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MINING CORPORATIORN

300-889 Harbourside Drive, North Vancouver, B.C. V7P 351
phone 6G4-985-2572 fax 604-980-0731

AFFIDAVIT OF EXECUTION
UNDERTAKING OF PROPOSED ASSIGNEE

L Sy Wicson {name of witness), of theAcityltownivillage of _ﬁa@xﬂm&zﬁ,

in the province or territory of SRATISH  Cevrum Bl

MAKE OATH AND SAY:

1. THAT | know ELAINE RendeTT

(individual who signed Undertaking), of the ¢y

cityftownjvilage  of NORTH VAN Couer in  the

provincefterritory of ___BRITISH i um8BIA .

2. THAT on or about the 202 day of Novemper 2007 (month and ygar), | was personally

present and did see the Undertaking annexed as Exhibit "A",  executed by
ELA(MNE RerasleTy (individual who signed Undertaking) by signing

page two of the Undertaking.

3. THAT at the time of execution of the Undertaking, _ELthnE BENAMETT (individual who
signed Undertaking) had attained the age of 19 years and, in my opinion, was of sound mind,
memory and understanding at the time of execution of the Undertaking.

SWORN BEFORE ME at the cityftown/village of

)
Nor /B nic ouvs€.in the province or territory of )
ELmisH CoUMBIA. )
)

' this 8 __ day
- ?' *
, ' ;
gw iW" ) Wﬁ“
ithess

JOHANNA FIPKE
Barrister & Solicitor
1600 - 925 WEST GEORGIA 8T
VANCOUVER, B.C. VBC 3L

ir com
ERRLY : armining.
- ey www.miram
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UNDERTAKING OF PROPOSED ASSIGNEE
(section 44 of the Nunavut Waters and Nunavut Surface Rights Tribunal Act)
WHEREAS

The Nunavut Water Board (“NWB”) issued Licence No. 2BE-HOPO712 (“Licence No. 1™
to Miramar Hope Bay Ltd. (the “Assignor™), for a term of five years starting on May 20,
2007 and cxpiring on June 30, 2012, subjcct to the terms and conditions set out in Licenee
No. 1.

AND WHEREAS

The NWB issued Liccnec No. 2AM-DOHO713 (“Licence No. 27) to the Assignor, for a
term of six years starting on Scptember 19, 2007 and cxpiring on September 30, 2013,
subject Lo the terms and conditions sct out in Licence No. 2.

AND WHEREAS

The NWB issued Licence No. 2BB-BOS0712 (“Licence No. 3" and together with Licence
No. | and Licence No. 2, the “Licences”) to the Assignor, for a term of six years starting
on July 6, 2007 and expiring on July 31, 2012, subjcct to the terms and conditions sct out in
Licence No. 3.

AND WHEREAS (the “Proposed Assignee™)

Hope Bay Mining Ltd., (a corporate entity incorporated pursuant to the laws of British
Columbia) requests that the NWB approve the assignment of the Licences from the
Assignor to the Proposed Assignec pursuant to scction 44 of the Nunavur Waters and
Nunavut Surface Rights Tribunal Act (*Act”™).

NOW THEREFORE

Effective on the date that the NWB approves the agsignment of the Licences, the Proposed
Assignee undertakes and accepts responsibility for the performance of all of the terms and
conditions of the Licences including the performance of all Liabilities arising pursuant (o
any Licence term or condition, whether arising before or after the effective date of the
assignment, AND undertakes to pay any sccurity required of the Assignor when the
Licences were granted.
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IN WITNESS WHEREOF the Proposed Assignoe cxecuted this Undcrtaking on November

A2, 2007,

SIGNED, SEALED AND DELIVERED
in the presence of:

Cynram Wisol

Witness Name of Individual

On behalf of* Hope Bay Mining Ltd.

Name: Elainc Bennett
Position: Dircetor

{No Corporate Seal)
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DECLARATION OF LICENSEE (Assignor)

L, Anthony (Tony) Walsh, representing Miramar Tiope Bay Ltd. hereby request the Nunavut
Watcr Board to approve the assignment of Licences No.2AM-DOH0713, No. 2BE-HOP0O72 and
No. 2BB-BOS0712 described in this application.

Dated this 22 day of N OVembev 200%F in the ¢ T/ of
(City/Town/Village, ¢tc)

Nor%_vfu \/A:\imw&:ﬁ_ ,__DBriMsH _ Cocumbia, Canada.
{Namc - City/Town) Province/Territory)
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DUPLICATE
Number: BC0808479

BRITISH
COLUMBIA

The Best Place on Eardh

CERTIFICATE
OF
INCORPORATION

BUSINESS CORPORATIONS ACT

{ Hereby Certify that HOPE BAY MINING LTD, was incorporated under the Business
Corporations Act on Novernber 15, 2007 at 09:42 AM Pacific Time.

lssued under my hand at Victoria, British Columbia
On November 15, 2007

RON TOWNSHEND
Registrar of Companies

Frovince of British Columbia
Canada

P.8-56
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INCORPORATION AGREEMENTY
HOPE BAY MINING LTD. (the “Company™}
{ propase to form the Company under the Business Corporations Act (British Cohmnbia).

1 agree to take the number and class of shares in the Company set opposite my namc:

Nismber undd claxs of sbares biing taken

Sigaata full rame of the Incorporator Date of signing by Lncorporator

/ P Nevember( ¥ , 2007 1 Common Share

ARTICLES
HOPE BAY MINING LTD. (the “Company”)
The Company will have as its Articles on incorporation the following Articles,

S%?}bd fail name of the incorporstor Pate of signing

‘November / ?i 2007

Encorparation nember: RCOARORGLY
BOPE BAY MINING LTD. (the “Company™)
ARTICLES

1. INTERPRETATION
1.1.  Definitions
In these Articles, unless the context otherwisc requires:

(1)  “bosard of directors™, “directors”™ and “board”™ meun the directors or sole direstor of the
Company for the time being;

{2y  “Business Corporations Act” means the Business Corporations Act {British Columbia)
from time to time m force and all amondments thereto and includes all regulations and
amendments thereto made pursuant to that Act;

2180 08748 MMV 2007158.1

P.9-55
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{$) “Interpretation Act” means the Interpretation Act (British Columbia) from time to time in
force and all amendments thereto and inclodes all regulations and amendments thereto
made pursuant to that Act;

4 “legal personal representative” means the personal or other legal representative of a
shareholder;

{5)  “registered address” of a shareholder means the shareholder’s address as recorded in the
central securities register;

(6)  “seal” means the seal of the Company, if any.
1.2. Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in
the Interpretation Act, with the necessary changes, so far as applicable, and unless the context
requires otherwise, apply to these Articles as if they were an ¢naciment. If there is a conflict
between a definition in the Business Corporations Agt and a definition or rule in the
Interpretation Act relating to a term used in thesc Articles, the definition in the Business
Corporations Act will prevail in relation to the use of the term in these Articles. H there is a
conflict or inconsistency between these Articles and the Business Corporations Act, the Business
Corporations Act will prevail. ‘

2. SHARES AND SHARE CERTIFICATES
2.1. Authorized Share Structure

The anthorized share structure of the Company consists of shares of the class or classes and
series, if any, desceibed in the Notice of Articles of the Company.

2.2, Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by,
the Business Corporations Act.

2.3.  Shareholder Entitied to Certificate or Acknowledgement

Each sharcholder is entitled, without charge, to (a) onc share certificate representing the shares of
each class or series of shares registered in the sharcholder's name or (b) a non-transferable
wrilten acknowledgement of the shareholder’s right to obtain such a share certificate, provided
that in respect of a share held jointly by several persons, the Company is not bound to issuc more
than one share certificate or acknowledgement and delivery of a share certificate or an
acknowiedgement to one of several joint sharebolders or to a duly authorized agent of onc of the
joint shareholders will be sufficient delivery to all,

24. Delivery by Mail

Any share cerlificate or pon-transforable written acknowledgement of a sharcholder’s right to
obtain a share certificate may he sent to the sharcholder by mail at the shareholder’s registered

24135 58745 MWV 20907458 4
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address and neither the Company nor any director, officer or agent of the Company is liable for
any loss to the shareholder because the share ceriificate or acknowledgement is lost in the mail or
stolen.

2.5.  Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that & share certificate or z non-transferable written
acknowledgetnent of the shareholder's right to obtain a chare certificate is worn out or defaced,
they must, on preduction to them of the share certificale or acknowledgement, as the case may
be, and on such other terms, if any, as they think fit:

(1) order the share certificate or acknowledgement, as the case may be, to be cancclled; and
(2)  issuc a replacement share certificate or acknowledgerment, s the case may be.
2.6, Replaccment of Lost, Stolen or Destroyed Certificate or Acknowledgement

If a share certificate or a non-transferable written acknowledgement of a shareholder’s right to
obtain a share certificate is lost, stolen or destroyed, a replacement share certificate or
acknowledgement, as thc case may be, must be issued to the person entitled to thet share
certificate or acknowledgement, as the case may be, if the directors receive;

(1)  proof satisfactory to them that the share certificate or acknowledgement is lost, stolen or
destroyed; and

(Z)  any inderonity the dircetors consider adequate.
2.7. Splitticg Share Certificates

If a sharcholder swrrenders a share certificate to the Compuany with a written request that the
Company issue in the shareholder’s name two or more share certificaies, each representing a
specified number of shares and in the aggregate representing the same number of shares as the
share certificate 5o surtendered, the Company must cancel the surrendered share certificate and
issue replacement share certificates in accordance with that request.

2.8, Certificate Fee

There must be paid to the Company, in relation to the issuc of any share certificate under Articles
2.5, 2.6 or 2.7, the amount, if any and which must not cxeced the amount preseribed under the
Business Corporations Act, determined by the directors.

2.9, Recogaition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the
Company as holding any share upon any trust, and the Company is not boutd by or compelled in
any way to recognize (cven when having notice thereof) any equitable, contingent, fiture or
partial interest in any share or fraction of a sharc or (except as required by law or statute or these
Articles or as ordered by & court of competent jurisdiction) any other rights in respect of any
share except an sbsolute right to the entirety thereof in the shareholder.

F4TI0.GE TS MMV ZBRT 158 1
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3. ISSUE OF SHARES
3.1,  Directors Authorized

Subject to the Buginess Corporations Act and the rights, if any, of the holders of issued shares of
the Company, the Company may issue, allot, sell or otherwise dispose of the unissucd shares,
and issued shares held by the Company, at the times, to the persons, including directors, in the
manner, on the terms and conditions and for the issue prices (including any premium at which
shares with par valuc may be issued) that the directors may determine. The issue price for a share
with par value must be cqual to or greater than the par valuc of the share.

32, Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonzble diseount to
any person in consideration of that person purchasing or agreeing to purchase 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 Company may pay such brokerage fee or other consideration as may be lawful for or
connection with tho sale or placement of its securitics.

34. Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fully
paid. A share is fully paid when:

(1}  consideration is provided to the Company for the issue of the share by one or more of the
following:

{a) past services performed for the Company,
(b)  property;
(v}  money; and

{2)  the value of the consideration received by the Company equals or exceeds the 1ssu¢ price
set for the share under Article 3.1,

3.5, Sharc Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants,
options and rights upon such terms and conditions as the directors determine, which share
purchase warrants, options and rights may be issned alone or in conjunction with debontures,
debenture stock, bonds, shares or any other securities issued or created by the Compary fom
time to fme,

24130 BTG MMV 2887150 1
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4. SHARE REGISTERS
4.1.  Central Securities Regivter

As required by and subject to the Business Corporations Act, the Company must maiotain in
British Colembia a central sceurities register. The directors may, subject to the Business
Corporations Act, appoint an agent to maintain the central securities register. The directors may
also appoint one or more agents, including the agent which keeps the central sccurities register,
as transfer agent for its shares or any class or series of its sharcs, as the case may be, and the
same or another agent as registrar for its shares or such class or series of its shares, as the case
may be. The directors may temuinate such appointment of any agent at any time and may appoint
another agent in its place.

42. {losing Register

The Company must not at any time close its central securities register.
5. SHARE TRANSFERS

5.1, Repgistering Transfers

A transfer of a share of the Company must not be registered unless the Company or the transfer
agent or registrar for the class or scries of share to be transferred has received:

(1) aduly signed instrument of transfer in respect of the share;

(2)  if a sharc certificate has been issued by the Company in respect of the share to be
transferred, that share certificate;

(3)  ifanon-transferable written acknowledgement of the sharehalder’s right to obtain a share
certificate has been issued by the Company in respeet of the share to be transferred, that
acknowledgernent; and

(4 such other evidence, if any, a5 the Company or the transfer agent or reyistrar for the class
or scries of share to be transferred may require to prove the title of the transferor or the
transferor's right to transfer the share, the duc signing of the instrument of transter and
the right of the transferee to have (he transfer registered,

52.  ¥orm of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be cither in the form, if
afny, on the back of the Company’s share certificatcs or in any other form that may be approved
by the dircctors from time to time.

8.3, Transferor Remains Shareholder

Except to the extent that the Busincss Corporations Acl otherwise provides, the transferor of
shares is deemeq to remain the holder of the shares unlil the name of the transferee is entered in a
securities register of the Company in respect of the transfer.

2413098745 MMV 2097158, 1
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54. Signing of Instrument of Transfer

1f  sharcholder, or his or her duly anthorized attomey, signs an instrument of transfer in respect
of shares registered in the name of the shareholder, the signed instrument of transfer constitutes a
completc and sufficient authority to the Company and its directors, officcrs and agents to register
the number of shares specified in the instrument ol transfer or specified in any other manner, or,
if no number is speciticd, all the shares represented by the sharc certificates or set out in the
written acknowledgements deposited with the instrument of transfer:

(1)  in the name of the person named as transferee in that instrument of transfer; or

(2)  if no pearson is named us transferee in that instroment of transfer, in the name of the
person on whose behalf the instrument is deposited for the purpose of having the transfer
registersd.

55,  Enquiry as to Title Not Required

Neither the Company nor any dircctor, officer or agent of the Company is boand to inquire into
the title of the person named in the instrument of transfer as transferee or, if no person is named
as fransferee in the instrument of transfer, of the person on whose behalf the instrument is
deposited for the purpose of having the trunsfer registered or is liable for any claim related to
registering the transfer by the shareholder or by any intermediate owner or holder of the sharcs,
of any interest in the shares, of any share certificate representing such shares or of any written
acknowledgement of a right to obtain a share certificate for such shatcs.

8.6, ‘Transfer Fee

There must be paid to the Corapany, in relation to the registration of any transfer, the amount, if
any, determined by the directors.

6. TRANSMISSION OF SHARES
6.1. Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative of the sharcholder, or in
the case of shares registered in the shareholder's name and the name of another person in joint
tenancy, the surviving joint holder, will be the only person recognized by the Company a3 having
any title to the sharcholder’s interest in the shares. Before recognizing a person as a legal
personal representative of a shareholder, the directors may require proof of appointment by a
court of competent jurisdiction, a grant of letiers probate, letters of administration or such other
evidence or documents as the directors consider appropriate.

6.2.  Rights of Legal Personz]l Representative

The legal personal representative of a sharcholder has the same rights, privileges and obligations
that attach 1o the sharcs held by the sharcholder, including the right to transfer the shares in
accordance with these Articles, provided the documents required by the Businoss Corporations
Act and the diroctors have been deposited with the Company. This Article 6.2 docs not apply in

24139 90745 MMy 2007158.1
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the case of the dcath of a shareholder with respect to shares registered in the shareholder's name
and the name of another person in joint tenancy.

7. PURCHASE OF SHARES

7.1. Company Authorized to Purchase Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or
series and the Business Corporations Act, the Company may, if authorized by the directors,
purchase or otherwise acquire any of its shares at the price and upon the terms determined by the
directors.

7.2. Purchase When Insolvent

The Company must not make a payment or provide asy other consideration to purchase or
otherwise acquirc any of its sharcs if there are reasonable grounds for belicving that:

(1)  the Compuny is ingsolvent; or
{2)  making the payment ar providing the consideration would render the Company insolvent.
7.3.  Sale and Voting of Purchascd Shares

1f the Company retains a share redeemed, purchascd or otherwise acquired by it, the Company
may sell, gift or otherwise disposc of the share, but, while such share is held by the Company, it:

(1)  is not entitled to vote the share at a meeting of its shareholders;
{2)  must not pay a dividend in respect of the share; and

(3)  must not make any other distribution in respect of the share.

8. BORROWING POWERS

The Company, if authorized by the directors, may:

(1)  borrow mongy in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

(2)  issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and st such discounts or
premiums and on such other terms as they consider appropriate;

(3)  guarantec the repayment of money by any other person or the performance of any
obligation of any other person; and

(4  mortgage, charge, whether by way of specific or tlogting charge, grant a security intcrest

in, or give other security on, the whole or any part of the present and fihwre asscts and
undertaking of the Company.

Z4139.90745. MMV 29071581
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9, ALTERATIONS

9.1. Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by specisl

resolution:

(1} crente one or more classes or geries of sharcs or, if none of the shares of a class or seties
of shares are allotted or issued, eliminate that class or series of shares;

(2)  increase, reduce or eliminate the maximum number of shares that the Compeny is
authorized 10 issue out of any class or series of shares or establish a maximum number of
shares that the Company is authorized to issuc out of any class or scrics of shares for
which no maximum 1s established;

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

(4)  ifthe Company is authorized to issue sharcs of 2 class of shares with par value:

(2)  decrease the par value of those shares; or
(b)  if none of the shares of that class of shares are allotted or issucd, increase the par
value of those shares;

{5y  change all or any of its unissued, or fully paid issued, shares with par value into shares
without par value or any of its unissucd shares without par value into shares with par
value,

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

(7)  otherwise alter its shares or authorized share structure when required or permitted to do

so by the Business Coqmratiqns Act;

and, if applicable, alter its Notice of Articles and, if applicable, its Articles, accordingly.

9.2.

Special Rights and Restrictions

Subject 1o the Business Corporations Act, the Company may by special resolution:

(1)

2

create special rights or restrictions for, and attach those special rights ot restrictions fo,
the shares of any class or series of shares, whether or not any or all of those shares have
been issued; or

vary or delcte any special rights or restrictions attached io the shares of any class or suries
of shares, whether or not any or all of those shares have been issued;

and alter its Articles and Notice of Articles accordingly.

24130 00 TEE. MMV 2997158 1
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%.3. Change of Name

The Compuny may by special resolution authorize an alteration of its Notice of Articles in order
to change ils name and may by ordinary resolution or directors’ resolution adopt or change any
translation of that name.

94, Other Alteratipns

If the Business Corporations Act does not speeify the type of resolution and these Articles do not
specify another type of resolution, the Compuny may by special resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1. Annual General Meetings

Unless an annual general meeting is deferred or waived in sccordance with the Business
Corporations Act, the Company must hold its first annual general meeting within 18 months after
the datc on which it was incorporated ur otherwise recognized, and after that must hold an anpual
general meeting at least once in each calendar year and not more than 15 months after the last
annual refercnce date at such time and place as may be determingd by the directors.

10.2. Resolution Instead of Annual General Mceting

If all the shareholders who are entitled to vole at an annual general meeting consent by a
unanimous resolution to all of the business that is required to be transacted at that annual gencral
mecting, the annual general meeting is deemed to have been held on the date of the unanimous
tesolution. The shareholders must, in any wnanimous resolution passed under this Article 10.2,
select as the Company’s annual reference dgte a date that would be appropriate for the bolding of
the applicable anpual general meeting,

10.3. Calling of Mcctings of Sharcholders
The dircctors may, at any time, call a mecting of shareholders.
16.4. Notice for Mcetings of Sharcholders

The Compsany must send notice of the date, time and location of any meeting of shareholders
(including, withoui limitation, any notice specifying the intention to propose a resolution as an
exceptional resolution, a special resolution or a special separate resolution, and any notice to
consider approving an amalgamation into a foreign jurisdiction, an arrangement or the adoption
of an amalgamation agreement, and any notice of a general meeting, class meeting or scries
meeting), in the manper provided in these Articles, or in such other manmer, if any, as may be
prescribed by ordinary resolution (whether previous notice of the resolulion has been given or
1not), 1 each shareholder entitled to attend the meeting, to each dircctor and to the auditor of the
Company, unless these Articles otherwise provide, at least the following number of days before
the meeting:

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

R4130 DETAE MY ZHOTI58 4
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(2)  otherwise, 10 days.
16.5. Record Date for Natice

The directors may set a date as the record date for the purpose of determining sharcholders
entitled to notice of any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the casc of a general meeting
requisitioned by sharcholders under the Business Corporations Act, by morc than four months.
The record date must not precede the date on which the meeting 18 held by fewer than:

(13  if and for so long as the Company is a public company, 21 days;
(23 otherwise, 10 days.

If no record dafe is sef, the rccord date is 5 p.m. on the day immediately preceding the first date
on which the notice is sent or, if no potice is sent, the beginning of the mecting,

10.6. Record Date for Voting

The directors may set a date #s the record date for the purpose of determining sharcholders
entitled to vote at any meeting of shareholders. The record date must not precede the date on
which the meeting is to be held by more than two months or, in the case of a peneral meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months. If
no 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, il no notice is sent, the beginning of the meeting.

16.7.  Failare to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of
any notice by, any of the persons entitled to notice does not invalidate any procecdings at that
meeting. Any person entitled fo notice of a mecting of shareholders may, in writing or otherwise,
waive that entitlement or may agree to reduce the period of that notice.  Aftendance of a person
at a mecting of shareholders is a waiver of entiicent to notice of the meeting, uuless that
person attends the meeting for the cxpress purpose of objecting to the transaction of any business
on the grounds that the meeting is nol lawfully cafled.

10.8. Notice of Special Business at Mceetings of Shareholders

if a meeting of sharcholders is to consider special business within the meaning of Article 11.1,
the notice of mecting must

(1)  state the general natore of the special business; and
(2)  if the special busincss includes considering, approving, ratifying, adopting or authorizing
any document or the signing of or giving of effeet to any documeni, have attached to it a

copy of the document or state that a copy of the document will be available for mspection
by shareholders:

24130 98745 MMV 2607458 4
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11
(&) at the Company’s records olfice, of at such other reasunably accessible Jocation in
British Columbia as is specified in the notice; and

()  during statutory business hours on any onc or more specified days before the day
sct for the holding of the meeting.

10.9. Notice of Dissent Rights

The Company must send to each of its shareholders, whether or not their shares carry the right to
vole, & notice of any meeting of shareholders at which a resolution entitlmg shareholders to
dissent is to be considered specifying the date of the meeting and containing a statcment advising
of the right (0 send a notice of dissent together with a copy of the proposed Tesolution at least the
following number of days before the meeting.

(1)  if and for 5o long as the Company is a public company, 21 days;

(2}  otherwise, 10 days.

11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

11.1. Special Business

At a meeting of sharcholders, the following business is special business;

(1)  at a meeting of shareholders that is not an annual gencral meeting, all business 15 special
busgincss except business relating to the conduct of or voting at the meeting;

(2)  atun annual general meeting, all business is special business except for the following:
{a}  business relating to the conduct of or voling al the meeting;

{b)  consideration of any financial statements of the Company presented to the
meetng;

(¢)  consideration of any reports of the directors or auditor;
{d) the setting or changing of the number of dircctors;

(¢)  the election or appointment of directors;

) the appointment of an auditor,

{g)  the setting of the remungration of an auditor;

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

(1 any ather business which, under these Articles or the Business Corporations Act,

may he trumsacted at a meeting of shareholders without prior notice of the
business being miven to the shareholders.
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11.2. Special Majority

The majorily of votes required for the Company to pass a special resolution at a general mecting
of shareholders is two-thirds of the votes cast on the resolution.

11.3. Quoram

Subject to the special rights and restrictions attached to the shares of any class or series of shares
and to Article 11.4, the quoram for the transaction of business at a mecting of shareholders 18
two persons who are, or who represent by proxy, sharcholders who, in the aggregate, hold at
lcast 5% of the issucd shares entitled to be voted at the mecting.

11.4. One Sharcholder May Constitute Quorem

I there is only one sharcholder entitled to votc ata meaﬁng of shareholders:

(1)  the quorum is one person who is, or who represents by proxy, that shareholder, and
(2)  that shareholder, present in person or by proxy, may constitute the meeting,

11.5. Persons Entitled to Attend Mccting

Tn addition to those persons who are entitled to vole al a mecting of sharcholders, the only other
persons entitled to be present at the meeting are the directors, the president Gif any), the sceretary
(if any), the assistani secretary (if any), any lawyer for the Company, the auditor of the
Company, any persons inviled to be present at the meeting by the directors or by the chair of the
meeting and any persons entitled or required under the Business Corporations Act or these
Articles to be present at the meeting; but if any of those persons docs attend the meeting, that
person is not to be counted in the quorum and is not entitled to vote at the meeting unless that
person is a shareholder or proxy holder entitled to vote at the meeting.

11.6. Requirement of Quorum

No business, other than the clection of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of shareholders unless a quorum of sharcholders
entitled to votc is present at the commencernent of the mecting, but such quorum need not be
present throughout the meeting.

11.7. Lack of Quorum

If, within one-half hour from the time sct for the holding of a mecting of shareholders, a quorum
is not prescot:

(1) in the case of 2 general meeting requisitioned by shareholders, the mecting is dissolved,
and

(2)  in the case of any other meeting of sharcholders, the meeting stands adjourned 1o the
same day in the next week at the same time and place.
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11.8. Lack of Quorum at Succeeding Mocting

If, at the meeting to which the mecting referred to in Article 11.7(2) was adjourned, a quorum is
not present within onc-half hour from the time set for the holding of the moeting, the person or
persons present and being, or representing by proxy, one or more sharcholders entitled to attend
and votc at the meeting constitute a quonnm.

119. Chair
The following individual is entitled to preside as chair at a mecting of shercholders:
{1) the chair of the board, if any; or

(2)  ifthe chair of the board is absent or unwilling to act as chair of the meeting, the president,
if any.

11148, Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present within 15
minutes after the time set for holding fhe mecting, or if the chair of the board and the president
are unwilling to act 28 chair of the meeting, or if the chair of the board and the president have
advised the secretary, if any, or any director present at the mecting, that they will not be present
at the meeting, the directors present must choose one of their number 1o be chair of the meeting
or if all of the dircctors present decline to take the chair or fail to so choose or if no director is
present, the sharcholders entitled io vote at the meeting who are present in person or by proxy
may choose any person present at the meeting to chair the meeting,.

1111, Adjowrmments

The chair of a meeting of sharcholders may, and if so directed by the meeting must, adjourn the
meeting from time to time and from place to place, bui no busincss may be transacted at any
adjourned meeting other than the business left unfinished at the mecting from which the
adjournment took place.

11.12. Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourncd meeting of shareholders or of the busincss
to be transacted at an adjourmned meeting of sharcholders cxoept that, when a meeting 1s
adjourncd for 30 days or more, notice of the adjourned meeting must be given as in the case of
the original meeting,

11.13. Decisions by Shew of Hands or Poll

Subject o the Business Corporations Act, every motion put fo a vote at a meeting of
sharcholders will be decided on a show of hands uniess a poll, before or on the declaration of the
result of the vote by show of hands, is directed by the chair or demmanded by any shareholder
entitled to vote who is present in person or by proxy.
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11.14. Peclaration of Result

The chair of a meeting of sharcholders must declare to the meefing 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 of the chair that a
resolution is carried by the necessary majority or is defeated is, unless a poll is directed by the
chair or demanded under Asticle 11.13, conclusive evidence without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

11.15. Motion Need Not be Seconded

No motion proposed al & meeting of sharcholders need be scconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders 1s entitled to propose or
second a motion.

11.16. Casting Vote

In cuse of an cquality of votes, the chair of a meeting of sharcholders does not, either on & show
of hands or on & poll, have a second or casting vote in addition to the vote or votes to which the
chair may be entitied as a shareholder.

11.17. Manuer of Taking Poll
Subject to Article 11,18, if a poll is duly demanded at a meeting of sharcholders:
(1)  the poll must be taken:

(a)  at the meeting, or within seven days after the date of the meeting, as the ehair of
the meeting directs; and

(b)  in the manner, ai the time and at the place that the chair of the meeting directs;

(2)  the remlt of the poll is deemed to be the decision of the meeting at which the poll 13
demanded; and

(3)  the demand for the poll may be withdrawn by the person who Jemanded it.
11.18. Demand for Poll on Adjournment

A poli demanded at a mecting of shareholders on a question of adjournment must be taken
immediately at the mecting.

11.19. Chair Must Resolve Dispute
In the case of any dispuic as to the admission or rejection of & vote given on a poll, the chair of

the meeting must determine the dispute, and his or her detenmination made 1o good faith is final
and conclusive.
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11.20. Casting of Veotes

On a poll, a sharcholder entitled to more than one vote need not cast all the votes in the same
way.

11.21. No Demand for Poll on Election of Chair

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is
elected.

11.22. Demand for Poll Not te Prevent Continuance of Meeting

The demand for a pol} at a meeting of sharcholders does not, unless the chair of the mesting so
rules, prevent the continuation of a meeting for the transaction of any business other than the
question on which a poll has been demanded.

11.23. Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of sharcholders, keep each ballot
cast on & poll and each proxy voted at the meeting, and, during that period, make them available
for inspeetion during normal business hoors by any shareholder or proxyholder catitied to vote at
the meeting, At the end of such three month period, the Company may destroy such ballots and
proxies.

12, VOTES OF SHAREHOLDERS
12.1. Number of Votcs by Sharcholder or by Sharcs

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed
on joint shareholders under Article 12.3:

(1)  on a vote by show of hands, cvery person present who is a sharcholder or proxy holder
and entitled to vote on the maticr has one vote; and

(2)  onapoll, every sharcholder entitled to vote on the matter has one vole in respeet of cach
share entitled to be voted on the matter and held by that shareholder and may exercise
that vote gither in person or by proxy.

12.2. Votes of Persons in Representative Capacity

A person who 1s not a sharcholder may vote at a meeting of sharcholders, whether on a show of
hands or on » poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the
person satisfies the chair of the meeting, or the direclors, that the person is a legal personal
representative or a trustee in baonkruptey for a sharcholder who is entitled to vote at the meeting.
12.3. Vates by Joint Holders

If there are joint ghareholders registered in respect of sny share:
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(1) any one of the joint shareholders may vote at any meeting of sharcholders, personally or
by proxy, in respcet of the share as if that joint shareholder were solely entitled to it; or

(2)  if more than one of the joint shareholders is present at any mecting of shareholders,
personally or by proxy, and more than one of them votes in respect of that share, then
only the votc of the joint shareholder present whose name stands first on the caatral
securities register in respect of the share will be counted.

124. Legal Personal Representatives as Joint Sharcholders

Two or more legal persanal representatives of a sharcholder in whose sole name any share is
registered arc, for the purposes of Article 12.3, deemed to be joint shareholders registered in
respect of that share,

12.5. Rcprescaotative of a Corporate Sharcholder

If a corporation, that is not a subsidiary of the Company, is a sharcholder, that corporation may
appoind & person to act as ifs representative at any meeting of sharcholders of the Company, and:

(1) for that purpose, the instrureent appointing a representative must be received:

(a) at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the number of
business days specificd in the notice for the receipt of proxies, or if no aumber of
days is specified, lwo business days before the day set for the holding of the
mecting or any adjourned meeting; or

(by  at the meeting or any adjourned meeting, by the chair of the mecting or adjourned
mecting or by a person designated by the chair of the mecting or adjourned
meeting;

(2)  if a representative is appointed under this Article 12.5:
{a)  the representative is cntitled to exercisc in respect of and at that meeting the same
rights on behalf of the corporation that the reprosentative represents as that

corporation could excraise if it were a shareholder who is an individual, including,
without limitation, the right to appoint a proxy holder; and

(b3  the representative, if present at the meeting, is to be counted for the purposc of
forming 4 gquorum and iz deemed to be a sharcholder present in person at the
raccting.

Evidence of the appointment of any such representative may be sent o the Company by written
malrument, fax or any other method of transmitting legibly recorded messages.

12.6. Proxy Provisions Do Not Apply to All Companies

If and for so long as the Company is a public company or a pre-existing reporting company
which has the Statutory Reporting Company Provisions as part of its Articles or to which the
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