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{a CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION e
& 1

p I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custodian

of the corporation records of the State of Idaho, do hereby certify that
POLL HOLDINGS LTD.

DIRAIRIK

Province of British
a corporation duly organized and existing under the laws of (columbia, Canada has fully

££1) R ¢
A = A o & . 4 o

complied with Section 10 Article XI of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the 17th day of October

KOKL)

19 25 , & properly authenticated copy of its articles of incorporation, and on the 17¢h

day of October 19 754 designation of willis B. Benjamin in

the County of piaine as statutory agent for said corporation within the State of

R

&Y

1 Idaho, upon whom process issued by authority of, or under any law of this State, may be

served.

Y

‘-.\_‘.;\___ !

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the

Y,

LA

X

State of Idaho, relating to corporations not created under the laws of the State, as contained

L

{

in Chapter & of Title 80, Idaho Code, and is therefore duly and regularly qualified as a cor-

R,

poration in Idaho, having the same rights and privileges, and being subject to the same

laws, as like domestie corporations,

.

IN TESTIMONY WHEREOF, I have hereunto

A;?;Tn.-.‘;...j‘fuj.-mv-i’- _ :‘_-‘.u-
SYrESIEY!

get my hand and affixed the Great Seal of the

? Lo ./
State. Done at Boise City, the Capital of Idaho, P )
b o 3
17¢h October A
this day of , ), )
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documents annexed hercto and impressed with my Seal of Office

" and relating to

PROTEIAT OF MITTIST COINITA

TOOLPATTES ACTY

"I, M.A. Jorre de St Jotra, Registrar of Compnonies for the

Province of British Columbia, Canada, do hercby CERTIFY that the

[
-
-

wpPOLL HOLDINGS LTD."

are true copies of the original documents whercof they ﬁurport

" {0 be copies, and that I am the proper gustodian7of the satd

documents.,

Office at Victoria, Province of
'.fv_British_Coluﬁbia, this ..%??,f

day of .....EQ?C..;.ONG thousand

nine hundred and ... SeYERLYSLive

GIVEN under my hand and Scal dfi
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CANADA:
Province of Lritish Columbia.f

.............................

u@mm’gﬁ&mﬁgﬁ ‘Zé gi ’” :

I herehy certify that

"POLL HOLDINGS LTD."

has this day been incorporated under the * Companics Act.”

Gl VFN under my hand and Seal of office at Victoi;ia,
Province of British Columbia, this-.:_z._gﬁg.':._.;-.day

, one thousand nine

of " Septesber

hundred and =3 Tby~-nine-

5. W. TAYLOR

Registrar of Companies.,
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THE COMPANIES ACT

REVISED STATUTES OF BRITISH COLIMBIA, 1948, CHAP, 88

goo77¢
FILED and REGISTERED

SEP 22 1959

. W. TAYLOR, '
REGEST RAR OF COMPANIES POLL, HOLDINGS 1TD,

g o

MEMORANDUM OP ASSOCIATION

oF

1. The name of the Company is "POLL HOLDINGS 1ID."

2 The registered office of the Company will be situate in the City

of Vaﬁcouvor, Province of British Columbia,

8. The objects for which the Company is established ant/

ESTRICTT!

% | 5
SECTIONS 25 AND 26 to. acquire and hol& real and personal property, chwses in
COMPANIES ACT 1973

Te invest the funds of the Company, and for that purposé

~saction, and other dvidences of indebtedness snd obligﬁtion.l )

of whatsocever kind and wh.oruoan'r aituateI.//a»
4. The liability of the members is limited.

5. The suthorized capitel of the Company is Ten Thousend {$10,000,00}

e iy

Dollers, divided into One Thousand (1,000) Class "A" Common Voting Shares

with & nominal or par value of One ($1.00) Dollar each, snd Nine Thousand
il

(9,000) Class "B" Comon Non-Voting Shares with e nominal or par valus of

One (31.00) Dollar each,

B ———

8, None of the powers authorized by Section 22 of "The Companies Act"

are excluded,

T The rights, privileges sand restrictions attaching to the suid shares

shall be ss set forth and described in the iupplamentary provisiona of the

Articles of Association of the Compeny and eny amendments thereio that mey

bs made during the lifetime of the Company,

WE, the several perscns whose nemes and addresses are subscribed,

P Pl

sre desirous of being formed into a Company in l;ufsﬁﬁncé ot this ZSIemorandun

e b

r
'r. .-.4,». ik i
5
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E -t .
i of Association, and we respectively sgree to 4 eake the number, kind and :
q : T :
clasa of shares of tie Company set opposite our respective nam s ]
!
FULL NAME, ADDRESS AND OCCUPATION ¢  NUMHER AND CLASS OF SHA.I-_ES TAKEN
» ' OF SUBSCRIBER 3+ BY EACH SUBSCRIDER
| : : L
Hors 5y G
il v atn S cezrs _
7" haro FREEMAN - N
BARRISTER & SOLICITOR :
830 Rogers Bidg. .
4 470 Granvitie Bt. .
ke C VANCOUVER, B.C.
¢/ - : e i
4 ’ Chl . » > /.la-{-,.‘,,_y
: "‘.{):!—r)..,(ljiav:déa’( Py p i b msrnrind € //
7" JEAN WENNB NG ‘
830 RO3ERS ELOG.
470 GRANVILLE STREET _ :
e VANCOUVER 2, B.8. ..
"SECRETARY '
N |
DATED at the City of Vanccuver, Province of British Columbia, this 2lat day ]
% of September, 1959,

DOROTHY SARGENT
§20 Rogers Building
470 Granviils Street

VANCOUVER 2, 8, &,
Recaptionist

.
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T : ‘COMPANIES ACT OF BRITISH COLUMBIA
g0077€ -
FIED and R[NSHREﬂ ARTICLES OF ASSOGIATION
SEP 22 1959 oF
S. W. TAYLOR, POLL HOLDTYGS TAD.
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PRELTHINARY
1. (a) Table "A" of the "Companies Act" shall not apply te the Company.

{b) In these regulations, unless the coritext otherwise requires
expressiona defined in the "Companies Act" or any statutory modification
thereof in force at the date at which these regulations become binding on
the Company, shall have the meanings as defined; and words importing the
singular shall include the plural, and vice versa, and words importing
the masculine gender shall include females, and words importing persons
shall include todies corporate. . ‘

BUSINESS -

2. The Directors may upon incorporation proceed to enter into any
contract or contracts to mcquire &ny business or businesses, or assets and
llabilities thereof, in whnle or in part, geodwill, services, trade names,
processes, formulae, or any property real or personal, or ‘assets of whataso-
ever nature necessary or suitable to the carrying out of the objects for
which the Company is incorporated, snd to pay for the same in cash or fully
paid up shares, and there shall be no objections that the Vendors, as
promoters or directors, stand in a fiduciary position towards the Company.

SRARES

S. Every member shall, without payment, be entitled to & certificate
under the common seal of the Company containing the statements required by
the "Companies Act" provided that, in respect of a share or shares held
Jointly by several persons, the Company shall not be bound to issue more

- than one certificate, end delivery of a certificate for a‘'share to vne or

soveral joint holders shall be sufficient delivery to all.

4 If a share certificate is defaced, lost or destroyed, it may be
renewed on payment of such fes (if any) not exceeding fifty cents, and on
such terns {if any) as to evidence and indemnity as the Directors think fit.

B .¥hen one or more shares are held in the names of two or moYe
persons, ‘such persons ghall hold the ghare or shares jointly.

4. “ If by the conditions of allotment of any share, the whole or
part of the amount or issue price thereof shall be payable by instelnments,
every such instalment shall, when dus, be pald to the Company hy the person
who for the time being and from time to time shall be the registered holder
of the share, or his legal personal representatives.

7. Save as herein otherwise provided, the Company shall be entitled
to treat the registered holder of any share asz the absolute owner thereof,
and accordingly shall not, except as ordered by a Court of competent jurie--
diction, or as by statute required, be bound to recognize any equitable or’
other claim to or interest in such share on the part of any other person.

8. The right to transfer shares is restricted, and without limiting
the generality of the foregoing, is more:particularly provided for in Articles
35, 57 and 140. ‘

9. Subject to the provisions (if any) in that behalf of the Hemorandum
of Assooiation of the Company without projudice to any special rights
previously conferred on the holders of existing shares of the Company,any
share in the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to voting, return

of copital or otherwise, as the Company from time to time by ordinary resolution
may determine. . ’ :

10. Vhenever the capital of the Company by reason of the issue of
preference shares or otherwise, is divided into classes of shares, all or any
of the rights and privileges attached to each ¢lass may be modified by
agreement between the Company &nd any person purporting to contract on behalf
of that class, and such apreement shall be binding on the whole of the share-

© holders of that ¢lass provided such agreement is ratified in writing by the

holders of at least three-fourths of the issued shares of the: class, or is
confirmed by & special resolution passed at s separate general meeting of
the holders of shares of that c¢lass, and all tha provisions relating to
general meetings shall, mutatis mutandis, apply to every such meeting

b e b i e e st ek e N e A | o > i
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but so that the quorum thereof shall ‘be members holding, or _repraéenting ‘
by proxy, three-fourths of the nominal amount of issued shares of the
olass. : o ' . ‘ ;

. LIEN

11. The Qompany shall have -a lien on every shara for all moneys
(whether presently payable or not) called or payable at a fixed time in
respect of that share, and the Company shall alsc have & lien on all
shares standing registered in the name of any person for all moneys
presently payable by him or his estate to the Company; bul the Directors
may at any time declare any share %o be wholly or in part exempt from
the provisions of this Article. The Companyts ldien {if any) on & share
shall extend to all dividends payable thereon. Unless otherwise agreed,
the registration of a transfer of chares shall operate as a walver of
the Company's lien, if any, on such shares. .

i1z. " The Company may sell, in such manner as the Directors think
fit, any shares on which the Company has a llen, but no sale shall be
made unless some sum in respect of which the llen exists 1s presently
payable, nor until the expiration of seven (7) days after a notice in
writing, stating and demanding payment of such part of the amount in
respect of whish the llen exists as 1s presently payable, has been glven
to the registered holder for the tims being of the share, or the person
entitled by reason of hiz death to ths share.

13. The proceeds of the sals shall be applied in payment of such
part of the amount in respect of which the lien exists ss is pressntly
payabls, and the residue shall (subject %o a like lien for sums not
presently payable as existed upon the shares prior to the sale) be paid
to the person sntitled to the shares at the date of the sale. For giving
effect to any such sale the Directors may authorize some person to trans-
fer the shares sold to the purchaser thereof. Tha purchager shall be
registered as ths holder of the shares, and he shall not be bound to see
to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the procesdings
in reference to the gale.

CALLS ON SHARES

- 14. The Directors may from time to time make calls upon the members
" in respect of any méneys unpaid on their shares upon such terms and con-

ditions as the Directors may decide at the time of the passing of the
resolution avthorizing such call, anl each member shall {subject to receiv-
ing at leaat three (3) days notice specifying the time or times for payment)
giy t;a:leze Company at the time or times so specified the amount called on

s B 8, - S :

15. The joint Holders of a share shall be Jointly and severally
liable 4o pay all calls and instalments in respect thereof.

18. If by the terms of issue of any share or otherwise any amount

is made payable at any fixed time or by instalments at fixed times, whether .
on account of the smount of the share or by way of premium, every such
amount or instalment shall be payable as if it were & call duly made by the
Directors and of which due notics had been given, and all ths provisions
herein centained in respect of calls shall apply to such amount or instalment
accordingly. '

17. If the sum payable in respect of any call or instalment be not
pald on or before the day appointed for payment thereof » the holder for the
time being of the share in respect of which the call shall have been made,
or the instalment shall be due, shall pay interest thereon at the rate of
six (8%) per cent. per anmum from the day appointed for the payment thereof
to the time of the actual payment, or at such other rate as the Directors -
may determine; but the Directors shall be at 1liberty to waive payment of
that interest wholly or in part. N

i .
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1s. - On the trial or hearing of any action for the .recovery of any
money.due for any call, it shall be smufficlent to prove that the nams

of the member sued is entered in the register of members as the holder,
or one of the holders, of the shares in respect of which such debt
accrued; that the resolution making the call ls duly recorded in the
minute book; and that notice of such ©all was duly given to the member
sued in purguance bf these Articles; and that it shall not be necessary
to prove the appointment of the Directors who made such call, nor any
other matters whatsoever, tut the proof of the matters aforesaid shall
be conclusive evidence of the debt.

19. The Directors may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid
and in the times n.ﬁ' payment, ’

20. The Directors may, if they think fit, recelve from any member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upen all or any of the moneys

g0 advanced may {untll the same would, but for such advance, become
presently payable)} pay interest at such rate {not exceeding without the
sanction of &n ordinary resolution, whether previous notice thereof has
been given or neot, ten (107) per centum) as may be agreed upon between
the member paying such moneys in advance and the Directors. ‘

21. The provisions of these regulations as to payment of interest
shall apply in the ease of non-peyment of any sum which by the terms of
issue of a share becomes payable at a fixed time, whether on account of
the amount of ihe share, or by way of premium, as if the same had become
payable by virtue of a c¢all duly made and notified.

FORFEITURE OF SHARES

22. If a member fails to pay any call or instalment of a call on
the day appointed for the payment thereof, the Directors may at any fime
thereafter during such time as any part of such call or instalnent
remains unpaid, serve & notice on him requiring payment of so much of

the call or .instalment as is unpaid, together with any interest that may
have secrued, and all expenses that may have been incurred by the Company
by reason of such non-payment.

23. The notice shall name & further day (not earlier than the
expiration of three {3) days from the date of the notice) on or before
which the payment required by the notice is to be made, and shall stats
that in the event of non-payment at or befors the time appointed the shares

" in respect of which the tall was made will be liable to be forfeited.

24. If the requirements of any such notlce as aforesaid are not
complied with, any share in respect of which the notice has been given may
at any time thereafter, before the payment required by the notice has been
made, be forfelted by 4 resolution of the Directors tc that effect. Such
forfelture shall inélude all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture. :

25, Notwithstanding anything herein econtalnad to the contrary, a
member may waive all notices required in the three preceding Articles

and may consent to a forfelture of his shares or any portion thereof forth-
with by executing and directing to the Company a notice in writing to that
effect. .

28, A forfeited share may be sold or otherwlse disposed of on such
terms and in such mamner as the Directors think fit, and at any time

before a sale or disposition the forfelture may be cancelled on such terms .
as the Directors think fit.

27, A'perso.n whose shares have been forfeited shall cease to be &
member in respect to the forfeited shares. .
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28, A statutory declaration in writing that the declarant 1s a
Director of the Company, and that & share in the (ompany has been duly
forfeited on a date stated in the declaration, shall be concluaive
ovidence of the facts thorein stated as against all persons claiming
40 be entitled to the share, and that declaration, and the receipt of
the Company for the consideration (if any) given for the share on the
sale or disposition thereof, shall constitute a good title to the share,
and the person to whom the share is s0ld or disposed of shall be
registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any) nor shall his title to
the share be affected by any irregularity or invalidity in the proceed-
ings in reference to the forfeiture, sale, or disposal of the share.

29. " The provisions of these regulations as to forfeiture shall
apply in the -case of non-payment of any sum which by the -terms of issue

.of a share, becomes payable at a fixed date, whether on account of the

amount of the share or by way of premium, as if the same had been payable
by virtue of a call duly made and notified.

" TRANSFER AMD TRANSHISSION CF SHARES

80, The instrument of transfer of any share in the Company shall
be executed by or on behalf of the transferor, and the transferor shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

5). The dirsctors shall not in any case be bound to inguire into
the validity, regularity, effect. or gemuineness of any instrument of
transfer produced by a person claiming as transferee of any shares in
accordance with these Articles and whether they abstain from se inguiring
or do so. inguirs and are misled, the transferor named in the transfer
shall have -ne ‘tlaim whatever upon the Company in respect of the share the
subject of such transfer except for dividends (if any) previously declared
in respect thereof. And the remedy (if any) of the transferor shall be
only against the transferee or the person claiming to be such.

32. Shares in the Company shall be transferred in the following
form, or in any form which the Directors shall spprove:~ :

‘ . I, AsBs of in consideration of the sum
of § paid to me by C.D. of (hereinafter

called the "said Transferee") do hereby transfer to the said Transferes
the share (or shares) numbered in the undertaking
called . 1td., to hold unto the said Transferee, his executors,
sdministrators and assigns subject to the several conditions on which I
held the same at the time of the execution hereof.

Ae witness my hand the ~day of .
Witness to the signature of, etc.

53, A1l transfers of shares of the Company shall be made upon the
books of the Company, and such transfers shall be sublect to &ll the
provisions herein contained. Share certificates offered for transfer
shall be surrendered and cancelled at the time of the transfer. '

4. The Company shall be emtitled to treat the reglstered Xwlder
of any share as the absolute owner thereof, and accordingly shall not be
bound to recognize any equitable or other claim %o, or interest in, such

- share on the part of any person whether or not it shall have express or

other notice thereof.
35. (1) The Directors may suspend the' registration of transfers during
the fourteen (14) days immediately preceding ihe ordinary general meeting
in each year. : : _

(2) The Directors may refuse to register as a member any transferes

of shares of whom they do not approve, whether thelr discretion is

exarcised Judicially or not.
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55. . The executors or sdministrators of a deceased sols-holder of
a share shall be the anly persons recopnized by the Company & having
any title to the share, In the case of .a share registered in the names
of two or more holders, the survivors or gurvivor, or the executors of
sdministrators of the deceased survivor, shall be the only persons
recognized by the Company as having any title to the share.

57, Any person becoming entitled to a share in conseguence of
tha death of a member shall, upon mich evidence being produced as may
from time to time be required by the Directors, have the right elther
to be registered as.a member in respect of the ghare, or, instead of
being registered himself, to maks much transfer of the share as the
deceased person could have madej tut ‘the Directors shall, in elther
case, have the same right t6 decline or suspend registration as they
wou'ld have had in the case of a transfer of the ‘ghare by the deceased
person before death. -

38. . A person becoming entitled to & share by reason of the death
of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he wers the registered
holder of the share, except that he shall not, before being registered
as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of
the Company. ’ )

~ ALTERATION CF CAPITAL AND SHARES

59. The powers conferred on the Company by Section E2 of the
Companies Act shall be exercised by ordinary resolution of the Cowpany.

40. The Company by ordinary resolution may, pefore the issue of

any new ghares, make any provisions as to. the lssue and allotment of
such shares, or any of them, and in particular mey require such shares,
or any of them, to be offered in the first instance, and either at par
or at a premium, to any person or persons snd in such proportions as
the Company may determine and may specifly the terms and conditions of
any such offer, but, in default of any such dstermiratlon, or so far
ae the same shall not extend, the new shares may be dealt with as if
they formed part of the shares in the original capital.

41. Except so far as otherwise provided by the conditions of
issue the new shares shall be subject to the same provisions with
reference to the payment of calls and instalments, transfer and trons-
mission, forfeiturs, lien, surrender and otherwise as the existing shares
in the Company. '

4z, If the Coupany shall heve shares without nominal or par values~

{a) The Directors mey determine the price or consideration at
which the Company may issue such shares; amd

{b) The Company may at any time and from time to time by
resoluticn of the Directors alter the Memorandum or
Articles, as the case may be, so0 as to increase the
maximum price or consideration at which such shares
my be aold-

&l’fiRENDER AND CANCELLATION OF SHARES

4. The Company may accept sirranders of fully paid shares by way
:rtsm for the purpose of cancellation as provided -in the ™“Companies
° - B ’ ’

44, The powers conferred on the Company by Section B4 of the
"Oompa.x_ﬁes Act" may be exercised by ordinary resolution. .

P T 1 I
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" GENERAL MEETINGS

45. The first annual general meeting shall be held within eighteen

{18) momths from the date of incorporation, and thereafter an annual.

eneral meeting shall be held once in every calendar year at such time
not being more than {ifteen {15) months after the holding of the laat
preceding asnual general meeting) and place as may be prescribed by
the Company in general meeting, or, in default, at euch time in the
month following that in which the anniversary of the Company’s
incorporation occurs, and at such place as the Directors shall appoint.
In default of the meeting being so held, the meeting shall be held in
the month next following and may be convened by any two (2) members in
the same manner &s nearly as poasible as that in which meetings are to
be convened by the Directors. ’ ‘

- 4B The anmal general meetings shall be called ordinary meetings;

all other general meetings shall be called extraordinery. -

47. The Directors may, whensver they think fit, convens an extra-
ordinary general meeting, and extraordinary general meetings shall elso
be convened on such requisition, or in default, may be convened by such
requisitionists, as provided by the "Companies Act". If at any time

there are not within the Province sufficient Directors capable of acting

40 form @ guorum, any Director or any two {2) members of the Company may

convens an extreordinary general meeting in the same manner as nearly as
possible a8 that in which meetings may be convensd by the Directors.

NOTICE OF GENERAL MEETINGS

48, Not less than fourteen (14) days' notice of a general mesting
at which a special resolution is to be proposed, and not less than seven
{7) days® notice of any other general meeting (exclusive of the day on
which the notice is given), specifying the place, the day and the hour
of meeting, and, in case of special buplness, the general nature of that
business, shall be given in manner hereinafter mentioned, or in such
other manner {if any) as may be prescribed by ovdinary resolution,

- whether previous notice thereof has been given or not, to such persons:

an are, under the regulations of the Company, emtitled to receive such
notices from the Company. :

49, .'I‘he non-receipt of the notice by any mewber shall not
invalidate the proceedings at any general meeting.

60. _' - At any general meeting, if all the members of the Company are
present, the said members may waive the necessity of the giving of any
previous notice of such meeting, and an entry on the minute book of such

‘walver shall be sufficient evidence of the due convening of the meeting.

PROCEEDINGS AT GENERAL MEETING

Ble All business shall be deemed special that is transacted by

an axtraordinary meeting, and all that is transacted at an ordinary
meeting, with the exception of sancticning a dividend, the consideraticn
of the sscounts, balance-sheets, and the ordinary report of the Directors
and Auditors, the election of Directors and other officers, and the
appointment of and fixing the remuneration of the Auditors.

B2. No business shall be transacted at any general meeting unless
& gquorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, a quorum shall be members
personally present, not being lesa than two (2) in number, and holding
or representing by proxy not lesa than ons-fifth of the shares of the
Company at that time carrying the right to vote.
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. ings shall choose some cne of their number to be Chalrman,

- -

B3. If within half an hour from the time appointed for the
meeting & quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it shall
stand adjourned to the ssme day in the next week, at the same time and
Place, and, if at the adjourned meeting a quorum is not present within
balf an hour from the time appointed for the mesting, the members
present shall be a quorum. :

644 . The Presldent (if any), in his sbsence the Vice-President
(if any)} of the Company shall preside as Chairman at svery gensral
meating of the Company. :

o i g e M s e -

56, - If there ia no Preaident or ‘Vice~-President, or if at any
meeting the Preasident or Vice-President is not ‘pregent within fifteen
ninutes after the time appointed for holding the meeting .or is unwilling
to act as Chairman, the members present entitled to vote at such meet-

[r -

56 The Chalrman may, with the consent of any meeting at which
& quorum 1s present (and shall if so directed by the meeting) adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at an adjourned meeting other than the business : :
left unfinished at the meeting from which the adjournment took place. - :
When a meeting is adjourned for ten (10) days or more, notice of the ‘
adjourned meeting shall be given as in the case of an original meeting.

Bave as aforesaid, it shall not be necessary to give any notice of an

adjourrment or of the business to be transacted at any adjourned meeting.

57. {(a) At any generzl meeting a resolution put to the vote of the
meeting shall be decided on & show of hands, unless a poll
is (before or on the declaration of the result of the show
of hands) demanded by at least one (1) member entitled to
vote, and, unless a poll is so demanded, & declaration by
the Chairman that a resolution has, on a show of hands, .
been carried, or carried unanimcusly, or by a particular :
majority, or lost, and an entry to that effect in the
ook of ths proceedings of the Company shall be con-
6lusive evidence of the fact, without proof of the
aumber or proportion of the wotes recorded in favour of,
or against, that resolution,

L T N

. (b) A resolutlon (ordinary or special) in writing, signed by
" all of the members shall be of the same force and sffect
as if duly passed at & shareholders' mesting.

58. If & poll is duly demanded, 1t shall be taken within seven (7)
days and in such manner as the Chairman directs, and the result of the

‘poll shall be deemed to be the resolution of the meeting at which the

poll is demanded. S

59, In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled to & second or
casting vote.

€0, A poll demanded on the election of a Chairman, or on a question
of adjournment, shall be taken forthwith. A pell demanded on any other
question shall, subject to Articles £8, be taken at such time as the
Chairman of the meeting directs.

VOIES OF MEMBERS

61. - Subject to any special righta or restrictions as to votes
sttached to any class of shares on a show of handa svery member present
in person shall have one {1) vote, and on a poll every member shall have
one (1) vote for each shars of which he s the holder,

e Lrees
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82. In the case of joint holders the vote of the senior who
tenders a vota, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the otlier joint holders; and for this purpose
geniority shall be determined by the order in which the names atand in
the registar of members in respect to such shares held jointly. ¥here
the personal representatives of a deceased member are registered as

_shargholders, they ehall be deemed to be joint holders for the purpose

of this Article.

635 A member of unsound mind, or in respect of whom an order
has been made by any Court having Jurisdiction in lJuracy, may vote, if
otharwise go entitled, whether on a show of hands or on & poll, by his
committee, curator bonis or other person in the nature of a commitiee
or curstor bonis sppointed by that Court, and any such committee,’

ourator bonis or other person may, on & poll, vote by proxy.
4. A Guardian of an infant member shall be entitled to vote the

shares registered in the name of such infant.

66. No member shall be entitled to vote as aforesaid in respect
of any shares which are mot fully paid up unless all calls and other

suns presently payable by him to the Company in respect of such shares
have been pald.

86, On a poll votes may be given either personally or by proxy.

67, The ‘instyument appointing & proxy shall be in writing under
the hand of the appointor or of hia attorney duly authorized in writing,
or, if the appointor is a corporation, either under the common seal or
under the hand of an officer or attorney so authorized. Any person may
act as proxy whether or not he is entitled on his own behalf to be
present ‘and vote at the meeting at which he acts as proxy. The said
nstrument may authorlze the person so appointed to act as proxy for
the appointor at every ordinary and extraordinary general meeting of
the Company that may be held in the future or within such period of
time as the instrument shall designate. :

68. The instrument appointing a proxy end the power of attorney
or other authority {if any) under which it is signed or a notarially
certified copy of that power or authority ghall be produced at the
meeting at which the person named in ihe instrument proposes to vote,
and in defsult the instrument of proxy shall not be treated as valid.

89, A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death or disability
of the principal or the revocation of the proxy, provided no notice in
writing of the death, disability or revocation shall bave been received
by the Chalrman of the mecting before the vote is given.

70. An mtrumerﬁ. appointing & proxy may be in the following form,
or in eny other form which the Directors shall approve:

I’ of

in the Province of being & member of
a8 my proxy to vote for me and on my behalf at the
{ordinary or extraordinary, as the cage may be) general meebting of the
Company to be held on the day of » 15 , and at any
adjourrment thereof (or, at all ordinary and extraordinary general
meetings of the Company to be held at any time hereafter or (from the

© day ef to the day of
jnclusive), and at any adjournments of such meetings).

Signed this © day of 19 .

B L L L
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEXTINGS

A corporation being a member may voite by its duly authorized

representative, who shall be entitled to speak, vote, act as proxy, and
in all other respects exercise the rights of a member and shall be
reckoned as & member for all purposes.:

(v)

75.

DIRECTORS

Until otherwise determined by a- general meeting, the number
of the Directors shall be not less than two (2) or more
than seven (7), and the number and the names of the first

‘Directors may be determined in writing by a majority of

the subscribers of the Memorandum of Association, and

~until sc-determined the subscribers of the Memorandum

shall for all purposes be deemed to be the Dirsctors of
the Company.

A Director of the Company shall not require any share
qualification.

The remuneration of the Directors shall from time to time be

determined by ordinary resolution, whether previous notice thereof has
been given or not.

'M.' {a)

(b)

(c).

(a)

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors
who may pay all expenses incurred in setting up and register—
ing the Company, and may exercise all such powers of the
Company as are not, by the "Companies Act", or by these
Articles, required to be exercised by the Company in general
meeting, subject neverthelass to any regulation of these
Articles, to the provisions of the said Act, and to such
regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be described by ordinary
resolution, whether previous notlice thereof has been given
or mot; tut no regulation made by ordinary resolution shall
invalidate any prior act of Directors that would have been
valid if that regulation had not been made.

The amount for the time being remaining undischarged of
moneys borrowed or raised by the Diractors for the purposes
of the Company (etherwise than by the issue of capital

may exceed the pald-up capital of the Compary without the
sanction of any resolution.

The Directors shall have power to purchase or otherwise
acquire and 1o =ell for the Company any property rights
or privileges which the Company is authorized to acquire
at such price and generally on such terms and conditions
&8 they think fit, and in the event of purchase or
acquisition to pay for the same either in fully paid
shares of the Company or in cash, or partly paid up shares
and partly cash. : .

The Directors shall have power t¢ lend money to any person or
companyy wheresoever incorporated and to guarantee the
contracts of or leans to any such person or company.

T T T T PRI T Ty
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76, The Directors may from time to time appoint any of their body

to any office, including President, Vice-President, Managing Director,
Manager, Secretary or Treasursr or any two or more of such offlces for
such term and at such remuneration (whether by way of salary, fee,
commiseion, participation in profits or otherwlse) as they may think fit.
Subject to the provisions of any contract each such appointment shall be
subject to determination at the pleasure of the Directors.

76, The Directors shall duly comply with the provisions-of the -
®gompanies Act" or any statutory modification thereof for the time being
in force, end in particular with the provisions in regard to the
registration of mortgages, and to keeping reglsters of Directors and
members, and to filing with the Registrar of Companies an annual report,
and copies of special and other resolutions, returns of allotments of
shares, and of eny change in the registered ofilice or of Directors.

7. The Directors shall cause minutes to be made in books pro~
vided for the purposa:- ‘ i

(a)  @f all appointments of officers made by the Directors;

(b)  Of the names of the Directors présent. at sach meeting
of the Directors and of any committee of ths Directors;

(e)  OF all resolutions and proceedings at all meetings of
the tompany and of the Directors, and of committees of
. Directors.

78. Subject to the provisions of the "Companies Act® the Company
may cause to be kept in any Province, State or country a branch register
of members resident ocutside the Province. Such branch register shall be
kept at such place or places and upon such terms and conditions s the
Directors mey decide. .

THE SEAL

79. {(a)  The Directors ghall provide for the safe custody of
. the sommon seal of the Company, which shall not be
affixed to any instrument except in the presence of,

(1) The President or Secretary, or

(11) Such other officer or officers, or Director or
. Directors, of the Company as may be prescribed
from time to time by resolution of the Board
of Directors.

{(b) - for the transaction of business without the Province the
' Company may have en official seal for use in any other
Province, State or country subject to the provieions of
Section 13 of the "Companies Act".

DISQUALIFICATIONS CF DIRECTORS
80. The office of a Director shall bé vacated:~
(a) If he be found a lunatic or if he becomes of unsound mind;
{b} If he resigﬁs by notice in writing to the Company;
{c) If he becomes tankrupt. '

2 o i 70 P e § 4 s b
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8l1. . Subject to the provisions of the "Companies Act", no Director
absll be disqualified by his office from holding any office or place of
profit under the Company or under any other company in which this
Company shall be a sharcholder or otherwise interested, or from contract-
ing with the Company or such other company either as vendor, purchaser
or otherwise, or from acting as agent for the Company or such other
gompany or from being interested in any operations or business undertaken
or assisted by the Company or such other compaty, or in which the . o
Comparny or such other company is interested, nor shall any such contract,
or any contract or arrangement entered inte by or on behalf of the
Company in which any Director shall bs in any way interested, be avoi.ded,

. nor. shall any Director be liable to acecount to the Company for any
profit arising from any such office or place of profit or realized by n
any such contract, interest or errangement by reason only of such N
Dirsctor holding that office or of the fiduclary relations thereby : ;
sstablished. Any Director may vote, whether &s a Director .of Share- 1
holder, in respect of any such appointment contract or arrangement in o
which ke is interested as aforssald, but he must declare the nature of
his interest at the meeting of Directors as required by the "Companies
Act". H

ELECTION, AFPOINTHENT AND NOMINATION OF DIRECTORS ;

82. At each annual genéral mesting of the Company the whole of the
Directors shall retire from office, and the Company shall elsct mrectorl
to £ill the offices vacated.

83, A retiring Direct.or shall be eligible for re-election.

B4. If at any meeting at which an election of Directors ought to
take place, the places of all the vaceting Directors are not filled up,
the vacancy or vacancies may be £illed up by the elected Directors
unless it shall be determined at such meating to reduce the number of
Directors in office} end if no Directors are elscied at such meetings
the vacating Directors shall be deemed to have been re-slected.

85. The Company may from time to time increase or reduce the mumber
of Directors by ordinary resolution, whether previous notice thereof has
baen given or not.

B86. Ay casual vacancy occurring in the Board of Directora may be
filled up by the Directora.

87. . The Directors shall have power at any time, and from time to
time to appolnt a persen &s an additional Ddrector. _

88. In the event of the death of a sole Director or the last
surviving Director of a Company the required number of Directors may be
appointed by an instrument or instruments in writing signed by all the
surviving members of the Company (if any) and the personal representative
of 211 daceased menbers of the Company.

89. Each Director shall have power to nominate by writing undsr his
hand any person to act as alternate Director in his place during his '
absence from the Province of British Columbia, or inability to attend at
any meeting of Directors, and at his discretion by written notice to the
Company to remove such alternate Director and on mich appointment being
made the alternate Director shall be subject in all respects to the terms
and conditions exlsting with reference to the other Directors and each
alternate Director will act in the place of an absent Director or of a
Director unable to atiend at any mesting of Directors and shall exsrcise
and discharge all the powsrs and duties of the Director he represents.
If the alternate Director is already a Director of the Company, he shall
be entitled to two (2) votes, one as a Director and another as an alternate
Director. - Any instrument appointing an alternate Director shall be
delivered to and retained by the Company and until so delivered no alternate
Director shall be authorized to act as a Director. If the Director making
such appointment’ shall ceass to be a Director, the person appointed by him
gﬁn thereupon vease to have amy power or suthorlty as an alternate

ector.
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80, The company may by special resclution remove any Director
before the expiration of his period of office, and may by an ordinary
resolution appoint another person in his stead. |

9l. * The Directors shall be pald such expenses as they msy incur
in and about the business of the Company and, if any Director shall be
required to perform extra services, or should otherwise be specially
or professionelly occupled about the Company's business, he shall be
entitled to receive a remuneration to be fixed by the Board, or at tha
option of such Director, by the Company in general meeting, and such
remineration may be either in addition to or in substitution for any
other remuneration he may be entitled to receive and the same shall
be charged as part of the ordinary working expenses.

92, No Director, nor other officer of the Company, shall ba
liable for acts, receipts, neglects or defaults of any other Director
-or officer, nor for joining in any receipt or other act for confirmity .
nor for loss or demage arising from bankruptey, insolvency or tortious
act of any person with whom any moneys, securitles or effects shall be
deposited, nor for loss or damage or happening to the Company through
the insufficiency or deficiency of any security in or uwpon which any
of the moneys of the Company shall be invested, nor for any loss
occasioned by any error or oversight on his part nor for mny loss,
damage or misfortune whatscever which shall happen in the execution of
the duties of his office or in relation thereto unless the same happen -
through his own dishonesty.

PROCEEDINGS OF DIRECTORS

83, The Directors may meet together for the dispatch of busineas,
gdjourn and otherwise regulate thelr meetings as they think fit. :
Queations arising at &ny meeting shall be declided by a majority of
votes. In case of an equality of votes the Chairman shall have &
second or casting vefe. A Director may, and the ‘Secretary on the .
requisition of a Director shall, at any time summon & meet.ing of the
Directors.

o4. * The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed shall
be & majority of the Board and any Director shall be eounted in deter—
. mining whether or not a quoium 1s present motwithstanding the fact
that such Director may be interested personally or otherwise in any
business, contract or arrangement with the Company to be determined
upon at such meetings of Directors. '

95, Any Director of the Company may file with the Secretary a
writing waiving notice of any meeting of Directors belng sent to him,
and agreeing to ratify and confirm any btusiness transacted at any
meeting of the Directors, though he may not be present at such mesting,
" and though no notice has been sent him ¢f such meeting, and any and all
meotings of the Directors of the Company so held {provided a quorum of
the Directors be present) shall be valid and binding upon the Company.

98, The continuing Director or Directors may act notwithstanding
any vacancy in their body, but if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the Company
as the necessary guorum of Directors, the contiming Director or
Directors may act for the purpose of increasing the number of Directors
to that number, or of summoning a general meeting of the Company.

7. The President (if any) of the Company and in his absence, the
Vice-President {if any), shall be the Chairman of the Board of Directors;
and if there is no President or Vice-President, the Directors may elect

& Chairman of their meetings and determine the period for which he is to
hold office. If no such Chairman is elacted, or if at any meeting neither
the President, Vice-President nor the Chairman is present within ten (10)
minutes after the time appointed for holding the same, the Directors may
choose one of their number to be Chairman of the meeting.
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98, - The Directors may delegate any of their powers to committees
conslsting of such member or members of their body as they think fit;
any commitiee 8o formed shall in the exercise of the powers so dele-
gated conform to any regulation that may be imposed on it by the
Directors.

9. A committee may slect & Chairman of its meetings. If no such
Chairman is elected, or if at any mesting the Chairman is not present
within ten {(10) minutes after the time appointed for holding the same,
the members present may choose ons of their number to be Chairman of
the meeting. ‘

- 100, A committee may mest and adjourn as it thinks proper.
(nestions arising at any meeting shall be determined by a mejority of
votes of the members present, and in case of an equallty of votes the
chairman ‘shall have & ‘second or casting vote. .

101, A1l acts done by any meeting of the Directors or of a
committes of Directors, or by any person acting as a Director ehall,
notwithstanding that it be afterwards discovered that there was some
 defect in the appointment of any such Direcfors or persons acting as
" aforesaid, or that they or any of them were disqualified, be as valld
“as if every such person had been duly appointed and was qualified to ba
& Director. :

102, The Directors may appoint, prescribe the duties of and fix
the remuneration of all necessary officers, servants and agents.

10z. A resolution in writing signed by at least two-thirds of the
Directors shall be as valid and effectual &s if it had been passed at a
meoting of the Directors duly called and constituted.

DIVIDENDS -AND RESERVES

104. The Directors may appoint and authorize any person or persons,
corporation or corporations, either within or without British Columbia,
as agent or agents of the Company to receive, get in and rolleet rents
ard profits arising or derived from the property, aaseis and undertaking
of the Company, and ths same to pay out and distribute to and amongst the
members of the Compary in the form of dividends or interim dividends as
the Directors shall direct. : ' '

105. The Company may by ordinary resolution, whether previous

notice thereof has been given or not, declare dividends and fix the time
for payment, but no dividend sc declared shall exceed the amount recommernded
by the Directors. o :

106, The Directors may declare the amount of net profits of the
Company available for dividends, and may declare dividends and fix the
time for payment. ' .

107, The Directors may from time to time pay to the members such

interim dividends as appear to the Directors to be justified by the .
profits of the Company, and such dividends may be pald monthly or other-
wise 48 they shall determins. '

308. No dividends shall be paid otherwise than cut of profits except
as may be otherwise provided by statute. .

109. " At the time of declaration of a divident the Company, or the
Directors, as the case may be, may determine that such dividend be paid

in cash or by the distribution of specific assets or by the issue of fully
paid-up shares, debentures, bonds or other securities of the Company or in
any two or more of such ways. For the purpose of giving effect to any such
resolution the Directors may settle any difficulty which may arise in
regard to the distribution as they think sxpedient, ‘and in particular may
issue fractional certificates, and may fix the value for distributlon of
any specific assets, and may determine that cash paymenta shall be made to.
any members upon the footing of the value so fixed or that fractions of
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leas value than One {§1.00) Dollar may be disregarded in order to adjust
the rights of all parties, and may vest any such cash or specific assets
4n trustees upon such trusts for the persons entiiled to the dividend
as may seem expedient to the Directorss - Where requisite; a proper
contract shall be filed in accordance with the provisions of the
"Companies Act”, and the Directors may appoint sny person to sign such
contract on behalf of the persons entitled to the dividend, and such
appointment shall be effective.

110. Subject to the wights of persons {if any) entitled to
shares with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid on the shares; provided
that in the case of any class of shares on which nothing is paid up,
dividends may be declared and paid on the shares of that class according
%o the par value of such shares, or, if such ghares are without nominal
or par value, according to the number of ehares held. No amount pald

on & share in advance of calls ghall, while carrying intereat, be treated
for the purposes of this Article as paid on the share.

111. The Directors way retain any dividends on which the
Company has a lien, and may apply the same in or towards satisfaction of
the debts, 1liabllitles, or engagements in respect of which the lien exists.

11z. the Directors may, before recommending or declaring any
dividend, set aside out of the profiis of the Company such sums as they

- 4hink proper as & reserve fund to be used for such purposes as the

Mrectors in their absolute discretion ghall think conducive to the
interssts of the Company, and without limiting the generality of the _
foregoing, for meeting contingencies or for equalizing dividends or for
repairing, improving or maintainieg any of the property of the Company

or for paying off any redeemable shares of any debentures, mertgages,
bonds or encumbrances of the Company; and pending such application such
fund may at the 1like discretion, either be employed in the business of
the Company or invested in such investments (other than shares of the
Company) as the Directors may from time to time think fit. 7The Directors
may divide the reserve fund into special funds as they think fit and
employ the reserve fund or any special fund in the business of the Company
without being bound to keep the same separate from the other assets of the
Company «

11s. If several perscns are reglstered a&s Joint holders of any
share, any one of them may give effectual receipts for any dividend,

assets or moneya payable or distributable in respect of that share whether
by way of dividend or return ¢f capital. ‘

‘114, Any dividend may be paid by cheque or warrant sent through

the pest to the registered address of the member or person entitled there-
to or in the case of joint holders to any one of such Joint holders at his
rogistered address, or to such person and such address as the member or
Ferscn entitled or such joint holders, as the case may be; may direct.
Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent or to the order of such other person as the
:zmbe: or person entitled or such Joint holders, as the case may be, may
roct.

115. ‘ Notice of anj dividend that may have been declared shall
be given within ninety {90) days and in manner hereinafter mentioned to
the holders of the shares upon which the dividend was declared.

11s. No dividend shall bear interest against the Company.

117. The transfer of ahéres shall not pass the right to any
dividend declared thereon before the registration of the transfer.
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_ ACCOUNTS
11¢. The Directors shall cause true accounts to be kept:-
01' all sums of money received and expended by the Company
_ and the matters in respect of which such receipt. and

expenditure takes place; and
Of all sales and purchases of goods by the Company; and
af all the assets gnd liabilities of the Company; -and

In accordance with the requirementa of all Provincial
and Dominicn Statutes.

120. The books of account shall be kept at the registered office

- of the Company, or &t such other place as the Directors think fit, .and

shall always be open to inspection by any Director.

121. . The Directors shall from time to time determine whether and
to what extent and &t what time and places and under what conditions

or regulations the eccounts and books of the Company or any of them shall
be open to the inspection of members not being Directors, and no member .
{not being a Director) shall have any right of inspecting any &ccount or
book or document of the Comparny except as conferred by law or amuthorized
by the Directors or by ordinary resoluticon, whether prefvious notice
thereof has been given or not.

Ja2z2. The Directors shall from time to time cause to be prepared
and t0 be lald before the Company in general meeting such profit and
loes accounts, balance sheets and reports as are required by the
"Companies Act".

AUDIT

123. Auditors shall bs appointed and their duties regulated in
accordance with the "Companies Act®" or any statutory modii‘icatinn there-
of for the time being i.n force.

- JOTICES

124. A motice may be given by the (.bmparv to any member either
personslly or by sending it by post te him to the address {if any) within
the Province of British Columbia supplied by him to the Company for the
giving of notes to him, or if he hes supplied no such address within the
Province by sending it by pos'b to his registerad address.

¥here & notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and posting a
letter containing the notice, and to have been effected on the day
following ths date of posting. '

125, A notice may be given by the Company to the joint holders of & .
share by giving the notice to the joint holder named first in the register
in respect of the share, and notice so given shall be sufficient notice to
all the holders of such share or ahares. ’

126,  Notice of every ganeral meeting shall be given in some manner
hersinbefore authorized to:

(a) Every member of the Company entitled to vote at such
- meeting, and alse to

{b) ' Every person entitlsd to a share in consequence of the
death of & member who, but for his death, would ba.
entitled to recelve notice of the meeting.

o other person shall be entitled to receive motice of general meetings.

& 3
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127. Any corporation or person, including any debenture holder,
crediter, trustee, personal representative, officer, auditor, member

" and director, may by notice in writing waive any notice required to be

given him under the Artieles of the Comparty or the "Companies Act", and
such waiver, whether given before or after the meeting or other event of
which notice is required to be given, shall cure any default in giving
such notice.

128. Any notice or document sent by post to any member in pursu-

" ence of these Articles shall, notwithstanding that such member be then

deceased, and whether or not the Company shall have notice of his death,
be deemed to have been duly served in respect of any registered shares,
whether held sclely or jointly with other persons by such member, unless
and until some other person be registered in his stead as the holder or
joint holder thereof, and such service shell for all purposes of these

Articles, be deemed sufficient servige of such notice or document of his
Heirs, Executors, Administrators, .or Custodian and sll persons, if any,

jointly interested with him in any such share.

129. The signature to any notice or document given or issued by
the Company may be stemped, printed or mechanically reproduced.

130. A Director who is at any time not in the Province of British

' Columbia, shall mot, during such time, be entitled to notice of any

meeting of Directors, Save as aforezald not less than two (2) hours
notice of every meeting of Directors shall be given to every Director

in writing delivered personally or sent by mail or telegram addressed

to his registered address in the Province of British Columbiam, or (if :
he has no registered address in the said Province) to the address within
the said Province supplied by him to the Company for the giving of '
notices to him, or to his last known address in the said Province, or
such notice may be given verbally to any Director either personally or
over the telephone.

MISCELLANEOUS

1%1. . The Company may at any time pay a commisslon to any person
in consideration of his subscribing or agreeing teo gubgeribe, whether

. conditionally or absolutely, for any shares in the Company or procuring -

or agreeing to procure subscriptions, whether conditionally or absolutely,
for any shares in the Company, tut the commission shall not exceed Eighty
(80%) per centum of the selling price of the shares in sach case sub-
scribed or to be subseribed and any such commission may be paid and
satisfied by the allotment to the person or persons entitled thereto of
fully paid shares in the capital of the Company.

132, Where any shares are issued for the purpese of raising money .
to defray the expense of the construction of any works or buildings or
the provision of any plant which cannot be made profitable for a lengthensd
period the Company may pay interest on so much of guch share capital as

is for the %ime being paid up for the period and subject to the conditlons
and restrictions mentiomed in the "Companies Act" and mey charge the same
to capital as part of the cost of construciion of the work or building or

the provision of plant. _ ‘

153, In addition to and without limiting any of the powers of the
Company any debenture, debenturs stock, bonds and other securities issued
or ereated by the Company may be made assignable free from any equities
between the Company and the original or any subsequent holder thersof,
and may be issued st g discount, premium or otherwise, and with any
special privileges as ‘to redemption, surrender, drewings, allotment of
ghares, conversion into other securlties or shares, attending and votlng
at general meetings of the Company, appointment of Directors or otherwise.

134, If the Company shall be wound up, whether voluntarily or other-
wise, the liquidator may, with the sanction of & special resolution,
divide among the members in specie or in kind any part of ‘the assets of
tha Company and may, with the like sanction, vest any part of the assets
of the Company in Trustees upon such trusts for the benefit of the members
of any of them as the liquidetor with the like sanotion shall think fit.
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135. The Company may give to any person employed by the Company,
either in addition to or in lieu of wages or salary, a commissicn or
bonus on the profits of any particular business or transaction or on the
gross turnover or sgles of the Companyts buginess, or a share in the :
gensral proflts of the Company, and such commission, bomus or share of
profits shall be treated as part of the working expense of the Company.

13s. Subject to the provisions of the "Companies Act" s every
Director, manager or officer of the Company or any person (whether an
offiger of the Company or not) smployed by the Company as anditor shall
be indemnified out of the funds of the Company against all ldability
incurred by him as Director, manager, officer or auditor in defending any
proceedings, whether ‘eivil or eriminal, in which Judgment ds given in

his favour, or in which he is acquitied, or in connection with any applic-
ation under the "Companies pct" in which relisf is granted to him by the
Court.

137, No invitation shall be extended to the public to subscribe for #
any ahaxjes or debentures of the Company. :

138. The number of members of the Company shall be Iimited to . e

fifty (60) exclusive of persons who are in the employment of the Company .
and of persons who wers members whils in the employment of the Company
and contimie to be members after the termination of such employment.

139, . No shares shall be allotted by the Directors until such shares
ghall have been offered through tha Secretary of the Company for sale to
such persons as, at the date of the offer, are holders of shares of the
class so offered, in equal propurtions, as nearly as the oircumstances
pernit. The offer shall be made by notice specifying the mumber and class
of shares offered, and limiting the time {which shall be not less than
thirty (30} days) within which the offer, if not accepted, will be deemed
to be declined and after the expiration of that time or on the receipt of
an intimation from the persen to whom the offer is made that he declines
to accept the shares offered, the Directora may dispose of the same in
such manner as they think most beneficial to the {ompany, subject, howe
ever, to:the rights of the Directors to vefuse to' register any transfer.
l.'ac: d;hareholde may accept the whole or any part of the shares offeyad
to . . . . H .

140, No share shall be transferred to a person who is not & member
a0 long as any member is willing to purchase the same at the fair valus
except in the case of & transfer to the perscnal representative of a
deceased member.

141. - Except in the case of a transfer which is permitted under
Article 140, the person proposing to transfer any shares (hereinafter
called "the proposing transferor® ) shall give to the Company notics in
writing {hereinafter called "the transfer rotice" ) that he desires to

. transfer the same and he shall thereupon be bound to transfer the same

&t the fair value to the member or members of the Company in manner herein-
after provided, The transfer motice may include any number of shares angd
shall operate as if it were a separate notice in respect to each. The
bransfer sotice shall not be revocable except with the sanction of the
Directors. : . :

142, In case any difference arises as to the fair value of a share,
the auditor shall on the application of the proposing iransferor or any
Director eertify in writing the sum which in his opinion is the fair value.
All members of ths Compamy and any proposing trensferor shall be
nb:slolutely bound to accept such opinion as conclusive evidence of the fair
value. R )
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143. The shares spscified in any transfer notice given to the
Company ds aforesaid shall be offered by the Company to the members,
other than the proposing transferor, as nearly as may-be in proportion

ively and the offer ghal) in‘each case limit the tire (which shall no%
be less than ninety {90) days) within which the same, if not accepted,
will be deemed to be declined, and shall notify such members that any
member who desires 4o acquire shares in excess of his preportion should
in his reply state how mary excess shares he desires to have; and if all
the members do not claim their proportions, ihe unclaimed shares shall
be vsed for satisfying the claims in excess pro rata so far as may be
necessary where ¢laims in excess exceed ths number of shares gvailable..
Any shares which shall not be capable, without fractions, of belng
offered to the members in proportion 1o their existing holdings shall
be offered to the members or some of them as may be determined by the
Directors in such proportion or in such manner as pay be determined by
Jots to 'ha drawn under the direction of the Directors. :

144, If in any case the proposing transfercr, having become bound
as aforesaid, fails in trensferring any share, the Company may receive
the purchase money and shall thereupon cause the name of the purchasing
member to be entered in the register as the holder of the share and
eancel the certificate of the share held by the proposing transferor
(whether the same shall be produced to the Company or not) and shall
hold the purchase money in trust for such proposing transferor. The
receipt of the Company for the purchase money shall be & good discharge
to the purchasing member and afier his name has been entered in the
register in purported exercige of the aforesaid power, the validity of
the procesdings shall not be questioned by any person.

146, ~ 1If, after the expirsiion of one hundred and twenty (120) days
from its receipt of the tranafer notice, the Company shall fail to
produce a purchasing member or purchasing members for any share mentioned
in such transfer notice,. the proposing transferor shall, subject to the
provisions of Article 35, be at 1liberty to transfer such share o any
other person. -
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“#*  Supplemeniarys - .
146. The fo}.lowing restrmti.uns shell a‘t‘huch tu the Clpag "B™ Cmnnon

Non=Voting Shares:

(s) The holders of the said Cisss "B" Common Non~Yoting
- Shares shall not be sntitled to notice of or to vote

at suy meeting of the company wheiher speciel, general,
- ordinery or extraordinary.

(b) In the svent of a voluntary or inveluntary iiguidation
or bankruptey of the company, the holders of the Class
"E* Common Non-Voting Shares shall be entitled to be
peid pari passu with the holders of the Class "iA" Common
Voting Sharas,

p——

. NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

HAROLD FREEMAN
f dL st~ BARRISTER & SOLICITOR
g 530 Rogers Bldg.
470 Grpovilts St
VANCOUVER, B. C.

1

{.

Ju- -n/.,( 4)"71—# fu,' "',-/

g ,»-.\ JEAN WENNBIRG
_ / . 830 ROGERI Lo,
s y : . 470 GRANVILLE STREET
o , : VANEGOUVER 2, B, ¢,
: . SECRETARY

DATED at Vwiéouver, British Columbia, this 21st day of September, 1959,

VITNESS: -
a&M&{—& _J 7:7@5

"DOROTHY SARGENT
530 Rogers Building -
470 Granville Street
VANCOUVER 2, B, C.

Receptionist
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PROVINCE OF BRITISH COLUMBIA

FormMm 20
{Section 370)

_ Certificate of lnéqrporation N6 ...... 4 5,929
- COMPANIES ACT '

———

SPECIAL RESOLUTION

The following s;}ecial resolution* was passed by the undermentioned company on the datc stated:

Name of company POLL_HOLDINGS LTD, <
Date resolution passed 9th _January., 1975 e
Resolution{

RESOLVED that Article 72{a) of the Articles of the Company
be amended by altering the word and figure "two (2)})" in
" the second line thereof and substituting therefor the word
;Ljﬁ? and figure "one {(1)" and that such alteration take effect
~{ forthwith after acceptance for filing of a certified copy
of this resolution by the Registrar of Companies.

28V 1w OF e i

{ FILED AND REGISTERED

Zti/_i. /3~ 1975

M. A. Jorre de St. Jorre
REGISTRAR OF COMPANIES

-Certified a truc copy the..9th . day of....—.. January. ..., 1945, <
L) —
(Signéltrre) ........ C— ‘_.:»:__/;\\

O teraied
REG.LS‘LRAR OF COLE PAN‘ES . — ’ (Rela!ionshiplocompmy)

-» See section 1 (1) for definition of “special resolution™.
t Inscet text of special resolution,

L
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