NOV-22-28087 17:25 From:MIRAMAR MINING &4 9868 8731 To:B67 368 6369 P.25-56

17

Statutory Reporting Company Provisions apply, Articles 12.7 to 12.15 apply only insofar as they
are nol nconsistent with any securities legislation in any province or territury of Canada or in the
federal jurisdiction of the United States or in any states of the United States that is applicable to
the Company and insofar as they are not inconsistont with the regulations and rules made and
promulgated under that legislation and all administrative policy statements, blanket orders and
rulings, potices and other administrative directions issucd by securities commissions or similar
autharitics appointed under that legislation.

12.7. Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a sharcholder but not a
subsidiary of the Company, entitled to vote at a mocting of shareholders may, by proxy, appoint
one or more (but pot more than five) proxy holders io attend and act at the meeting in the
manner, 1o the extent and with the powers conferred by the proxy.

12.8. Alternate Proxy Holders

A sharehalder may appoint one or more altcrnate proxy holders to act in the place of an absent
proxy holder.

12.9. When Proxy Holder Need Not Be Sharcholder

A person must not be apfsointed as a proxy holder unless the person is a shareholder, although a
person who is not a shareholder may be appointed as a proxy holder if:

(1)  the person appointing the proxy holder is a corporation or a representative of a
corporation appointed under Article 2.5,

(2)  the Compuny has st the time of the mecting for which the proxy holder is to be appointed
only one shareholder catitled to vote at the meeling; or

(3}  the sharcholders present in person or by proxy at and entitled to vote at the mecting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is
nol entitled to vote but in respect of which the proxy holder is to be counted in the
quorum, permit the proxy holder to attend and vote at the meeting,

12.10. Deposit of Proxy

A proxy for a meeting of .sharehuldms thust;

(1) bereueived at the registered office of the Compeny 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 netice, or if no number of days is specified, two business days before the
day set for the holding of the meeting or any adjoumned meeting; or

{2} unless the notice provides otherwise, be reccived, at the meeting or any adjourned

mecting, by the chair of the meeting or adjourned meeting or by a person designated by
the chair of the meeting or adjourned meeting,
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A proxy may he sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.

12.11. Validity of Proxy Voete

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or
incapacity of the shareholder giving the proxy and despile the revocation of the proxy or the
revocation of the guthority under which the proxy is given, unless notice in writing of that death,
incapacity or revocation is received:

(1) atl the registered office of the Company, at any time up to and including the last business
day before the day set for the holding of the meeting or any adjourned meeting at which
the proxy i to be used; or

(2}  at the mceting or any adjourned mecting, by the chair of the mecting or adjourncd
meeting, before any vote in respect of which the proxy has been given has been taken.

12,12, Form of Proxy

A proxy, whether for a specified meeting or otherwisc, must be either in the following form or in
any other form approved by the directors or the chair of the meeting:

[name of company]
{the “Company™)

The undersigned, being a sharcholder of the Company, herchy appoints [name) or, faiting that prrson,
{namc}, ax proxy bolder for the undersigned w attend, act und vote for and oa behalf of the undersigned
at the mecting of sherebolders of the Company to be held on [month, day, year] and at any adjournment
of that meeting.

Numbor of shures in respect of which this proxy is given (if no number is specified, then this proxy is
given in rospect of all shares registered i the name of the undersigned):

Signcd {month, day, year]

{Signaiure of thareholder]

[Name of shareholder-printed]
12.13. Revocation of Proxy

Subject to Article 12.14, cvery proxy may be rovoked by av instrument in writing that is
recerved:

(1) at the registered office of the Company at any timme up 10 and including the last business

day before the day set for the holding of the meeting or any adjowrned meeting at which
the proxy is to be used; or
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(2}  at the meeting or any adjourned meeting, by the chair of the meeting or adjowrned
mecting, before any vote in regpect of which the proxy has been given has been taken.
12.14. Revocation of Proxy Must Be Signed
An instrament referred to in Article 12.13 must be signed as follows:

{1}  if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her legal personal representative or trustee in
bankruptcy;

(2)  if the sharcholder for whom the proxy holder is appointed is a corporation, the instrament
must be signed by the corporation or by & representative appointed for the corporation
under Article 12,5

12.15, Production of Evidence of Authority to Vote

The chair of any meeting of sharcholders may, but need not, inquire into the authority of any
person o vote at the mecting and may, but need not, demand from that person production of
evidence as to the existence of the authority 0 vote.

13. DIRECTORS
13.1. First Directors; Nomber of Directors

The first directors are the persons designated as dircetors of the Compsny in the Notice of
Articles that applies to the Company when it is recognized under the Business Carporations Act.
The nomber of directors; excluding additional directors appointed under Article 14.8, is set at:

(1)  subject to paragrephs (2) and (3), the number of directors that is equal to the number of
the Comnpany’s first directors;

(2)  ifthe Company is a public company, the greater of thres and the most recently set of:

(a) the number of dircclors set by ordinm*y'msciution {whether or not previous notice
of the resolution was given); and

{b)  the number of direclors sct under Article 14.4;
(3}  if'the Company is nol a public company, the most recently set of’

{a) the number of directors set by ordinary resolution (whether or not previous notice
of the resolution wag given), and

{by  the number of directors set under Arlicle 14.4.
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13.2. Change in Numbcr of Directors
If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a)

(1)  the shareholders may elect or appoint the dircctors needed to fill any vacancies in the
board of directors up to that number;

(2)  if the shareholders do not elect or appoint the directors needed to fill any vacancies in the
board of directors up to that number contemporancously with the sctting of that nurber,
then the direciors may, subject 1o Article 14.8, appoint, or the shar¢holders may elect or
appoint, ditectors to 11 those vacancies.

13.3. Dircctors’ Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of
directors sel or otherwise required under these Articles is in office.

13.4. Qnualifications of Directors

A director is not required to hold a share in the capital of the Company as qualification for his or
her office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.

13.5. Remuneration of Dircctors

The directors are entitled to the remuneration for acting ag directors, if any, as the directors may
from time to timc determine. If the directors so decide, the remuneration of the directors, if any,
will be determined by the shareholders, That remuncration may be in addition to any salary or
other remuneration paid to any officer or employee of the Company as such, who is also a
direcior.

13.6. Reimbursement of Expenses of Directors

The Company must reimbursc cach director for the reasonable expenscs that he or she may incur
in and about the business of the Company.

13.7. Special Remuneration for Dircetors

¥f any director performs any professional or other services for the Company that in the opinion of
the directors arc outside the ordinary duties of a dircetor, or if any director is otherwise specially
occupied in or about the Company's busipess, he or she may be paid remuneration fixed by the
directors, or, at the option of that director, fixed by ordinary resolution, und such remuncration
may be either in addition to, or in substitution for, any other rerouneration that he or she may be
entitled to receive.

13.8. Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may
pay a graluity or pension or allowance on retirement fo any dircetor who has held any salaricd
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office or place of profit with the Company or to his or her spouse or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such gratuity,
pension or allowance.

14.  ELECTION AND REMOVAL OF DIRECTORS
14.1. Election st Anoual General Mceeting

At cvery annual general meeting and in every unanimous resolution contemplated by Article
10.2:

(1} the shareholders entitled to vote at the annual general meeting for the election of directors
miust elect, or in the unammous resolution appoint, a board of directors consisting of the
numbcr of dircctors for the time being set under these Articles; and

{2)  ali the directors cease to hold office immediately before the election or appointment of
dircetors under paragraph (1), but arc cligible for re-election or re-appointment.

14.2. Consenl to be 2 Dircetor
No election, appointment or designation of an individual as a direelor 13 valid unless:

{1)  that individua) consents to be 8 director in the manner provided for in the Business
Corporations Act;

(2)  that individual is elected or appointed at @ meeting at which the individaal is present and
the individual docs not refuse, at the mecting, to be a director; or

(3)  with respect to first directors, the desipnation is otherwise valid under the Business
Corporations Agt.

14.3. Failure te Elect or Appoint Dircctors
If:

(1)  the Company fails to hold an annual general mecting, and all the sharcholders whao are
cutitled to vote at an aunual general meeting fail to pass the unanimous resolution
contemplated by Article 10.2, on or before the date by which the annual general meeting
18 required {o be held under the Business Corporations Act; or

(2y  thc sharcholders fail, at the annual general meeting or in the ununimous resolution
contemplated by Article 10.2, to elect or appoint any directors;

then each dircotor then in office continues to hold of fec until the carlier of:
{3y  when his or her successor is clected or appointed; and

{4}  when he or she otherwise ceases to hold office under the Business Corporations Act or
these Articles,
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14.4. Places of Retiring Directors Not Filled

If, at any meeting of shareholders 8t which there should be an election of dircetors, the places of
any of the retiring directors are not filled by that election, those retiring directors who are not re-
elocted and who arc asked by the newly elected directors to continue in office will, if willing to
do so, comtinue in officc to complete the number of dircetors Tor 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 not result in the clection or
continuance of the pumber of directors for the time heing set pursuant to these Articles, the
number of dircetors of the Company iz decmed to be st at the number of directors actually
elected or continued in office.

14.5. Dircctors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.
14.6. Rcemaining Directors' Power to Act

The directors may act notwithstanding any vacancy in the 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 calling a meeting of shareholders for the purpose of filling any vacancies on the board of
directors or, subject to the Business Corporations Act, for any other purpose.

14.7. Shareholders May Fill Vacancies

If the Company has no directors or fewer directors in office than the number set pursuant o these
Articles as the quorum of directors, the shareholders may elect or appoint directors to fill any
vacancics on the board of directors.

14.8. Additional Directors

Notwithstanding Articles 13.1 and 132, between annual general meetings or unanimous
resohutions contemplated by Arficle 10.2, the dircetors may appoint one or more additional
dircetors, but the number of additional directors appointed under this Article 14.8 must not at any
time exceed:

(1) one-third of the number of first directors, if, at the time of the appointments, one or more
of the firsl directors have not yet complcied their first term of office; or

2) in any other case, one-third of the number of the current directors who were clected or
appointed as directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately before the next cleetion or
appointment of directors under Article 14.1(1), but is eligible for re-election or re-appointment.

149, Ceasing to be a Director

A director ceases to be a director when!
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(1) the term of office of the director expircs;
(2)  thedirector dies;

(3)  the director Tesigns as a director by notice in writing provided 10 the Company or a
lawver for the Company, or

{4y the dircctor is removed from office pursuant to Articles 14.10 or 14.11.
14.10. Removal of Director by Shareholders

The Company may remove ay director beforc the expiration of his or her term of office by
speeigd resolution. bn that event, the shareholders may elect, or appoint by ordinary resolution, a
director to fill the resulting vacancy. If the sharcholders do not elect or appoint a dircetor to fill
the resulting vacancy contemporancously with the removal, then the directors may appoint or the
sharcholders may elect, or appoint by ordinary resolution, & director to fill that vacancy.

14.11. Removal of Directoy by Directors

The dircctors may remove any director before the expiration of 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
directar of a company and does not promptly resign, and the directors may uppoint a director to
fill the resulting vacancy. :

15. ALTERNATE DIRECTORS
15.1. Appointment of Alternate Director

Any director (an “appointor”) may by notice in writing received by the Company appoint any
person {an “appointee™) who is qualified to act as a director to be his or her alternate to act in his
or her place at meetings of the directors of commitiees of the dircctors at which (he appointor is
not present unless (in the case of an appointee who is not & director) the directors have
reasonably disapproved the appointment of such person as an alterate director and have given
notice to that effect to his or her appointor within a reasonable time after the notice of
appointment is received by the Company.

15.2. Notice of Meetings

Every alternate director so appointed is entitled to notice of mectings of the directors and of
committees of the directors of which his or ber appointor is a member and to attend and vote as a
director at any such mectings at which his or her appointor is nol present.

15.3. Alternate for Mure Than One Director Attending Meetings

A person may be appointed as an alternate director by more than one director, and an alternate
director:
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(1) will be counted in determning the quorum for a meeting of dircetors once for each of his
or her appointors and, in the casc of an appointes who 15 alse a director, ence more in that
capactty;

(2)  has a separate vote at a meeting of directors for each of lus or het appointors and, in the
case of an appointec who is also a director, an additional votc in that capacity,

(3)  will be counted in determining the quorum {or a meeting of a commitiee of directors ence

for each of his or her appointors who is a member of that committee and, in the case of an
appointee who is also a member of that commiltec as a director, once more in that

capacity;

(4)  has a separate vote at a meeting of a committee of directors for each of his or her
appointors who is 4 member of that committee and, in the case of an appointee who is
also a member of that committee as a director, an additional vote in that capacily.

15.4. Conscnt Resolafions

Every altemate director, if authorized by the notice appointing him or her, may sign in place of
his or her appointor any resolutions fo be consented to in writing.

15.5. Alternate Director Not an Agent
Every alternate director is deemed not to be the agent of s or her appointor.
15.6. Revocation of Appointment of Alternate Director

An appointor may at any time, by notice in writing received by the Company, revoke the
appointment of an alternate director appointed by him or her.

15.7. Ceasingto be an Alternate Dircctor

The appointment of an alternale director ceases when!

(1) his or her appointor ceuscs 1o be a director and is not promptly re-clected or re-appointed;
2y the alternate director dics;

(3)  the alternate director resigns as an alternate director hy notice m writing provided to the
Company or a lawyer for the Company;

(4)  the alternate director ceases to be qualified to act as a director; or
(5)  his or her appointor revokes the appointment of the alternate director.
15.8. Remuneration and Expenses of Alternate Director

The Company may rcimburse an alternate director for the reasonable expenses that would be
properly reimbursed if he or she were a director, and the aliernate director is entitled to reccive
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from: the Coropany such proportion, if any, of the remuneration otherwise payable to the
appointor as the appointor may from time to time dircet,

16. POWERS AND DUTIES OF DIRECTORS
16.1. Powers of Management

The directors must, subject to the Business Corporations Act and these Axticles, manage or
supervise the management of the business and affairs of the Company and have the authority to
exercise all euch powers of the Company as are not, by the Business Corporations Act or by
these Articles, required to be cxercised by the shareholders of the Company.

16.2. Appointment of Attorney of Company

The directors may from time to time, by power of attornay or other instrument, under seal if so
required by law, appoint any person to be the attorney of the Company for sueh purposes, and
with such powers, authorities and discretions (not exceeding those vested in or exervisable by the
directors under these Articles and excepting the power to fill vacancies in the board of directors,
to remove 2 director, to change the membership of, or fill vacancies o, any committee of the
directors, to appoint or remove officers appointed by the directors and to declare dividends) and
for such period, apd with such remuncration and subject to such conditions as the direclors may
think fit. Any such power of attomey may contain such provisions for the protection or
convenience of persons dealing with such attorney as the directors think fit Any such attorney
may be authorized by the directors to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in him or her.

17. INTERESTS OF DIRECTORS AND OFFICERS
17.1. Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term 15 used in the Business
Corporations Act) in a contracl or transaction into which the Company has entered or proposes 1o
enter is liable to account to the Company for any profit that accrues to the directur or senior
officer under or as a result of the contract or transaction only if and to the cxtent provided in the
Business Corporations Act.

172. Restrictions on Voting by Reasen of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter is not entitled to vote on any directors’ resolution 10 approve that
contract or transaction, unless all the dircctors have a disclosable interest in that contract or
transaction, in which case any or all of those directors may vote on such resolution.

17.3. Tuterested Director Cousnted in Quorum

A director who holds a disclosable interest in & coptract or fransactivn into which the Company
has entered or proposes to cnter and who is present at the meeting of directors at which the
contract or transaction is considered for approval may be counted in the quorum at the meeting
whether or not the director votes on any or all of the resolutions considered at the meeting,
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17.4. 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 indircetly, in the creation of a duty or intercst that materially conflicts
with that individual’s duty or interest as a dircctor or senior officer, must disclose the natute and
extent uf the conflict as required by the Business Corporations Act,

17.5. PDirector Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of
auditar of the Company, in addition to his or her office of director for the period and on the terms
(as to rernuncration or otherwise) that the directors may determine.

17.6. No Disqualification

No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds with
the Company or as vendor, purchascr or otherwise, and no contract or transaction entered into by
or on behalf of the Company in which a director is in any way intercsted is liable to be voided for
that reason.

17.7. Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which u director
or officer has an intercst, may act in a professional capacity for the Company, except as auditor
of the Company, and the director or officer or such person is entitled lo remumneration for
professional services ay if that director or officer were pot a director or officer.

17.8. Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employcee of, or otherwise interested
in, any person in which the Company may be intercsted a5 a sharcholder or otherwise, and,
subject to the Business Corporations Act, the director or officer is not accountable to the

Company for any remuneration or other bencfits received by him or her as director, officer or
exployee of, or from his or her infcrest in, such other person.

18. PROCEEDINGS OF DIRECTORS

18.1. Mectings of Dircctors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings of the directors held at regular intervals may be held at
the place, at the time and on the notice, if any, as the directors may from time to time determine.

18.2. Voting at Mecfings

Questions arising at any meeting of directors are 1o be decided by a majority of votes and, in the
case of an equalily of votes, the chair of the meeting docs not have a sccond or casting vole.
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18.3. Chair of Meetings
The following individual is entitled to preside a2 chair at 8 meeting of directors:
(1) the chair of the board, if any;

{(2)  inthe shsence of the chair of the board, the president, if any, if the president is a director;
or

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

(8)  neither the chair of the board nor the president, if a director, is present at the
meeting within 15 mirutes after the time set for holding the meeting;

(b)  neither the chair of the board nor the president, if a director, is willing to chair the
meeting; or

()  the chair of the board and the president, if a director, have advised the secrefary, if
any, or any other director, that they will not be present at the meeting.

18.4. Meetings by Telephone or Other Communications Medium

A director may participaie in a meeting of the directors or of any committee of the directors:
(1)  in person;

(2)  bytclephone; or

(3)  with the consent of all directors who wish to participate m the mceting, by other
communications medium;

if all the directors participating in the mecting, whether in person, by telephone or by other
communications medium, are able to communicate with each other. A director who participates
in a meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the
Business Corporalions Act and these Articles to be present al the mecting and to have agreed to
participate in that munner,

18.5. Calling of Meetings

A director may, and the secretary or an assistant secretary of the Company, if any, on the request
of a director must, call a meeting of the directors at any time.

18,6. Notice of Meetings
Other than for meetings held at regular intervals as determined by the directors pursuant to
Article 18.1, reasonable notice of each mecting of the directors, specifying the place, day and

time of that meeting must be given (o cach of the directors and the alternate directors by any
method set out in Article 24.1 or orally or by telephone.
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18.7. 'When Noticec Not Required

It is not necessary fo give notice of a meeting of the directors to a director or an alternate director
if:

(1)  the meeting is to be held immediately following a meeting of sharcholders at which that
director was elucted or appointed, or is the meeting of the directors at which that director
is appointed; or

(2)  the director or alternate director, as the case may be, has waived notice of the meeting,
18.8. Meeting Valid Despite Failurc to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-reccipt of any
notice by, any director or alternate director, does not invalidate any proceedings at that mecting.

18.9. Waiver of Notice of Meetings

Any director or alternate dircetor may send to the Company 2 document signed by him or her
waiving notice of any past, present or future mecting or meetings of the directors and may at any
time withdraw that waiver with respect to mectings held after that withdrawal. After sending a
waiver with respect to all futurc meetings and until that waiver is withdrawn, no notice of any
mecting of the directors need be given to that director and, unless the director otherwise requires
by notice in writing to the Company, to his or her alternate director, and all meetings of the
dircctors so held are deemed not te be improperly called or constituted by reason of notive not
having been given to such director or aliernate director.

Attendance of a director or alternate director at a meeting of the directors is a waiver of notice of
the meeting, unlcss that director or alternate director attends the mocting for the express purpose
of ahjecting to the transaction of any business on the grounds that the meeting is not lawfully
called.

18.1). Quorum

The quorum pecessary for the transaction of the business of the directors may be sct by the
directors and, if not so set, is deemed to be set at two directors or, if the mursber of directors 15 sct
at one, is decmed to be set at one director, and that director may constitutc & meeting.

18.11. Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely
beeguse of an irregularily in the election or appointment or 2 defect in the qualification of that
director or officer.

18.12. Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors may be passod without a
meeting:
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(n in all cases, if cach of the directors cntitled to vote on the resolution consents to it in
writing; or

(2)  in the case of a resolution to approve a contract or ransaction in respect of which a
director has disclosed that he or she has or may have a disclosable interest, if each of the
other directors who have not made such a disclosure consents in writing {o the resolution.

A consent in wriling under this Article may be by signed documcnt, fax, c-mail or any other

methed of transmitting legibly recorded messages. A consent In writing may be in two of more

counterparts which together are deemed to constitutc one consent in writing, A resohntion of the
directors or of any committee of the dixectors passed in accordance with this Article 18.12 is
effective on the date stated in the consent in writing or on the latest date stated on any
counterpart and is deemed to be a proceeding at a meeting of directors or of the committee of the
directors and to be as valid and effective as if it had been passed at a mecting of the directors or
of the committee of the directors that satisfics all the requirements of the Business Corporations

Act and all the requirements of these Articles relating to mestings of the ditectors or of a

committee of the directors.

19. EXECUTIVE AND OTHER COMMITTEES
19.1.  Appointment and Powers of Executive Committec

The directors may, by resolution, appoint an executive committee consisting of the director or
directors that they consider appropriate, and this committee has, during the intervals between
meetings of the board of directors, all of the directors” powers, except:

(O the power to fill vacancics in the board of directors;
() the power (o remove a director,

(3)  the power to change the membership of, or fill vacancies in, any commitiee of the
dircelors; and

(4} such other powers, if any, as may be set out in the resolution or any subsequent directors’
resolation.

19.2. Appointment and Powers of Other Committecs
The directors may, by resolution:

(1)  appoint one or more committces (other than the executive commitiee) consisting of the
director or directors that they consider appropriate;

(2)  delegate to a committee appointed under paragraph (1) any of the directors’ powers,
exeoept:

{a)  thepower to {1l vacancies in the board of directors;

(b)y  the power to remove a dircetor,
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{c)  (he power fo change the membership of, or fill vacancies in, any committee of the
dircetors; and
(d)  the power.to appoint or remove officers appointed by the directors; and

(3)  make any delegation referred to in paragraph (2) sabject to the conditions set out in the
resolution or any subsequent directors” resolution,

19.3. Obligations of Committces

Any committee appointed under Articles 19.1 or 19.2, in the exercisc of the powers delegated to
1, mnst:

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

(2)  repurt cvery act or thing done in exercise of those powers at such times as the directors
may require.

194. Powers of Board

The dircctors may, at any time, with respect 10 a committee appointed under Articles 19.1 or
19.2:

(1}  revoke or alter the authority given to the committes, or override a decision made by the
committee, except as to acts done before such revocation, alteration or overriding,

(2) terminale the appomtment of, or change the membership of, the committes; and

(3)  fill vacancies in the committee.

19.5. Committce Meetings

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointing

the committee or in any subsequent resolution, with respect to a committee appointed under

Articles 19,1 or 19.2:

(1) the conmnittes may mect and adjourn as it thinks proper;

(23 the committee may elect a chair of its meetings but, if no chair of 2 meeting is elected, or
if at a meeting the chair of the meeting is not present within 15 minutes after the time set

for holding the meeting, the directors present who are members of the commitiee may
choose one of their number to chair the meeting;

(3)  amajority of the members of the committee constitutes a guorum of the comittes; and
(4)  questions arising at any mocting of the commitice ar¢ determined by a majority of votes

of the members present, and in case of an equality of votes, the chair of the mecting does
not have a second or casling vote.
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20. OFFICERS
20.1. Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine and
the directors roay, at any time, terminate any such appoiniment.

20.2.  Functions, Dutics and Powers of Officers
The directors may, for cach officer:
(1)  determine the functions and dutics of the officer;

(2)  entrust to and confer on the officer any of the powers exercissble by the directors on such
terms and conditions and with such restrictions as the directors think fit; and

3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the
officer.

20.3. Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business
Corporations Act. Ope person may hold more than one pasition a3 an officer of the Company.
Any person appointed as the chair of the board or as a managing director must be a director. Any
other officer need not be & director.

20.4. Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the remuneration
(whether by way of salary, fee, commission, participation in profits or otherwise) that the
directors think fit and are subject t termination at the pleasure of the directors, and an officer
may in addition to such remuneration b entitled to receive, after be or she ceascs to hold such
office or leaves the employment of the Company, a pension or gratuity.

21, INDEMNIFICATION
21.1. Definitions
In this Article 21¢

(1)  “cligible penalty” means & judgment, penslty or fine awarded or imposed in, or an
amount paid in settlement of, an eligible proceeding;

(2)  “eligible proceeding” means a lcgal proceeding or investigative action, whether current,
threatened, pending or compleied, in which a director, former director or alternate
director of the Company (an “cligible party™ or any of the heirs and legal personal
representatives of the eligible party, by reason of the cligible party being or having been &
director or alternate direcior of the Company:
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(a)  is or may be joined as a party; or

{b)  is or may be liable for or in respect of a judgment, penalty or fing in, or expenses
related to, the proceuding;

(3)  “expenscs” has the meaning set out in the Business Corporations Act.
21.2. Mandatory Indemnification of Eligible Parties

Subject to the Business Corporations Act, the Company must indemnify a director, former
dircctor or altemate dircctor of the Company and his or her heirs and legal personal
representatives against all eligible penalties to which such person is or may be liable, and the
Company mast, 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 and alternate
director is deemed to have contracted with the Company on the terms of the indemnity contained
in this Asticle 21.2.

21.3. Indermmification of Other Persons

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any
porson,

21.4. WNop-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the
Husiness Corporations Act or these Articles ox, if applicable, any former Comnpanies Acl or
former Articles, does not invalidate any indemnity to which he or she is entitled under this Purt.

21.5. Company May Purchase Insurance

The Company may purchasc and maintain insurance for the benefit of any person (or his or her
heirs or legal personal representatives) who:

(1) s or was a direcior, alternate director, officer, employee or agent of the Company,

(2) s or was a dircetor, alternate director, officer, employee or agent of a corporation at a
time when the corporation is or was an affiliatc of the Company,;

(3)  at the request of the Company, is or was a director, altcrnate director, officer, employee
or agent of a curporation or of a purtnership, trust, joint venture or other unincorporaicd
enfity,;

{4)  at the request of the Company, holds or held a position equivalent to that of a director,
alternate director or officer of a partnership, trost, joint venture or other unincorporated

entity;

against any ligbility incurred by him or her as such director, alternate director, officer, craployee
or agent or person who holds or held such equivalent position.
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22.  DIVIDENDS
22.1. Payment of Dividends Subject to Special Rights

The provisions of this Article 22 are subjeet 1o the rights, if any, of sharcholders bolding sharcs
with special rights as to dividends.

22.2. Declaration of Dividends

Subject to the Business Corportations Act, the directors may from time {0 time declare and
authorize payment of such dividends as they may deem advisable.

22.3. No Notice Required
The directors need pot give notice to any shareholder of any declaration under Article 22.2.
22.4. Record Date

The directors may set 2 date as the record date for the purpose of defermining shareholders
entitled to receive payment of a dividend. The record date must not precede the date on which
the dividend is to be paid by more than two months. If no record date is set, the record date is 5
p.m. on the date on which the directors pass the resolution declaring the dividend.

22.5. Munner of Payiog Dividend

A resclution declaring a dividend may direct payment of the dividend wholly or partly in moncy
or by the distiibution of specific assets or of fully paid shares or of bonds, debentures or other
securities of the Company or any other corporation, or in any one or more of those ways.

22.6. Settlement of Ditficultics

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle the
difficulty as they deem advisable, and, in particular, may

(1) set the value for distribution of specific assets;

(2)  dctermine that moncy in substitation for all or any part of the specific asscts o which any
shareholders are cntitled may be paid to any sharcholders on the basis of the value so
fixed in order to adiust the rights of all parties; and

(3)  vest any such specific assets in trustees for the persons entitled to the dividend.

22.7. When Dividend Payable

Any dividend majl be made payable on such date as is fixed by the directors.

22.8. Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any ¢lass or series of shares mmust be declared and paid according to
the number of such sharcs held.
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22.9. Receipt by Joint Sharcholders

If several persons are joint sharcholders of any share, any one of them may give an effective
receipt for any dividend, bonus or other money payable in respect of the share.

22.18. Dividend Bears No Iaterest
No dividend bears interest against the Company.
22.11. Fractional Divideads

If a dividend to which a sharcholder is entitled includes a fraction of the smallest monetary unit
of the currency of the dividend, that fraction may be disregarded in making payment of the
dividend and that payment represents full payment of the dividend.

22.12. Payment of Dividends

Any dividend or other distribution payable in money in respect of sharcs may be paid by cheque,
madc payable to the order of the person to whom it is sent, and mailed to the registered address
of the sharcholder, or in the case of joint shareholders, to the registered address of the joint
shareholder who is first named on the central securities register, or to the person and to the
address the shareholder or joint sharsholders may direct in writing, The mailing of such cheque
will, to the extent of the sum represcated by the cheque (plus the amount of the tax required by
law to be deducted), discharge all hability for the dividend unless such cheque is not paid on
presentation or the amount of tax so deducted is not paid to the appropriate taxing authority.

22.13. Capitalization of Retaincd Earnings or Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time
capitalize any retained carnings or surplus of the Company and may from time to time issue, as
fully paid, shares or any bonds, debentures or other sccuritics of the Company as a dividend
representing the retained earnings or surplus so capitalized or any part thercof.

23. ACCOUNTING RECORDS

23.1. Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial
afTairs and condition of the Company and t0 comply with the Business Corporations Act.

23.2. Inspection of Accounting Records
Unless the directors delermine otherwise, or unless otherwise determined by ordinary resolution,

no shareholder of the Company is entitled to inspect or obtain a copy of any accounting records
ol the Company.
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NOTICES

Method of Giving Natice

Unless the Business Corporations Act or these Articles provides otherwise, a notice, Staterent,
report or other record roquired or permitted by the Business Corporations Act or these Articles to
be sent by or to a person may be sent by any onc of the following methods:

1)

@

(3)

)

%)

()
(b}

(c)

mail addressed to the person at the applicable address for that person as follows:

for a record mailed to a shareholder, the sharcholder’s registered address;

for a record muiled 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
railing address provided by the recipicnt for the sending of that record or records
of that class,

in any other case, the mailing address of the intended recipient;

delivery at the applicable address for that person as follows, addressed to the person:

(2)
(b)

()

for a record delivered to a shareholder, the shareholder’s registered address;

for & record delivered to a director or officer, the prescribed address for delivery
shown for the director or officer in the records kept by the Company or the
delivery address provided by the recipient for the sending of that record ot records
of that ¢lass;

in any other case, the delivery address of the intended recipient;

sending the, record by fax to the fax number provided by the intended recipient for the
sending of that record or records of that class;

sending the record by e-mail to the e-mail address provided by the intended recipient for
the sending of that record or records of that class;

physical delivery to the intended recipient.

24.2. Dcemed Receipt’

A notice, statement, report or other record that is:

(1)

(2)

mailed to a person by ordinary mail to the applicable address {or that person referred to in
Article 24.1 is deemed to be received by the person to whom it was mailed on the day,
Saturdays, Sundays and holidays cxcepted, following the date of mailing;

faxed 10 a person to the fax number provided by that person referred to in Article 24.1 is
deemned to be received by the person to whom it was faxed on the day it was faxed; and
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(3)  e-mailed to a person to the c-mail address provided by that person referred to in Article
24.1 is deemed to be received by the person to whom it was e-mailed on the day it was e~
mailed.

24.3. Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that capacity on behalf of the Company stating that a notice, statement,
report or other record was sent in accordance with Asticle 24.1 is conclusive evidence of that
fact.

24.4. Notice to Joint Sharcholders

A nolice, statement, roport or other record may be provided by the Company to the joint
shareholders of a share by providing such record to the joint sharcholder first named in the
central securities register in respect of the share.

24.5. Notice (o Legat Personal Representatives and Trastees

A notice, statement, report or other record may be provided by the Company to the persons
entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder by:

(1)  mailing the rccord, addressed to them:

(a) by name, by the title of the legal personal representative of the deccased or
incapacitated sharehokler, by the title of trustee of the banloupt shareholder or by
any similar description; and

()  at the address, if any, supplied to the Company for that purpuse by the persons
claiming to be g0 entitled; or

(2)  if an address refemed to in paragraph (1){b) has not been supplied to the Company, by
giving the notice in a mannet in which it might have been given if the death, bankruptey
or incapacity had not occurred,

24.6. Unpdelivered Netices

If, on two consecutive occasions, a notice, statement, report or other record s sent to a
sharcholder pursuant to Article 24.1 and on each of those occasions any such record is returned
becanse the shareholder cannot be located, the Company shall not be required to send uny further
records to the sharcholder until the shareholder informs the Company in writing of his or her new
address.
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