares sha ll be given not less than 2 1 days nor more than 50 days prior to the date fixed for such 
meeting and shall specify in general terms the purpose for which the meeting is ca ll ed. No notice 
of any adj ourned meeting need be given unless such meeting is adjourned by one or more 
adjournments for an aggregate of 30 days or more from the date of the original meeting, in which 
case notice of the adjournment shall be given in the manner prescribed for the origin al meeting as 
aforesaid. The formali ties to be observed wi th re ·pect to the giving of notice of any such original 
mealing or adjourm:d meeting and the conduct thereof shall be those from time to time prescribed 
in the Articles of the Company with respect to meetings of U1e shareholders. 



PART 27 

REQUIREMENTS OF AIM RULES 

27.1 Shareholder Disclosure.Subject to the Business Co,porations Act (British Columbia), for so long as the 
shares of the Company are listed for trading on the AIM market of the London Stock Exchange ("AIM") or until 
such time as it shall no longer be a requirement under the AIM Rules for Companies published by the London Stock 
Exchange from time to time (or any successor rule) (the "ALM Rules"), all shareholders interested in three percent 
(3%) or more or the Company's shares shall notify the Company of their holdings (as such term is defined in the 
AIM Rules) of shares (including all legal and beneficial interests. direct or indirect. of such shareholder, including 
all positions in "financial instruments" (as such term is defined in the AIM Rules) and of any subsequent relevant 
changes to their holdings (being each one percent (I%) increment increase or decrease whilst the shareholder's 
holdings (as defined above) aTe above the three percent (3%) threshold) so that these disclosures can be properly 
notified to the AIM market. 

27.2 Delisting From AIM.Subject to the Business Corporations Act (British Columbia), for so long as the 
shares of the Company are listed for trading on AIM or until such time as it shall no longer be a requirement under 
the AIM Rules. cancellation or the admission to trading of the Company's shares on AIM shall be conditional upon 
the consent of not less than seventy-five percent (75%) of votes cast by the shareholders at a duly called meeting 
thereof (save where the London Stock Exchange agrees that such shareholder consent is not required) and the 
Company will ob. crve the notification, timing and other requirements of Rule 4 l or the AIM Rules in connection 
with any such proposed cancellation. 

Dated October 15,2018. 

FllLL NAME AND SIGNATIJHE OF DIRECTOR 

Name: Derek Linfield

(s) Derek Linfield




