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Notice of Articles W

BUSINESS CORPORATIONS ACT T.K. SPARKS

This Notice of Articles was issued by the Registrar on: January 16, 2024 12:01 AM Pacific Time

Incorporation Number: C1108970

Recognition Date and Time: Continued into British Columbia on February 27, 2017 03:02 PM Pacific Time

Name of Company:
ABRASILVER RESOURCE CORP.

NOTICE OF ARTICLES

REGISTERED OFFICE INFORMATION

Mailing Address:

20TH FLOOR, 250 HOWE STREET
VANCOUVER BC V6C 3R8
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

20TH FLOOR, 250 HOWE STREET
VANCOUVER BC V6C 3R8
CANADA

Delivery Address:

20TH FLOOR, 250 HOWE STREET
VANCOUVER BC V6C 3R8
CANADA

Delivery Address:

20TH FLOOR, 250 HOWE STREET
VANCOUVER BC V6C 3R8
CANADA
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Leung, Sam

Mailing Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J2w4
CANADA

Last Name, First Name, Middle Name:
Wood, Flora

Mailing Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J 2W4
CANADA

Last Name, First Name, Middle Name:
Zaballa, Hernan

Mailing Address:

GUAYRA 2053

BUENOS AIRES C1429CJA
ARGENTINA

Last Name, First Name, Middle Name:
Mayer, Jens

Mailing Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J 2W4
CANADA

Last Name, First Name, Middle Name:
Gatley, Stephen

Mailing Address:

FIR TREE COTTAGE, ORCHARD WAY
HAYWARDS HEATH, WEST SUSSEX RH17 5ST
UNITED KINGDOM

Last Name, First Name, Middle Name:
Bruggeman, Robert

Mailing Address:

BOUGAINVILLEA 3207 RESERVA CONCHAL
CABO VELAS

COSTA RICA

Delivery Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J 2wW4
CANADA

Delivery Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J 2W4
CANADA

Delivery Address:

GUAYRA 2053

BUENOS AIRES C1429CJA
ARGENTINA

Delivery Address:

220 BAY STREET, SUITE 550
TORONTO ON M5J2W4
CANADA

Delivery Address:

FIR TREE COTTAGE, ORCHARD WAY
HAYWARDS HEATH, WEST SUSSEX RH17 5ST
UNITED KINGDOM

Delivery Address:

BOUGAINVILLEA 3207 RESERVA CONCHAL
CABO VELAS

COSTA RICA
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Last Name, First Name, Middle Name:
Teasdale, Nicholas

Mailing Address: Delivery Address:

75 CRYSTAL DRIVE 75 CRYSTAL DRIVE
CRYSTAL HARBOUR CRYSTAL HARBOUR
GRAND CAYMAN KY1-9006 GRAND CAYMAN KY1-9006
CAYMAN ISLANDS CAYMAN ISLANDS

AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached
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L™, Number: C1108970

BRITISH
COLUMBIA

CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that ABRAPLATA RESOURCE CORP. changed its name to ABRASILVER
RESOURCE CORP. on March 4, 2021 at 01:30 PM Pacific Time.

Issued under my hand at Victoria, British Columbia
On March 4, 2021

Lt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada

ELECTRONIC CERTIFICATE
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L Number: C1108970

BRITISH
COLUMBIA

CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that ANGEL BIOVENTURES INC. changed its name to ABRAPLATA
RESOURCE CORP. on March 23, 2017 at 10:31 AM Pacific Time.

Issued under my hand at Victoria, British Columbia
On March 23, 2017

Lt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada

ELECTRONIC CERTIFICATE

Generated securely with Athennian
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DUPLICATE

p Number: C1108970

9 2,
B
N
X 4

BRITISH
COLUMBIA

CERTIFICATE
OF

CONTINUATION

BUSINESS CORPORATIONS ACT

| Hereby Certify that Angel Bioventures Inc., has continued into British Columbia from the
Jurisdiction of ALBERTA, under the Business Corporations Act, with the name ANGEL
BIOVENTURES INC. on February 27, 2017 at 03:02 PM Pacific Time.

Issued under my hand at Victoria, British Columbia
On February 27, 2017

Lt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada

Generated securely with Athennian
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Mailing Address: Location:

g ! BC RengtI Y PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH { S Victoria BC V8W 9V3 Victoria BC

COLUMBIA | eI h lces WWwW.Corporateoniine.gov.bc.ca 1 877 526-1526

CERTIFIED COPY

Of a Document filed with the Provnnce of

iatrae ~F s

British Columbia R Registrar of Companies

Notice of Articles ifpuike

BUSINESS CORPORATIONS ACT T.K. SPARKS

This Notice of Articles was issued by the Registrar on: November 14, 2022 03:56 PM Pacific Time

Incorporation Number: C1108970

Recognition Date and Time: Continued into British Coiumbia on February 27, 2017 03:02 PM Pacific Time

NOTICE OF ARTICLES
Name of Company:
ABRASILVER RESOURCE CORP.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2600 - 1066 WEST HASTINGS STREET 2600 - 1066 WEST HASTINGS STREET
VANCOUVER BC V6E 3X1 VANCOUVER BC V6E 3X1

CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2600 - 1066 WEST HASTINGS STREET 2600 - 1066 WEST HASTINGS STREET
VANCOUVER BC V6E 3X1 VANCOUVER BC VB6E 3X1

CANADA CANADA
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DIRECTOR INFORMATION

cast Name, First Name, Middle Name:

Leung, Sam

Mailing Address: Delivery Address:

220 BAY STREET, SUITE 550 220 BAY STREET, SUITE 550

TORONTO ON M5J 2W4 TORONTO ON M5J 2wW4

CANADA CANADA

Lést N;r‘n.e—; FlrsEName, Mlddle I;lame:
Wood, Flora

Mailing Address: Delivery Address:

220 BAY STREET, SUITE 550 220 BAY STREET, SUITE 550
TORONTO ON M5J 2W4 TORONTO ON M5&J 2W4

CANADA CANADA

Last Name, First Name, Middle Name: |
Zaballa, Hernan

Mailing Address: Delivery Address:

GUAYRA 2053 GUAYRA 2053

BUENOS AIRES C1429CJA BUENOS AIRES C1429CJA
ARGENTINA ARGENTINA

ast Namé, Firsf Name, Middle Name - | \ S )
Mayer, Jens

Mailing Address: Delivery Address:

220 BAY STREET, SUITE 550 220 BAY STREET, SUITE 550
TORONTO ON M5J 2w4 TORONTO ON M5J 2W4

CANADA CANADA

Last Name, First Name, Middle Name: -

Gatley, Stephen

Mailing Address: Delivery Address:

FIR TREE COTTAGE, ORCHARD WAY FIR TREE COTTAGE, ORCHARD WAY
HAYWARDS HEATH, WEST SUSSEX RH17 5ST HAYWARDS HEATH, WEST SUSSEX RH17 5ST
UNITED KINGDOM UNITED KINGDOM

Last Name, First Name, Middle Name: S
Bruggeman, Robert

Mailing Address: Delivery Address:

BOUGAINVILLEA 3207 RESERVA CONCHAL BOUGAINVILLEA 3207 RESERVA CONCHAL
CABO VELAS CABO VELAS

COSTA RICA COSTA RICA

Page: 2 of 3
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Last Name, First Name, Middie Name:
Teasdaie, Nichoias

Mailing Address:

75 CRYSTAL DRIVE
CRYSTAL HARBOUR
GRAND CAYMAN KY1-9006
CAYMAN ISLANDS

Delivery Address:

75 CRYSTAL DRIVE
CRYSTAL HARBOUR
GRAND CAYMAN KY1-9006
CAYMAN ISLANDS

AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Vaiue

Without Speciai Rights or
Restrictions attached

3 e o
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ARTICLES

ANGELBIOVENTURESING: ABRAPLATA RESOURCE-CORP: ABRASILVER RESOURCE
CORP.
(the “Company’)
Continuation No. C1108970
ARTICLES
INDEX
1. INTERPRETATION 1
L1 DEfINIIONS .eoiuviiiieinieiciieeeieiee sttt se et es s s s s s enesaeaeesaeneenses 1
2 SHARES AND SHARE CERTIFICATES 1
2.l Authorized Share StrUCIUIE. ....cc.eouereruiriiirienecteeieeteereesebes et rs s ens s s esenns 1
2.2 Form of Share CertifiCate ........ccoveoiereeiereirrieieieieeceere st eeere s eee s seeen s esenes 1
2.3 Shareholder Entitled to Certificate or Acknowledgement...........cccoceveeererrrvennnenn. 1
24  Delivery by Mail........ooiiiiiiiiricieseeetee ittt en e 2
2.5  Replacement of Worn Out or Defaced Certificate or Acknowledgement............ 2
2.6  Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement......2
2.7 Splitting Share CertifiCates .......cc.cvererieirerrrsiesiereeeirsesiesiesese s sseaseseseeesessenses 2
2.8 Certificate Fee. ..ottt ettt 2
2.9  Recognition Of TTUSES ...cccoviiiiiiereiiieceeniniri ettt sse e cne e s e ens s enseneas 3
3. ISSUE OF SHARES 3
3.1 Directors AUthOTIZEd .......ccooiiiiiiiiiiiiee et 3
3.2 Commissions and DISCOUNES ........ccueeieiierieniriie ettt eeeens 3
33 BIOKETAZE ..ottt st eneens 3
34  Conditions Of ISSUE ....ccceciiiiieeiriiciieceteieie ettt s e as e eseenan 3
3.5 Share Purchase Warrants and RightS.......cccoocoeiieiiiiiiinicieeeeeeeeeee 3
4. SHARE REGISTERS 4
4.1 Central Securities REPISIEY «suvissnsmisssssssissisnsismsssisorirmmmminasssansssasnssssonmssesassven 4
4.2 ClOSINE REBISIEL . covununosioncossssusesssmssavensnsonsassassss soissssssiiss s55 55755 Snsess i sssrnninshommions -+
5. SHARE TRANSFERS 4
5.1 RegiStering TTanSTers.....o.evieiiieiieiieicesiesii ettt st 4
5.2 Form of Instrument of Transfer......c..coccvveeiviiniinineniriicccintcciiee e 4
5.3  Transferor Remains Shareholder ........ccooveririciinieieniiiieeccecee e 4
5.4  Signing of Instrument of Transfer .........ccoeeviirriecirniiricrccce e 4
5.5  Enquiry as to Title Not ReQUITed.......cccceureriinieiinieireeieeee et 5
5.6  Transfer FEe ...ttt 5
6. TRANSMISSION OF SHARES 5
6.1 Legal Personal Representative Recognized on Death .......cccoeevieciieveeiciicieinnnnne, 5
6.2  Rights of Legal Personal Representative..........coeeevececereereecnierceceeesenseseesenennns 5
7. PURCHASE OF SHARES...... 5
7.1  Company Authorized to Purchase Shares..........cccocveeoiiieniiceciiicieceeeen 5
7.2  Purchase When INSOIVENL c..ccaccisissmssmsimmnncssnssssssssisivmsnnismrssmsssssnmntronsorassssosssnen 5
7.3 Sale and Voting of Purchased Shares .. ..iuuisssssmsmsmsssosmossimerseimmnmstosmranes 6
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10.

11.

12.

SI0-

BORROWING POWERS 6
ALTERATIONS 6
9.1  Alteration of Authorized Share StruCture ..........cccocvmenieiiniiiinieceeceiecrneeees 6
9.2 - Special Rights and ReSHICHONS ... ....cocmmisismsmmsesnisismmessissimnmmmssssasssssmsessvsssrssssss 7
D3 Change OF INAINE. .. ...oivencosssnonns soinesivensitnnisviss s34 9088 CoeH RS TSR AR S5 S S TR RS 7
G4  OHBEr AHETAIIONS .......oconecoinescnmamnses s s 55556 505k 55455 53485 408 SEIUIPTSAIRRIS SO PHHORRIERS 7
MEETINGS OF SHAREHOLDERS 7
10:1 Annual General MEEHNES ... .. coisss semissssns caess sin s sii s aies siss i s se s sswsgsvssansss 7
10.2 Resolution Instead of Annual General Meeting ..........ccccceevuevnivvninuiniuicisunninnennenns 7
10.3 Calling of Meetings of Sharcholders . swsmsmmmmnmmsmmnsneonasnssgmone 7
10.4 Notice for Meetings of SharehOlers «..cicmsnsssrnsssonsissomsssmsssssssmusmrssevssssenessonses 7
10.5 Record Date o NOUECE ..cosssonaccssnstussimssvssmumtomm s st sr s aasnssss srosoesrsevere 8
1086 Reoord TOaes SO0 VOTND wummmssusssmmmssonmmnes s asmmsis s s oo s ooy aiasapaencs soeuns 8
10.7 Failure to Give Notice and Waiver of NOHCE ... couwssevsrewsmrsssssermmosasarsyarsesmmmasonss 8
10.8 Notice of Special Business at Meetings of Shareholders .........ccccoirinnnincen 8
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS 9
11.1  Special BUSIHESS «cuissmmismamssmmmioivsomsamnmsmssmissimmssss assmsusspsores sssssossesoson 9
5 e TR 1T o N R —— 2
LES  NQUIBBIIM sussmaisonsissassnmpossninsoss somsmessuss s eos sHmmeess sens 1w ey cpamanssanssasn s nues s ks smmemis st 9
114 One Shareholder May Constitute QUOTUIL ... o feairinrmmmmsisicsmsssssosssmmonsssmonanes 9
11.5 Other Persons May Attend........cccocrverveiiiinmenirieiniemeneene e ssesss s ssassneeans 9
11.6 Requirement Of QUOTUIT ... opmupe:e: Mo cossasssossesQssrsasasssasvosensosrssssnmmorsomsesrsmsnsas 10
11.7 Lack of Quorum.......ccceevevereenenee W R OO 10
11.8 Lack of Quorum at Succeeding MEeting ........cccoveruiemieiiiieimeineeinteeeeeeenees 10
| A O T O SO OO T TP 10
11.10 Selection of Alternate Chair .........cccccoieiiriiciiiiiiir e 10
11.11  AdJOUITIMENES ...covevmerrieiieiciiciciernressesss et rsssssssssssssssaas e e s s e s ensasssssessaceses 10
11.12 Notice of Adjourned MEEtING........ccccovrvimveerimnerriririetesinn et 10
11.13 Decisions by Show of Hands or Poll ......couumsmmmssmmnsmsmssmussssommsissons 11
11.14 Declaration Of RESUH .....co.ciwwismsamsssismsisrsisimsinressssissasossssmremmisissyonires 11
11.15 Motion Need Not be Seconded -... swssmwarsusmsmsomimsssmmmmnmmsasysvssirsasies 11
11.16 CaSBNG VOIS ... c0mivinasimsmsmssmamesimminsiismoterorssts 5o s sy soreaysssasas sisssanessen sous 11
11.17 Mannerof Taking Poll....samumummsmmmmmsasssmorssmpsasrmseoavsmmmrimesmis 11
11.18 Demand for Poll on AIOUIITABNL .c.oxmmmssssmommmssome s romsrsmsmsssmsnsmmssinmeomscss 11
11.19 Chair Must Resdlve DIRDEE «oovcmsssssmmsmmsmuprammmos s oo 11
11,20 Costing of VoSS suuasmscmmsissssscsvsissenussysesinseoqesmssensnsonavarsmomsranmasesss 12
11.21 Demand for POll.........cooiiieeirieiieiieeieetcei e 12
11.22 Demand for Poll Not to Prevent Continuance of Meeting..........ccvueeuevrceuenenes. 12
11.23 Retention of Ballots and Proxi€s .......ccccccverviiiinieniiniececieces s 12
VOTES OF SHAREHOLDERS 12
12.1 Number of Votes by Shareholder or by Shares ..o 12
12.2  Votes of Persons in Representative Capacity .........ccccecveeeieriecieseisisieensnsssesnenns 12
12.3  Votes by Joint HOIETS.....c.ooovieimmiireieeeiertet e 12
12.4 Legal Personal Representatives as Joint Shareholders ..........ocoovevevinieienncnnnenn 13
12.5 Representative of a Corporate Shareholder ..o 13
12.6  Proxy Provisions Do Not Apply to All Companies...........ccecererieninrcniceicrcscnnes 13
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12.7 Appointment of Proxy Holders
12.8  Alternate Proxy Holders

12.10 Deposit of Proxy
12.11 Validity of Proxy Vote
12.12 Form of Proxy
12.13 Revocation of Proxy

13. DIRECTORS

13.4  Qualifications of Directors
13.5 Remuneration of Directors

14.2 Consent to be a Director

14.8  Additional Directors
14.9 Ceasing to be a Director

15. ALTERNATE DIRECTORS

15.2 Notice of Meetings

154 Consent Resolutions

16. POWERS AND DUTIES OF DIRECTORS

16.1 Powers of Management

........................................................................... 13
..................................................................................... 13

12.9 When Proxy Holder Need Not Be Shareholder..........cccccoovmiiiinninciciienenans 13
................................................................................................. 14
........................................................................................ 14
..................................................................................................... 14
........................................................................................... 15

12.14 Revocation of Proxy Must Be Sighed ......c.xussemmsvarmismesoseursemompommonss 15
12.15 Production of Evidence of Authority 10 VOB ...ccmms ssmorsssisssressressesssmaranenesoneues 15
15

13.1  First Directors; NUmber Of DIr€CtOrS. ... uueeeiiiirormreiieereieecireeieieiacaceiieciaannnneeee e 15
13.2 Change in Number of DIECIOrS saesusmsscnussmmsssemsssroserosemrassissssssommmsosssnsss 16
13.3 Directors’ Acts Valid Despite VaCaNCY «.osemssesssurscnesamasomenosesnsenssemnamasrammssssass 16
................................................................................. 16
................................................................................. 16

13.6 Reimbursement of Expenses of DIFECIOLS ..cccorcerieimssiisneesmmescrenensinenissrsssnosanans 16
13.7 Special Remuneration for DIr€Ctors ........ccevviraiinrncninniiiiiiiiininceenes 16
13.8  Gratuity, Pension or Allowance on Retirement of Director ........cooeeevveveucicnienace 17
14. ELECTION AND REMOVAL OF DIRECTORS 17
14.1 Election at Annual General MEeting .........ccccoveviirenrimienieninineninesisnsencnenes 17
..................................................................................... 17

14.3 * Failure to Elect or Appoint DIFECIOIS .....cocccreiersierinnniasienenenerccarcnnestnsneanias 17
144 Places of Retiring Directors Not Filled ...t 18
14.5 Directors May Fill Casual VacancCies .........ccccuviereeiieneniienienniieiciciinsnsieinns 18
14.6 Remaining Directors POWET t0 ACt......coueiiireeeeieeiiencricscicsieseeaniieeians 18
147 Shareholders May Fill VaCancCies ........ccocurureemseeriimeininiiieieiiissceeccaesassscnnnnes 18
........................................................................................... 18
..................................................................................... 18

14.10 Removal of Director by Shareholders ......ccccccecviiiiniieiimmiinsieseensesssveesseninne 19
14.11 Removal of Director by DIr€Ctors .....ccovvivseisirimmanmssiasssnissessanssssssssstsossesinesnosneas 19
14.12 Advance Notice Nominations of Dir€Ctors......c.ccrrureirrernncsneasenssnsscnscrscnsscrsniees 19
22

15.1 Appointment of Alternate DIr€CtOr.......euirvvrriininmiiiiiii e 22
............................................................................................. 22

15.3 Alternate for More Than One Director Attending Meetings ..........cocvneecneninen. 22
............................................................................................ 23

15.5 Alternate Director NOt an AZENL......cccuvceuerirniciirrenenineenrsessrsnssesseneestsnesseneses 23
15.6 Revocation of Appointment of Alternate DIreCtor .......oevvvcrvcuiiiiiiiniininninnnn 23
15.7 Ceasing to be an Alternate DireCtor.......oovovvmrmerrrecrieinicicicites s 23
15.8 Remuneration and Expenses of Alternate DIr€ctor .........ccoocvvrncinnninnncnicncnnns 23
.23

...................................................................................... 23

16.2 Appointment of Attorney of COmMPanY .......cccvevvnincniiimismiiinii e 23
17. DISCLOSURE OF INTEREST OF DIRECTORS 24
17.1 Obligation to Account fOr Profits ......c.cceiseimsesnsssisnicesnsenscsssisncsnrsnsuesissinean. 24
17.2 Restrictions on Voting by Reason of INterest........ccoovvvevincniniiiinninincncinen 24
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18.

19.

21.

22,

17.3 Interested Director Counted in QUOIUIM ......coeerveieuieriirieriereeenineiee e seaeneennenns 24
17.4  Disclosure of Conflict of Interest or PrOPerty .......ccoceeveeiivcinncrseciecnnecnvecnenne. 24
17.5 Director Holding Other Office in the Company ........c.ccceueriericrsiceiicncnnrenenen. 24
17.6 NO DiSqQUalIfICAtION. ...c.eeuertireieeeeieeieres ettt st e e e e eseeseesseese s nesaessasanans 24
17.7  Professional Services by Director or Officer.........coeviiierieiniiniieeicireceecies 25
17.8  Director or Officer in Other COrporations ...........ceceeuveereeecresnneemeeecrenneseceraes 25
PROCEEDINGS OF DIRECTORS......cueecrerecreensisiesiseesssessnsisssssesessssssossssssesess 25
18.1  Meetings Of DITECLOTS .....cooereerreeieierieriteetteeteet et e e beeeseesae e saesnenssessasnnenne 25
18.2  Voting at MEELINES . ..eerueieiieeeeiirrteeiearnreentneraesesteesetnessaasssasesnsaasasassssasassssaens 25
18.3  Chair Of MEEHINES ...ocuveueeeeteieeiicriete ettt e tasas s essesnesee s e saesssessensasssansnnas 25
18.4 Meetings by Telephone or Other Communications Medium ........ccocceeeveerreeneenes 25
18.5  Calling Of MEEHINES ....uvveeeueieuiieueneirteeeeeeteneeresesesessss e esessesesteseesesessesaeaessssesens 26
18.6  INOUICE OFf MEEUIIZS ....cveeuiuireieicrieeeeeicree ettt se e ee st e e et e easenneseeaessnnnens 26
18.7 When Notice NOt REQUITEA .....ccecverieeeieeerieriereeeeieiesteeeteteeeeesieeseese e eneneenes 26
18.8 Meeting Valid Despite Failure to Give NOtCE .......ccevvevrerceerereneeneerenceieneanns 26
18.9  Waiver of NotiCe Of MEEHNGS ....c.eeceerverernririeeiesiienrerineieereeeeresnesneessnessessnenns 26
LB IO OMIOIUIN cussssorsvissossssissmmasssssimansossssesussestssiaisiranstonmmmnsrsnsssnsafhmnunssnssuenmrianesasnsonsacs 26
18.11 Validity of Acts Where Appointment Defective .........coceeereeereeceerereieeerrecacnne. 26
18.12 Consent Resolutions in WIItING......cceeveverirrrimeriieeeeesee e eee e e seseessaeneseenes 26
EXECUTIVE AND OTHER COMMITTEES ... - 27
19.1 Appointment and Powers of Executive Committee. ..........coceiruereneenenriererennnns 27
19.2  Appointment and Powers of Other COMMIttEEs .....vevveeereerrerueneereeeeereereerinsennes 27
19.3 Obligations of CommtIEEH. ... R B vess csisisse Mesnssss sossssvsrsstnsninsnbasnrsonmonnaensnin 27
194 Powers of BOArd fl......c.c Qoo Bees Qucsssisionssnsss sossusinssssansassssssitnssnsnsossnnsniasonssine 28
19.5 Committee MEEHIMZS. ...cocuemiiiiiiieruertereieieaisstensseseeetessssaseasasassessessnesnssssaensens 28
OFFICERS . 28
20.1 Directors May Appoint OffiCerS......ocumerieirieirerrirenicrierrsitesessesesesesseesaeseeanes 28
20.2 Functions, Duties and POWETS Of OffICEIS ...uvmmrreeeeeeeeieeeeeeeeeeeeeeeeeeeeeeeeeereeaeseans 28
PO NG I @1 F: 154 7 o213 o) LSO OO USSR 28
20.4 Remuneration and Terms of ApPOINtMENt .........ccoeuerierienieciereieeeetecne e 29
INDEMNIFICATION. .29
211 DEIIMITIONS oottt ettt ee e e s et st s s e neses e e e b esasesansaeseas 29
21.2 Mandatory Indemnification of Directors and Former Directors.............c.......... 29
21.3 Indemnification of Other Persons.......c.ccooereiereriecercese et 29
21.4 Non-Compliance with Business Corporations ACt..........oeeeeerereeeeceeeerennnn 29
21.5 Company May Purchase INSUIance ..........ccccoececeiceiinenincinennceeeeieseeseeeeeennens 29
DIVIDENDS IONTEDS—— .30
22.1 Payment of Dividends Subject to Special Rights ........ccccevervreeneniiiicirierenen. 30
222 Decloration OfF DIVAGEHEY. ...ommmsmvmoumissismisssnsissteoessxsisssins i omtss vimmsnssins 30
22.3 Ko RNolEs REGUITEH o ooommmsmosmmssssionss s e s s o oS nimmmmamanmefonsam 30
224  ReCOTA DAL ..ottt st as s se e b s e e e e e eneenan 30
22,5 Manmer of Paying DIivEGEnE.. .coovmnusimonisonsmossmemeoncosamisimsasmn imssssanssmmssssiminnss 30
22.6  Settlement Of DIffiCulti€s.......coeierieuriiiiiieeiresieiee e 30
2277  'When Dividend Payable ........coccoveiieiiiiiiiiiiiceee e ns 31
22.8 Dividends to be Paid in Accordance with Number of Shares .............cccecvevenenn. 31
22.9 Receipt by Joint Shareholders .......ccceeveeiieiierieeiiiiciececee e 31
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23.

25.

26.

22.10 Dividend Bears No Interest
22.11 Fractional DivIdends........ccceererincnesieiineeicteeeeses e s ess s et eneeae s
22.12 Payment Of DIVIAEndS......cocevemiiemieiirieieeeieieeeeeee sttt
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ANGELBIOVENTURESING: ABRAPLATA RESOURCE CORP.

(the “Company”)

Continuation No. C1108970

ARTICLES
The Company has as its articles the following articles:
1. INTERPRETATION
1.1 Definitions
In these Articles, unless the context otherwise requires:

(@ “board of directors”, “directors” and “board” mean the directors or sole director of the Company
for the time being;

(b) "Business Corporations Act” means the Business Corporations Act (British Columbia)
from time to time in force and all amendments thereto and includes all regulations and
amendments thereto made pursuant to that Act;

(c) “legal personal representative” means the personal or other legal representative of the
shareholder;
(d) “registered address” of a shareholder means the sharecholder's address as recorded in the central

securities register;

(&) “seal” means the seal of the Company, if any.

12 Business Corporations Act and Interpretation Act Definitions Applicable

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

2. SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Structure

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

2.2 Form of Share Certificate

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

23 Shareholder Entitled to Certificate or Acknowledgement

Each shareholder is entitled, without charge, to:
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(@) one share certificate representing the shares of each class or series of shares registered in the
shareholder's name, or

() a non-transferable written acknowledgement of the shareholder's right to obtain such a share
certificate;

provided that in respect of a share held jointly by several persons, the Company is not bound to issue
more than one share certificate and delivery of a share certificate for a share to one of several joint
shareholders or to one of the shareholders' duly authorized agents will be sufficient delivery to all.

24 Delivery by Mail

Any share certificate or non-transferable written acknowledgement of a shareholder's right to obtain a
share certificate may be sent to the shareholder by mail at the shareholder's registered address and neither
the Company nor any director, officer or agent of the Company is liable for any loss to the shareholder
because the share certificate or acknowledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certificate or Acknowledgement

If the directors are satisfied that a share certificate or a non-transferable written acknowledgement of the
shareholder’s right to obtain a share certificate is worn out or defaced, they must, on production to them

of the share certificate or acknowledgement, as the case may be, and on such other terms, if any, as they
think fit:

(@) order the share certificate or acknowledgement, as the case may be, to be cancelled; and

(b) issue a replacement share certificate or acknowledgement, as the case may be.
2.6 Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement

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

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

(b) any indemnity the directors consider adequate.
2.7 Splitting Share Certificates

If a shareholder surrenders a share certificate to the Company with a written request that the Company
issue in the shareholder's name two or more share certificates, each representing a specified number of
shares and in the aggregate representing the same number of shares as the share certificate so surrendered,

the Company must cancel the surrendered share certificate and issue replacement share certificates in
accordance with that request.

2.8 Certificate Fee
There must be paid to the Company, in relation to the issue of any share certificate under Articles

2.5, 2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed under the Business
Corporations Act, determined by the directors.
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2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the Company as
holding any share upon any trust, and the Company is not bound by or compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or partial interest in any share or
fraction of a share or (except as by law or statute or these Articles provided or as ordered by a court of

competent jurisdiction) any other rights in respect of any share except an absolute right to the entirety
thereof in the shareholder.

3. ISSUE OF SHARES
31 Directors Authorized

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

3.2 Commissions and Discounts

The Company may at any time, pay a reasonable commission or allow a reasonable discount to any
person in consideration of that person purchasing or agreeing to purchase shares of the Company from the
Company or any other person or procuring or agreeing to procure purchasers for shares of the Company.

33 Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or in connection
with the sale or placement of its securities.

34 Conditions of Issue

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

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

(1) past services performed for the Company;
(i)  property;
(iii) money; and

(b) the value of the consideration received by the Company equals or exceeds the issue price set
for the share under Article 3.1.

35 Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and
rights upon such terms and conditions as the directors determine, which share purchase warrants, options
and rights may be issued alone or in conjunction with debentures, debenture stock, bonds, shares or any
other securities issued or created by the Company from time to time.
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4. SHARE REGISTERS
4.1 Central Securities Register

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

4.2 Closing Register

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

5.1 Registering Transfers

A transfer of a share of the Company must not be registered unless:

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

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

(© if a non-transferable written acknowledgement of the shareholder's right to obtain a share
certificate has been issued by the Company in respect of the share to be transferred, that
acknowledgement has been surrendered to the Company.

52 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on

the back of the Company’s share certificates or in any other form that may be approved by the directors
from time to time.

5.3 Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of shares is
deemed to remain the holder of the shares until the name of the transferee is entered in a securities register
of the Company in respect of the transfer.

54 Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of shares
registered in the name of the shareholder, the signed instrument of transfer constitutes a complete and
sufficient authority to the Company and its directors, officers and agents to register the number of shares
specified in the instrument of transfer or specified in any other manner, or, if no number is specified, all

the shares represented by the share certificates or set out in the written acknowledgements deposited
with the instrument of transfer:

(a) in the name of the person named as transferee in that instrument of transfer; or
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(b) if no person is named as transferee in that instrument of transfer, in the name of the person on
whose behalf the instrument is deposited for the purpose of having the transfer registered.

55 Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the title of
the person named in the instrument of transfer as transferee or, if no person is named as transferee in the
instrument of transfer, of the person on whose behalf the instrument is deposited for the purpose of
having the transfer registered or is liable for any claim related to registering the transfer by the
shareholder or by any intermediate owner or holder of the shares, of any interest in the shares, of any

share certificate representing such shares or of any written acknowledgement of a right to obtain a share
certificate for such shares.

5.6 Transfer Fee

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

6. TRANSMISSION OF SHARES

6.1 Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint
holder, the surviving joint holder, will be the only person recognized by the Company as having any title
to the shareholder's interest in the shares. Before recognizing a person as a legal personal representative,
the directors may require proof of appointment by a court of competent jurisdiction, a grant of letters

probate, letters of administration or such other evidence or documents as the directors consider
appropriate.

6.2 Rights of Legal Personal Representative

The legal personal representative has the same rights, privileges and obligations that attach to the shares
held by the shareholder, including the right to transfer the shares in accordance with these Articles,

provided the documents required by the Business Corporations Act and the directors have been deposited
with the Company.

7. PURCHASE OF SHARES
71 Company Authorized to Purchase Shares

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

7.2 Purchase When Insolvent

The Company must not make a payment or provide any other consideration to purchase or otherwise
acquire any of its shares if there are reasonable grounds for believing that:

(a) the Company is insolvent; or

(b) making the payment or providing the consideration would render the Company insolvent.
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7.3

Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the Company may sell,
gift or otherwise dispose of the share, but, while such share is held by the Company, it:

@
(b)
©
8.

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

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

BORROWING POWERS

The Company, if authorized by the directors, may:

(@)

®)

(©)

)

9.
9.1

borrow money in the manner and amount, on the security, from the sources and on the terms and
conditions that they consider appropriate;

issue bonds, debentures and other debt obligations either outright or as security for any liability

or obligation of the Company or any other person and at such discounts or premiums and on
such other terms as they consider appropriate;

guarantee the repayment of money by any other person or the performance of any obligation of
any other person; and

mortgage, charge, whether by way of specific or floating charge, grant a security interest in, or
give other security on, the whole or any part of the present and future assets and undertaking
of the Company.

ALTERATIONS

Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by resolution of the board of
directors or by special resolution:

(@)

(b)

(©
(d)

(®

®

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

increase, reduce or eliminate the maximum number of shares that the Company is authorized to
issue out of any class or series of shares or establish a maximum number of shares that the

Company is authorized to issue out of any class or series of shares for which no maximum is
established;

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

if the Company is authorized to issue shares of a class of shares with par value:
(1) decrease the par value of those shares; or

(i1) if none of the shares of that class of shares are allotted or issued, increase the par value
of those shares;

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

alter the identifying name of any of its shares; or
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(g otherwise alter its shares or authorized share structure when required or permitted to do so by the
Business Corporations Act,

and, if applicable, alter its Notice of Articles and, if applicable, these Articles, accordingly.
9.2 Special Rights and Restrictions

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

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

() vary or delete any special rights or restrictions attached to the shares of any class or series of

shares, whether or not any or all of those shares have been issued.

9.3 Change of Name

The Company may by resolution of the board of directors authorize an alteration of its Notice of Articles
in order to change its name.

94 Other Alterations

If the Business Corporations Act does not specify the type of resolution and these Articles do not specify

another type of resolution, the Company may by resolution of the board of directors or by special
resolution alter these Articles.

10. MEETINGS OF SHAREHOLDERS
10.1  Annual General Meetings

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

10.2  Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a unanimous
resolution under the Business Corporations Act to all of the business that is required to be transacted at
that annual general meeting, the annual general meeting is deemed to have been held on the date of the
unanimous resolution. The shareholders must, in any unanimous resolution passed under this Article
10.2, select as the Company's annual reference date a date that would be appropriate for the holding of
the applicable annual general meeting.

10.3  Calling of Meetings of Shareholders
The directors may, whenever they think fit, call a meeting of shareholders.
10.4  Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of shareholders, in the
manner provided in these Articles, or in such other manner, if any, as may be prescribed by ordinary
resolution (whether previous notice of the resolution has been given or not), to each shareholder entitled
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to attend the meeting, to each director and to the auditor of the Company, unless these Articles
otherwise provide, at least the following number of days before the meeting:

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

(b) otherwise, 10 days.
10.5 Record Date for Notice

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

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

(b) otherwise, 10 days.

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

10.6  Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled to
vote at any meeting of shareholders. The record date must not precede the date on which the meeting is to
be held by more than two months or, in the case of a general meeting requisitioned by shareholders under
the Business Corporations Act, by more than four months. If no record date is set, the record date is 5 p.m.

on the day immediately preceding the first date on which the notice is sent or, if no notice is sent, the
beginning of the meeting.

10.7 - Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any of the
persons entitled to notice does not invalidate any proceedings at that meeting. Any person entitled to

notice of a meeting of shareholders may, in writing or otherwise, waive or reduce the period of notice of
such meeting.

10.8  Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the notice
of meeting must:

(@) state the general nature of the special business; and

(b) if the special business includes considering, approving, ratifying, adopting or authorizing
any document or the signing of or giving of effect to any document, have attached to it a copy

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

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

(ii) during statutory business hours on any one or more specified days before the day set
for the holding of the meeting.
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11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
11.1  Special Business

At a meeting of shareholders, the following business is special business:

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

(b) at an annual general meeting, all business is special business except for the following:
(1) business relating to the conduct of or voting at the meeting;
(i1) consideration of any financial statements of the Company presented to the meeting;

(1) consideration of any reports of the directors or auditor;
@av) the setting or changing of the number of directors;

V) the election or appointment of directors;

(vi) the appointment of an auditor;

(vii)  the setting of the remuneration of an auditor;

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

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

11.2  Special Majority

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

11.3  Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares, the
quorum for the transaction of business at a meeting of shareholders is two persons who are, or who

represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued shares entitled to be
voted at the meeting.

114  One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

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

11.5  Other Persons May Attend

The directors, the president (if any), the secretary (if any), the assistant secretary (if any), any lawyer for
the Company, the auditor of the Company and any other persons invited by the directors are entitled to
attend any meeting of shareholders, but if any of those persons does attend a meeting of shareholders,
that person is not to be counted in the quorum and is not entitled to vote at the meeting unless that
person is a shareholder or proxy holder entitled to vote at the meeting.
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11.6  Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be
transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at
the commencement of the meeting, but such quorum need not be present throughout the meeting.

11.7  Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum is not
present:

@) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved, and

(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in
the next week at the same time and place.

11.8  Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(b) was adjourned, a quorum is not
present within one-half hour from the time set for the holding of the meeting, the person or persons

present and being, or representing by proxy, one or more shareholders entitled to attend and vote at the
meeting constitute a quorum.

11.9  Chair

The following individual is entitled to preside as chair at a meeting of shareholders:

(a) the chair of the board, if any; or

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

11.10 Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present within 15
minutes after the time set for holding the meeting, or if the chair of the board and the president are
unwilling to act as chair of the meeting, or if the chair of the board and the president have advised the
secretary, if any, or any director present at the meeting, that they will not be present at the meeting, the
directors present must choose one of their number to be chair of the meeting or if all of the directors
present decline to take the chair or fail to so choose or if no director is present, the shareholders entitled

to vote at the meeting who are present in person or by proxy may choose any person present at the
meeting to chair the meeting.

11.11 Adjournments

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

11.12 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be transacted at an
adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or more, notice
of the adjourned meeting must be given as in the case of the original meeting.
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11.13 Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders
will be decided on a show of hands unless a poll, before or on the declaration of the result of the vote by

show of hands, is directed by the chair or demanded by at least one shareholder entitled to vote who is
present in person or by proxy.

11.14 Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, as the case may be, and that decision must be
entered in the minutes of the meeting. A declaration of the chair that a resolution is carried by the
necessary majority or is defeated is, unless a poll is directed by the chair or demanded under Article

11.13, conclusive evidence without proof of the number or proportion of the votes recorded in favour of
or against the resolution.

11.15 Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting
rules otherwise, and the chair of any meeting of shareholders is entitled to propose or second a motion.

11.16 Casting Vote

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of hands

or on a poll, have a second or casting vote in addition to the vote or votes to which the chair may be
entitled as a shareholder.

11.17 Manner of Taking Poll

Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:
(a) the poll must be taken:

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

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

(b) the result of the poll is deemed to be the decision of the meeting at which the poll is demanded;
and

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

A poll demanded at a meeting of shareholders on a question of adjournment must be taken immediately at
the meeting.

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

meeting must determine the dispute, and his or her determination made in good faith is final and
conclusive.
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11.20 Casting of Votes

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

11.21 Demand for Poll

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholders is elected.
11.22 Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so rules,

prevent the continuation of a meeting for the transaction of any business other than the question on which
a poll has been demanded.

11.23 Retention of Ballots and Proxies

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

12. VOTES OF SHAREHOLDERS

12.1  Number of Votes by Shareholder or by Shares

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

(@) on a vote by show of hands, every person present who is a shareholder or proxy holder and
entitled to vote on the matter has one vote; and

(b) on a poll, every shareholder entitled to vote on the matter has one vote in respect of each share
entitled to be voted on the matter and held by that shareholder and may exercise that vote either in
person or by proxy.

12.2  Votes of Persons in Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of hands or
on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the person satisfies the
chair of the meeting, or the directors, that the person is a legal personal representative or a trustee in
bankruptcy for a shareholder who is entitled to vote at the meeting.

12.3  Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

(@) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in
respect of the share as if that joint shareholder were solely entitled to it; or

(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and
more than one of them votes in respect of that share, then only the vote of the joint shareholder

present whose name stands first on the central securities register in respect of the share will
be counted.
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124  Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is registered
are, for the purposes of Article 12.3, deemed to be joint shareholders.

12.5  Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a
person to act as its representative at any meeting of shareholders of the Company, and:

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

(i) be received at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of proxies, at least the number of business days
specified in the notice for the receipt of proxies, or if no number of days is specified, two
business days before the day set for the holding of the meeting; or

(i1) be provided, at the meeting, to the chair of the meeting or to a person designated by
the chair of the meeting;

(b) if a representative is appointed under this Article 12.5:

(1) the representative is entitled to exercise in respect of and at that meeting the same rights
on behalf of the corporation that the representative represents as that corporation
could exercise if it were a shareholder who is an individual, including, without limitation,
the right to appoint a proxy holder; and

(i1) the representative, if present at the meeting, is to be counted for the purpose of
forming a quorum and is deemed to be a shareholder present in person at the meeting.

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

12.6  Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do not apply to the Company if and for so long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its Articles
or to which the Statutory Reporting Company Provisions apply.

12.7  Appointment of Proxy Holders

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

12.8  Alternate Proxy Holders

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

12.9  When Proxy Holder Need Not Be Shareholder

A person must not be appointed 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:
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(@) the person appointing the proxy holder is a corporation or a representative of a corporation
appointed under Article 12.5;

() the Company has at the time of the meeting for which the proxy holder is to be appointed only
one shareholder entitled to vote at the meeting; or

© the shareholders present in person or by proxy at and entitled to vote at the meeting for
which the proxy holder is to be appointed, by a resolution on which the proxy holder is not
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 shareholders must:

(@) be received at the registered office of the Company or at any other place specified, in
the notice calling the meeting, for the receipt of proxies, at least the number of business days

specified in the notice, or if no number of days is specified, two business days before the day
set for the holding of the meeting; or

(b) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or
to a person designated by the chair of the meeting.

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

12.11 Validity of Proxy Vote

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 despite the revocation of the proxy or the revocation of the authority
under which the proxy is given, unless notice in writing of that death, incapacity or revocation is received:

@ at 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 at which the proxy is to be used; or

(b) by the chair of the meeting, before the vote is taken.
1212 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any
other form approved by the directors or the chair of the meeting:
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[Name of Company]
(the “Company”)

The undersigned, being a shareholder of the Company, hereby appoints [name] or, failing that person,
[name], a proxy holder for the undersigned to attend, act and vote for and on behalf of the undersigned at
the meeting of shareholders of the Company to be held on [month, day, year] and at any adjournment of
that meeting.

Number of shares in respect of which this proxy is given (if no number is specified, then this proxy is
given in respect of all shares registered in the name of the shareholder):

Signed:

(month/day/year)

(Signature of shareholder)

(Name of shareholder—printed)

12.13 Revocation of Proxy

Subject to Article 12.14, every proxy may be revoked by an instrument in writing that is:

(@) received at 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 at which the proxy is to be used; or

(b) provided, at the meeting, to the chair of the meeting.
12.14 Revocation of Proxy Must Be Signed
An instrument referred to in Article 12.13 must be signed as follows:

(a) 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;

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be
signed by the corporation or by a representative appointed for the corporation under Article 12.5.

12.15 Production of Evidence of Authority to Vote
The chair of any meeting of shareholders may, but need not, inquire into the authority of any person to

vote at the meeting and may, but need not, demand from that person production of evidence as to the
existence of the authority to vote.

13. DIRECTORS
13.1  First Directors; Number of Directors
The first directors are the persons designated as directors of the Company in the Notice of Articles

that applies to the Company when it is recognized under the Business Corporations Act. The number of
directors, excluding additional directors appointed under Article 14.8, is set at:
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(@) subject to paragraphs (b) and (c), the number of directors that is equal to the number of the
Company's first directors;

(b) if the Company is a public company, the greater of three and the most recently set of:
(1) the number of directors set by ordinary resolution (whether or not previous notice of the

resolution was given); and
(11) the number of directors set under Article 14.4;

(c) if the Company is not a public company, the most recently set of:

(1) the number of directors set by ordinary resolution (whether or not previous notice of the
resolution was given); and

(i1) the number of directors set under Article 14.4.
13.2  Change in Number of Directors
If the number of directors is set under Articles 13.1(b)(i) or 13.1(c)(1):

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

®) if the shareholders do not elect or appoint the directors needed to fill any vacancies in
the board of directors up to that number contemporaneously with the setting of that number, then

the directors may appoint, or the shareholders may elect or appoint, directors to fill those
vacancies.

13.3  Directors' Acts Valid Despite Vacancy

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

13.4  Qualifications of Directors

A director is not required to hold a share 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 Directors

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

13.6 Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she may incur in and
about the business of the Company.

13.7  Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the opinion of the
directors are outside the ordinary duties of a director, or if any director is otherwise specially occupied in
or about the Company's business, he or she may be paid remuneration fixed by the directors, or, at the
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option of that director, fixed by ordinary resolution, and such remuneration may be either in addition to,
or in substitution for, any other remuneration 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
gratuity or pension or allowance on retirement to any director who has held any salaried 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 at Annual General Meeting

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

(a) the shareholders entitled to vote at the annual general meeting for the election of directors must
elect, or in the unanimous resolution appoint, a board of directors consisting of the number of
directors for the time being set under these Articles; and

(b) all the directors cease to hold office immediately before the election or appointment of
directors under paragraph (a), but are eligible for re-election or re-appointment.

14.2 Consent to be a Director

No election, appointment or designation of an individual as a director is valid unless:

(a) that individual consents to be a director in the manner provided for in the Business Corporations
Act;
(b) that individual is elected or appointed at a meeting at which the individual is present and the

individual does not refuse, at the meeting, to be a director; or

(©) with respect to first directors, the designation is otherwise valid under the Business
Corporations Act.

14.3  Failure to Elect or Appoint Directors

If:

(@) the Company fails to hold an annual general meeting, and all the shareholders who are
entitled to vote at an annual general meeting fail to pass the unanimous resolution contemplated
by Article 10.2, on or before the date by which the annual general meeting is required to be
held under the Business Corporations Act; or

(b) the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated

by Article 10.2, to elect or appoint any directors;
then each director then in office continues to hold office until the earlier of:
(©) the date on which his or her successor is elected or appointed; and

(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act
or these Articles.
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144  Places of Retiring Directors Not Filled

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

14.5  Directors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.
14.6  Remaining 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 summoning 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 to these Articles

as the quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the
board of directors.

14.8 Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous resolutions
contemplated by Article 10.2, the directors may appoint one or more additional directors, but the number
of additional directors appointed under this Article 14.8 must not at any time exceed:

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

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

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

149  Ceasing to be a Director

A director ceases to be a director when:

(a) the term of office of the director expires;
(b) the director dies;

(© the director resigns as a director by notice in writing provided to the Company or a lawyer for
the Company; or

(d) the director is removed from office pursuant to Articles 14.10 or 14.11.
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14.10 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by special
resolution. In that event, the shareholders may elect, or appoint by ordinary resolution, a director to fill
the resulting vacancy. If the shareholders do not elect or appoint a director to fill the resulting vacancy
contemporaneously with the removal, then the directors may appoint or the shareholders may elect, or
appoint by ordinary resolution, a director to fill that vacancy.

14.11

Removal of Director by Directors

The directors may remove any director before 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 director of a

company and does not promptly resign, and the directors may appoint a director to fill the resulting
vacancy.

14.12

M

(@)

(b)

(c)

(d)

(e)

®

(2
(h)

)
0)
)

M

Advance Notice Nominations of Directors

In this Article 14.12:

“Applicable Securities Laws” means the Securities Act and the applicable securities legislation
of each province and territory of Canada, as amended, of which the Company is a reporting issuer
or equivalent, from time to time, along with the rules, regulations and forms made or promulgated
under any such statute and the published national instruments, multilateral instruments, policies,
bulletins and notices of the related securities commission and similar regulatory authority of the
applicable provinces and territories of Canada;

“Company Email Address” means the business email address of the Company as specified on the
Company’s profile on SEDAR;

“Company Fax Number” means the fax number of the Company as specified on the Company’s
profile on SEDAR;

“Head Office” means the head office address of the Company as specified on the Company’s
profile on SEDAR;

“Meeting of Shareholders” means such annual shareholders meeting or special shareholders

meeting, whether general or not, at which one or more persons are nominated for election to the
board of directors by a Nominating Shareholder;

“Nominating Shareholder” has the meaning set out in Article 14.12(3)(c);
“Notice Date” has the meaning set out in Article 14.12(5)(a);

“Public Announcement” shall mean disclosure in a press release reported by a national news
service in Canada, or in a document publicly filed by the Company on SEDAR;

“Representation and Agreement” has the meaning set out in Article 14.12(4)(b);
“Securities Act” means the British Columbia Securities Act or any successor thereto;

“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com,

or any successor filing service for the dissemination of public company disclosure documents in
Canada;

“Shareholder Notice” has the meaning set out in Article 14.12(4)(a).
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