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This is the 1% affidavit of Collier Azak
in this case and was made on December 11, 2018

NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

NISGA’A NATION
PETITIONER
NISGA’A PACIFIC VENTURES LIMITED PARTNERSHIP -
and NISGA’A PACIFIC VENTURES LTD.

RESPONDENTS
AFFIDAVIT

I, COLLIER AZAK, Executive, of 2000 Lisims Drive, New Aiyansh, British Columbia, SWEAR
THAT:

1.

I 'am the Chief Executive Officer of the Petitioner and as such I have personal knowledge of the
facts and matters deposed to in this affidavit, except where stated to be made on information and
belief, in which case I verily believe those facts and matters to be true.

The Petitioner, the Nisga’a Nation, is defined in Chapter 1 - Definitions of the Nisga’a Final
Agreement (the “Nisga’a Treaty”) as the collectivity of those Aboriginal people who share
the language, culture and laws of the Nisga’a Indians of the Nass Area, and their
descendants. The Nisga’a Nation is, pursuant to paragraph 5 of Chapter 11 - Nisga’a
Government of the Nisga’a Treaty, a distinct legal entity with the capacity, rights, powers,
and privileges of a natural person. Under paragraph 7 of Chapter 11, the Nisga’a Nation acts
through the Nisga’a Lisims Government Executive (the “Executive”).

The Respondent, Nisga’a Pacific Ventures Limited Partnership (“NPVLP”), is a limited
partnership under the laws of British Columbia having its registered office at 1900 — 1040
West Georgia Street, Vancouver, British Columbia. A copy of the Limited Partnership
Summary for NPVLP is attached as exhibit “A” to this Affidavit.

The Respondent, Nisga’a Pacific Ventures Ltd. formerly known as 1004454 B.C. Ltd. (the
“Company”), is a company incorporated under the laws of British Columbia having its
registered and records office at 1900 — 1040 West Georgia Street, Vancouver, British
Columbia. A copy of the BC Company summary for the Company is attached as exhibit “B”
to this Affidavit.
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Relationship Between the Petitioner and the Respondents

5. Collectively attached as exhibit “C” to this Affidavit is a copy of the Nisga’a Master Limited
Partnership Limited Partnership Agreement dated September 22, 2014, together with the
Amended Certificate of Limited Partnership dated March 12, 2015 which, among other
matters, changed the name of NPVLP from Nisga’a Master Limited Partnership to Nisga’a
Pacific Ventures Limited Partnership.

6. The Petitioner is the sole limited partner of NPVLP. A copy of the Register of Partners and
Units for NPVLP is attached as exhibit “D” to this Affidavit.

7. Collectively attached as exhibit “E” to this Affidavit is a copy of the Notice of Articles and
the Articles of the Company.

8. The Petitioner is the sole shareholder of the Company. A copy of the Central Securities
Register for the Company is attached as exhibit “F” to this Affidavit.

The Respondents’ Business

9. NPVLP is the sole limited partner of the following limited partnerships, and the sole
shareholder of each of the respective general partners:

a.

Lisims Forest Resources Limited Partnership with 1014075 B.C. Ltd. as general
partner;

Nisga’a Fisheries Limited Partnership with 1014068 B.C. Ltd. as general partner;

Lisims Communications Limited Partnership with Lisims Communications Inc. as
general partners;

K’alii Aks Construction Limited Partnership with K’alii Aks Construction Limited as
general partner;

Nisga’a Guide Outfitting Limited Partnership with Nisga’a Guide Outfitting Limited
as general partner;

Nass Area Properties Limited Partnership with Nass Area Properties Limited as
general partner;

enTel Communications Limited Partnership (“enTel”) with 1014069 B.C. Ltd as
general partner; and

Nisga’a Tourism Limited Partnership (“Tourism”) with 1014071 B.C. Ltd. as general
partner,

(collectively the “Sub-LP’s”).
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10. NPVLP provides administrative, financial and management services to the Sub-LP’s.

11. Attached as exhibit “G” to this Affidavit is a copy of a chart setting out the ownership
structure in respect of the Respondents and Sub-LP’s (together collectively referred to as the
“NPV Group”).

12. The Respondents have significant overhead but generate no income other than from monies
paid from time to time by the Sub-LP’s in respect of the administrative, financial and
management services provided to them by the Respondents.

Financial Review of the NPV Group by the Bowra Group

13. On or about July 17, 2018, the Petitioner entered into a business review agreement and a
monitoring agreement (the “Agreements”) with The Bowra Group Inc. (the “Bowra Group”)
with respect to the NPV Group (with the exception of enTel and Tourism, neither of which
carries on any active business), which engagement was consented to by the NPV Group.

14. Pursuant to the business review agreement, the Bowra Group was to enquire into and report
to the Petitioner on:

a. The financial position of the NPV Group;
b. The operating results for the NPV Group for the year ended March 31, 2018,
c. The cash flow and operating projections for the period ending March 31, 2019;

d. The strengths and weaknesses of the individual business operations and the operating
contracts that govern the business;

e. The NPV Group’s management and systems;
f. The NPV Group’s future business prospects;

g. The alternatives for the NPV Group to become viable and no longer financially reliant on
the Petitioner; and

h. Any other matters related to the viability and relationships with creditors.
15. Pursuant to the monitoring agreement, the Bowra Group was to:
a. Review and comment on proposed disbursements prior to issuance of cheques;

b. Monitor the bi-weekly receipts and disbursements as compared to projected cash flows
and report on material differences;

c. Review and proposed obligations over $1,000 that management proposed to enter into
and comment on the same; and
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16.

17.

18.

19.

20.

d. Report on any other matters which relevant related to ongoing viability, the need to
preserve cash and the ongoing relationship with creditors.

Pursuant to the Agreements, the Bowra Group provided three confidential reports to the
Petitioner, one dated August 17, 2018 and two dated August 20, 2018 (collectively the
“Bowra Reports”). The Bowra Reports made certain recommendations related to the
Petitioner’s ongoing funding of the NPV Group and for the orderly wind-up or restructuring
of the various members of the NPV Group.

Based on the advice contained in the Bowra Reports, the Executive on behalf of the
Petitioner resolved and directed that the members of the NPV Group, including the
Respondents, should be either wound up or restructured in an orderly manner.

The Petitioner has been and continues to be prepared to provide some additional funding to
the NPV Group in order to allow them to proceed with an orderly wind-up or restructuring.

Following delivery of the Bowra Reports, the Bowra Group has continued to actively
monitor the NPV Group and to advise the Petitioner with respect to the steps that could or
should be taken by the NPV Group and in particular, the Respondents.

The Bowra Group has also become aware of new contractual obligations and other liabilities
which had not been disclosed at the time of the initial review. There may be other unknown
liabilities of the Respondents which will come to light in the future, and some sort of claims
process may become necessary to identify all creditors.

Management Issues

21.

22.

23.

24.

25.

NPVLP was created to provide administrative, financial and management services to the
Sub-LP’s which, in turn, operate their respective businesses.

Until June of 2018, NPVLP employed nine people: a Chief Executive Officer, a Chief
Financial Officer, a Chief Technology Officer, a Financial Controller, an Accounting
Manager, a Payroll Clerk, an Accounts Payable Clerk, a Receptionist and a Custodian.

In July, 2018, the Chief Financial Officer and the Financial Controller resigned. NPVLP has
lacked senior financial management since then.

In September, 2018, the Chief Executive Officer and the Chief Technology Officer ceased
employment with NPVLP. NPVLP has lacked strategic oversight since then.

Without the guidance and support of any senior financial and strategic management, I am
concerned that the current administrative staff of NPVLP cannot carry out the necessary
steps for the orderly wind-up or restructuring of the Respondents and the other members of
the NPV Group.
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26.

27.

28.

29.

Accordingly, on November 20, 2018, the Executive on behalf of the Petitioner concluded it
was necessary to restructure the then-board of directors and thereafter resolved to replace
them with a former director of the Company, Andy Dean Robinson.

On November 20, 2018, Mr. Robinson was also appointed as sole director of the general
partner for each of the Sub-LP’s.

Given the current financial situation and lack of senior management, Mr. Robinson has
expressed concern about acting as a director during the wind-up or restructuring of the NPV
Group. He has also agreed to act as the Director for the general partner of each of the Sub-
LP’s on the condition that the Bowra Group is appointed as receiver of the Respondents.

On behalf of the Respondents, Mr. Robinson consents to the appointment of the Bowra
Group as receiver in respect of the Respondents. Attached as exhibit “H” to this Affidavit is
a copy of a letter from Mr. Robinson to the Petitioner dated December 10, 2018, consenting
to the appointment of the Bowra Group as receiver of the Respondents.

Court Appointment of Receiver

30.

31.

32.

33.

SWORN BEFORE ME at Vancouver, British
Columbia on December 11, 2018.

Given the Petitioner’s relationship to the Respondents, the Petitioner is seeking the
appointment of the receiver to provide greater transparency for the benefit of arm’s-length
creditors related to the wind-up or restructuring of the Respondents.

A court appointment will allow a receiver to seek a future order directing a claims process
procedure so that all creditors can be identified, should that be considered advisable given the
uncertainty as to the claims of arm’s-length creditors.

The Bowra Group has advised the Petitioner that they would not accept an instrument
appointment as receiver in respect of the Respondents, but would act as a court-appointed
receiver. Attached as exhibit “I” to this affidavit is a copy of a letter from the Bowra Group
consenting to act as a court-appointed receiver of the Respondents.

The Petitioner is prepared to provide funding to the receiver for the purposes of the
receivership, including payment of the fees and expenses of the Bowra Group and its legal
counsel.

A commissioner for takq g' affidavits for
British Columbia

N’ N’ N’ N S N’ N’

ALLANJ. PERRY
Barrister & Solicitor
1201 - 1030 West Georgia Street
Vancouver BC VGE 2Y3
604.642.6422
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This is Exhibit “A” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11t day of December, 2018.

A Commissioner for t%g Affidavits
for British Columbia
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COLUMBIA eerces wlv(;v‘(jr E)acregistryservices.gov,bc.ca 1 I;707n226-1 526
Limited Partnership Summary
For
NISGA'A PACIFIC VENTURES LIMITED PARTNERSHIP
Date and Time of Search: November 20, 2018 10:59 AM Pacific Standard Time
Currency Date: October 17, 2018

ACTIVE
Registration Number: LP0643333
Name of Limited Partnership: NISGA'A PACIFIC VENTURES LIMITED PARTNERSHIP
Registration Date: September 24, 2014
Termination Date:
NWPTA Indicator: N

NAME INFORMATION
Previous Name Date of Name Change

NISGA'A MASTER LIMITED PARTNERSHIP March 13, 2015

REGISTERED OFFICE INFORMATION

Registered Office Address:

1900 - 1040 GEORGIA ST W
COUVER BC V6E 4H3

GENERAL PARTNER INFORMATION

Individual or Company Name: ’ Incorporation or Registration Number:
NISGA'A PACIFIC VENTURES LTD. 1004454

Residential Address:

2000 Lisims Dr
New Aiyansh BC
CANADA V0J 1A0

LP0643333 Page: 1 of 1
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This is Exhibit “B” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11" day of December, 2018.

A Commissioner for ta%g Affidavits
for British Columbia
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t BC Registry Mailing Address: Location:

PO Box 8431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRITISH | Victoria BC V8W 9v3 Victoria BC
COLUMBIA | Serv ICCS www.corporateonline.gov.bc.ca 1877 526-1526
BC Company Summary
For
NISGA'A PACIFIC VENTURES LTD.

Date and Time of Search: November 20, 2018 10:34 AM Pacific Time
Currency Date: October 17, 2018

ACTIVE

Incorporation Number: BC1004454
Name of Company: NISGA'A PACIFIC VENTURES LTD.

Recognition Date and Time: Incorporated on June 05, 2014 11:56 AM Pacific Time
Last Annual Report Filed: June 05, 2018

In Liquidation: No
Receiver: No

Previous Company Name
1004454 B.C. LTD.

Date of Company Name Change
March 11, 2015

REGISTERED OFFICE INFORMATION
Mailing Address:

Delivery Address:

1900-1040 WEST GEORGIA ST. 1900-1040 WEST GEORGIA ST.
VANCOUVER BC V6E 4H3 VANCOUVER BC V6E 4H3
CANADA CANADA

RECORDS OFFICE INFORMATION
Mailing Address:

Delivery Address:

1900-1040 WEST GEORGIA ST. 1900-1040 WEST GEORGIA ST.
VANCOUVER BC V6E 4H3 VANCOUVER BC V6E 4H3
CANADA CANADA

Last Name, First Name, Middle Name:
Morven, Nelson

Mailing Address:

Delivery Address:

24929 112TH AVE. 24929 112TH AVE.
MAPLE RIDGE BC V3C 0A1 MAPLE RIDGE BC V3C 0A1
CANADA CANADA

BC1004454 Page: 1 of 2



Last Name, First Name, Middle Name:
Stewart, Roberta

Mailing Address: Delivery Address:

1900 - 1040 WEST GEORGIA STREET 1900 - 1040 WEST GEORGIA STREET
VANCOUVER BC V6E 4H3 VANCOUVER BC V6E 4H3

CANADA CANADA

BC1004454 Page: 2 of 2
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This is Exhibit “C” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11t day of December, 2018.

A Commissioner for ta}:(g Affidavits
for British Columbia




NISGA’A MASTER LIMITED PARTNERSHIP

LIMITED PARTNERSHIP AGREEMENT

September 22, 2014
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NISGA’A MASTER LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT

THIS LIMITED PARTNERSHIP AGREEMENT is dated as of the 22nd day of September,
2014,

BETWEEN:
1004454 B.C. Ltd., a British Columbia corporation having its
registered and records offices at 1900 - 1040 West Georgia
Street, Vancouver, British Columbia V6E 4H3

(the “General Partner”)

OF THE FIRST PART

AND:
NISGA’A NATION, having offices at 2000 Lisims Drive, New
Aiyansh, British Columbia VO0J 1A0 '
(the “Limited Partner”)
OF THE SECOND PART
WHEREAS:

A.  The General Partner and the Limited Partner have agreed to form a limited partnership
(hereinafier called the “Partnership”) under the Act; and

B. The General Partner and Limited Partner wish to set out the terms applicable to the
Partnership in this Agreement.

NOW THEREFORE the parties hereto agree as follows:
ARTICLE 1
DEFINITIONS
1.1 Definitions

For all purposes of this Agreement, except as otherwise expressly provided or unless
the context otherwise requires:

(a) Accountant means an accountant who is a member in good standing of a
professional accounting body in British Columbia and who is appointed by the
General Partner to perform accounting services for the Partnership.
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(b)

(©)
(d)

(e)

¢y

(2)

(h)

)

(k)

{00498560.3}

.

Act means the Partnership Act of British Columbia, R.S.B.C. 1996, c. 348, as
amended.

Agreement means this limited partnership agreement.
Associate means, where used to indicate a relationship with any person,
(i) a partner, other than a limited partner, of that person,

(i1) a trust or estate in which that person has a substantial beneficial interest
or for which that person serves as trustee or in a similar capacity, or

(ii)  an entity in respect of which that person beneficially owns or controls,
directly or indirectly, voting securities carrying more than 10% of the
voting rights attached to all outstanding voting securities of the entity.

Business means the ownership of shares in corporations and the ownership of
limited partnership interests, and any other business or businesses as may be
approved by the Partners by special resolution.

Capital Account means at any time for a Partner the capital account established
and maintained for such Partner in accordance with Section 7.7.

Capital Contributions means the total amount in cash or the value expressed in
money or other property contributed or to be contributed to the Partnership by a
Partner under this Agreement and includes Initial Capital Contributions.

Distributable Cash means, for any period, an amount equal to the gross
revenue of the Partnership, less the Operaling Expenses, less any other costs or
expenses payable by the Partnership, and less reasonable reserves determined by
the General Partner to be necessary to operate the affairs of the Partnership in a
prudent and businesslike manner.

Fiscal Year means the period commencing on April 1 and ending on March 31
in each year, provided that the first Fiscal Year of the Partnership shall
commence on the execution of this Agreement and end on the ensuing March 31
and the last Fiscal Year of the Partnership shall commence on the April I which
immediately precedes the dissolution of the Partnership and shall end on the
dissolution of the Partnership.

General Partner means 1004454 B.C. Ltd., a British Columbia corporation, in
its capacity as the general partner of the Partnership, or any person who is from
time to time admitted as the general partner of the Partnership in accordance
with the terms of this Agreement,

Initial Capital Contributions means the amounts of cash or the value
expressed in money of the property contributed to the Partnership by the
Limited Partner under Section 7.1 and by the General Partner under Section 7.2.
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Limited Partner means the Nisga’a Nation and any person, firm, corporation or
other entity who acquires Units on a subsequent transfer from the Limited
Partner in accordance with the terms of this Agreement.

Loan means a loan by a Limited Partner to the Partnership as referred to in
Section 7.9.

Net Income or Net Loss means, for accounting purposes, the net income or net
loss of the Partnership for a Fiscal Year as determined in accordance with
Canadian generally accepted accounting principles applied on a consistent basis
to the extent possible.

Operating Expenses means all amounts paid or payable on account of expenses
in the operation of the Partnership.

Ordinary Resolution means a resolution approved by more than 60% of the
votes cast by those Limited Partners who vote and who are entitled to vote in
person or by proxy at a duly convened meeting of Limited Partners, or at any
adjournment thereof, or a written resolution in one or more counterparts
distributed to all Limited Partners and signed by Limited Partners holding in the
aggregate more than 60% of the aggregate number of votes held by those
Limited Partners who are entitled to vote.

Partners means the General Partner and the Limited Partner.

Partnership means the Nisga’a Master Limited Partnership, a limited
partnership formed under the Act.

Prime Rate means the rate of interest declared by the principal bankers of the
Limited Partner from time to time at its main branch in Vancouver, British
Columbia, as a reference rate for interest charged to its commercial customers
for unsecured short term loans in Canadian funds which reference rate is
commonly referred to as the “prime rate”.

Special Resolution means a resolution approved by not less than 70% of the
votes cast by those Limited Partners who vote and are entitled to vote in person
or by proxy at a duly convened meeting of Limited Partners, or at any
adjournment thereof, called in accordance with the Agreement or a written
resolution in one or more counterparts distributed to all Limited Partners and
signed by Limited Partners holding in the aggregate not less than 70% of the
aggregate number of votes held by those Limited Partners who are entitled to
vote.

Taxable Income, Taxable Loss, Capital Gain or Capital Loss means the
income, loss, capital gain or capital loss of the Partnership determined in
accordance with Income Tax Act (Canada).

Unit means an interest of the Limited Partner in the Partnership consisting of a
right to participate in the income and losses of the Partnership which are
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allocated to the holders of the Units, to participate in the distribution of the net
assels of the Partnership which are allocated to the holders of the Units upon a
liquidation or winding up of the Partnership, and such other rights as are
prescribed under this Agreement.

(w)  Unit Certificate means a Unit Certificate issued to the Limited Partner for
units.

1.2 Currency
All dollar amounts referred to in this Agreement are in lawful money of Canada.

ARTICLE 2
THE PARTNERSHIP

2.1 Formation, Status and Name

The General Partner and the Limited Partner hereby agree to constitute a limited
partnership which shall continue until termination in accordance with this Agreement to carry
on business under the name:

“Nisga’a Master Limited Partnership”.

Subject to all applicable laws, the Partnership shall carry on business under the name “Nisga’a
Master Limited Partnership” or such other name or names as the General Partner may
determine from time to time, provided that the General Partner files a new declaration or

certificate under the Act as required.
2.2 Maintaining Status of Partnership

The General Partner shall be the general partner of the Partnership, shall do all things
and shall cause to be executed and filed such certificates, declarations, instruments and
documents as may be required under the laws of the Province of British Columbia or the laws
of any other province or state having jurisdiction, to reflect the constitution of the Partnership.
The General Partner and the Limited Partner shall execute and deliver as promptly as possible
any documents that may be necessary or desirable to accomplish the purposes of this
Agreement or to give cffect to the formation of the Partnership under any and all applicable
laws. The General Partner shall take all necessary actions on the basis of information available
to it in order to maintain the status of the Partnership as a limited partnership under the Act.

2.3 Fiscal Period

The fiscal period of the Partnership will end on the 31* day of March in each and every
year or such other date as may be determined by the General Partner.

2.4  Business and Powers of the Partnership

The business of the Partnership is to carry on the Business, and all things necessary,

100498560.3 4



-5-

proper, convenient, ancillary or incidental to the accomplishment of the Business.
2.5 Principal Place of Business

The principal place of business and mailing address of the Partnership and the General
Partner shall be at 2000 Lisims Drive, New Aiyansh, British Columbia V0J 1AO0. The General
Partner may change the principal place of business, the registered office or the mailing address
of the Partnership and the registered office and mailing address of the General Partner from
time to time by giving notice to that effect to the Limited Partner, pursuant to the notice
provisions contained in this Agreement.

2.6 Term

The Partnership shall be formed upon the filing and recording of the requisite certificate
under the Act and any other applicable legislation and shall continue until terminated in
accordance with the provisions of this Agreement.

2.7 Status of the General Partner

The General Partner represents and warrants to the Limited Partner that it:

(a) is and shall continue to be a corporation incorporated and in good standing
under the laws of the Province of British Columbia;

(b) has and shall continue to have the requisite capacity and corporate authority to
act as General Partner of the Partnership and to perform its obligations under
this Agreement, and such obligations do not and shall not conflict with or
breach its constating documents or any agreement by which it is bound,;

(c) shall not, nor shall any Associate of it, borrow from the Partnership;

(d)  shall carry out its powers and authoritics and manage and operate the
Partnership and the undertaking, property and assets thereof in a reasonable
and prudent manner and will act honestly, in good faith and in the best
interests of the Limited Partner;

(e) shall act in utmost fairness and good faith towards the Limited Partner in the
business of the Partnership; and

(f) shall not carry on any business other than for the purposes set forth herein.
2.8 Status of the Limited Partner
The Limited Partner represents and warrants to the General Partner that it:

(a) is acting as a principal; and
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(b) has the requisite capacity and legal authority to perform its obligations under
this Agreement, and such obligations do not and shall not conflict with or
breach its constating documents or any agreement by which it is bound.

2.9 Compliance with Laws

The Limited Partner shall, on request by the General Partner, immediately execute all
certificates, declarations, instruments and documents necessary to comply with any law or
regulation of any jurisdiction in Canada in regard to the formation, continuance, operation or
dissolution of the Partnership.

2.10  Limitation on Authority of Limited Partner

The Limited Partner may from time to time inquire as to the state and progress of the
business of the Partnership and may provide comment as to its management; however, the
Limited Partner shall not:

(a) take part in the control or management of the business of the Partnership;

(b) execute any document which binds or purports to bind the Partnership, the
General Pariner or the Limited Partner;

(¢) hold itself out as having the power or authority to bind the Partnership, the
General Partner or the Limited Partner; or

(d) have any authority to undertake any obligation or responsibility on behalf of
the Partnership.

The Limited Partner shall comply with the provisions of the Act in force or in effect
from time to time and shall not take any action which will jeopardise or eliminate the status of
the Partnership as a limited partnership.

2.11  Number of Partners

The Partnership shall at all times have at least one General Partner and one or more
Limited Partners.

ARTICLE 3
THE GENERAL PARTNER

3.1 Authority of the General Partner

Subject to those matters requiring an Ordinary Resolution or a Special Resolution, and
subject to the provisions of the Act, the General Partner shall carry on the Business of the
Partnership with full power and authority to administer, manage, control and operate the
Business of the Partnership, and to do or cause to be done any act, take or cause to be taken any
proceeding, make or cause to be made any decision and execute and deliver or cause to be
exccuted and delivered any instrument, deed, agreement or document necessary, appropriate or
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incidental to the carrying on of the business of the Partnership. No person dealing with the
Partnership is required to enquire into the authority of the General Partner to do any act, take
any proceeding, make any decision or execute and deliver any instrument, deed, agreement or
document for or on behalf of or in the name of the Partnership. The General Partner may
execute any document or instrument under seal or without a seal as it deems appropriate
notwithstanding whether or not any document authorizing it to act on behalf of the Partnership
or the Limited Partner was executed under seal.

3.2 Specific Powers of the General Partner

Without limiting the generality of Section 3.1 hereof, it is acknowledged and agreed
that the General Partner is authorized, at all appropriate times and from time to time, on behalf
of and without further authority from the Limited Partner, to do all things which in its sole
judgment are necessary, proper or desirable to carry on the business and purposes of the
Partnership including but not limited to the following:

(a) to purchase or acquire assets or property on behalf of the Partnership or sell,
transfer or otherwise dispose of the whole or any part of the Partnership’s
assets or property, all on such terms and conditions as the General Partner may
determine;

(b) to open and operate a separate bank account in order to deposit and to
distribute funds with respect to the Partnership;

(c) to execute, deliver and carry out all other agreements, documents and
instruments which from time to time require execution by or on behalf of the
Partnership;

(d)  to pay all taxes, fees and other expenses relating to the orderly maintenance,
repair, management and operation of the business of the Partnership;

(e) to act on behalf of the Partnership with respect to any and all actions and other
proceedings pertaining to the Partnership brought by or against the
Partnership;

(1) to determine the amount and type of insurance coverage to be maintained in
order to protect the Partnership from all usual perils of the type covered in
respect of comparable properties and businesses to that of the Partnership;

(2) to determine the amount, if any, to be claimed by the Partnership in any year
in respect of capital cost allowance and initial services incurred by the
Partnership;

(h) to invest funds not immediately required for the business of the Partnership;

i) to submit the Partnership to binding arbitration with respect to matters
pertaining to the assets and undertaking of the Partnership;
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) to provide or arrange for the provision of such financial and other reporting
functions as may be required by the provisions hereof or applicable securities
regulatory authorities;

(k) upon the approval by Special Resolution, to sell the assets of the Partnership
in whole, and to undertake any and all action necessary or desirable to
complete such sale, including the execution and delivery of any agreements
and documents relating to the sale;

) to make distributions of Distributable Cash;

(m)  to engage such counsel and other professional advisers or consultants as the

General Partner considers advisable in order to perform its duties hereunder;

and

(n) to exccute any and all other deeds, documents and instruments and to do or
cause to be done all acts and things as may be necessary or desirable to carry
out the intent and purpose of this Agreement, including, without limitation,
retaining qualified agents to carry out any of the foregoing.

3.3 Reimbursement of General Partner

The General Partner is entitled to reimbursement by the Partnership for all reasonable
third party costs and expenses actually incurred by it on behalf of the Partnership in the
ordinary course of business or other costs and expenses incidental to acting as General Partner
to the Partnership which are incurred provided that the General Partner is not in default of its
duties hereunder, in connection with such costs and expenses.

3.4 Duties of the General Partner

The General Partner covenants that it will exercise its powers and discharge its duties
under this Agreement honestly, in good faith, and in the best interests of the Limited Partner,
and that it will exercise the care, diligence and skill of a reasonably prudent person, and will
maintain the confidentiality of financial and other information and data which it may obtain
through or on behalf of the Partnership, the disclosure of which may adversely affect the
interests of the Partnership or the Limited Partner, except to the extent that disclosure is
required by law or is in the best interests of the Partnership, and it will utilize the information
and data only for the business of the Partnership, 'The General Partner shall be entitled to retain
advisors, experts and consultants to assist it in the exercise of its powers and the performance
of its duties hereunder.

3.5 Transactions Involving Associates

The validity of a transaction, agreement or payment involving the Partnership and an
Associate of the General Partner is not affected by reason of the relationship between the
General Partner and the Associate or by reason of the approval or lack thereof of the
transaction, agreement or payment by the directors of the General Partner, all of whom may be
officers, directors, or employees of, or otherwise interested in or related to such Associate.

100498560 3}

/&



3.6 Safekeeping of Assets

The General Partner is responsible for the safekeeping and use of all of the funds of the
Partnership, whether or not in its immediate possession or control, and will not employ or
permit another to employ the funds or assets of the Partnership except for the exclusive benefit
of the Partnership.

3.7 Exercise of Voting Rights

The General Partner will exercise the votes attached to any shares, units or other similar
investment interests which are owned by the Partnership in such manner as the Limited Partner
may approve by Ordinary Resolution.

3.8  Restrictions Upon the General Partner

The General Partner’s power and authority does not extend to any power, action or
authority enumerated in Sections 10.9 and 10.10 hereof, unless and until the requisite Special
Resolution or Ordinary Resolution is passed by the Limited Partners. In addition, the General
Partner will not:

(a) cause the Partnership to guarantee the obligations or liabilities of or make

loans to the General Partner, or any Associate of the General Partner; or

(b) commingle the funds of the Partnership with the funds of the General Partner
or any other person.

3.9  Employment of an Associate

The General Partner may employ or retain an Associate on behalf of the Partnership to
provide goods or services to the Partnership, provided that the cost of such goods or services
arc reasonable and competitive with the cost of similar goods or services provided by an
independent third party.

3.10 Removal of General Partner

The Limited Partner may by Ordinary Resolution remove the Gencral Partner and
substitute another as General Partner upon the following events:

(a) the adjudication of the General Partner as bankrupt or the appointment of a
receiver of the assets and undertaking of the General Partner;

(b) the General Partner making an assignment for the benefit of creditors; or
(c) the dissolution, winding-up or liquidation of the General Partner;

but only if the Limited Partner appoints, concurrently with the removal, a replacement General
Partner to assume all of the responsibilities and obligations of the General Partner under this
Agreement from the date of that removal.
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3.11 Replacement General Partner

A replacement General Partner appointed under Section 3.10 will, prior to assuming its
responsibilities as General Partner under the terms of this Agreement, exccute all documents
presented by the Partnership to give effect to the assumption and will purchase the Unit of the
removed General Partner.

3.12 Removed General Partner

On the date of removal of the removed General Partner, the removed General Partner
will:

(a) sell to the replacement General Partner its Uniis in the Partnership in
consideration of the payment by the replacement General Partner of an amount
equal to the credit balance outstanding in the capital account of the removed
General Partner as of the effective date of removal; and

(b) exccute the forms of assignment or notices as may be required in order to
enable the replacement General Partner to become registered as the assignee
of the Units of the removed General Partner.

ARTICLE 4
OBLIGATIONS OF PARTNERS

4.1 Unlimited Liability of the General Partner

The General Partner has unlimited liability for the debts, liabilities, losses and
obligations of the Partnership.

4.2 Limited Liability of Limited Partners

Subject to the provisions of the Act and any specific assumption of liability, the liability
of the Limited Partner for the debts, liabilities, losses and obligations of the Partnership is
limited to the amount of the capital contributed or agreed to be contributed to the Partnership
by it in respect of its Units as stated in the declaration or any amending declaration or
certificate filed pursuant (o the Act relating to the Partnership, plus any additional capital
agreed to be contributed by the Limited Partner pursuant to the provisions hereof, plus its share
of any undistributed income of the Partnership as hereinafter provided.

4.3  Indemnity by General Partner
The General Partner will indemnify and save harmless the Limited Partner from and
against any and all costs, damages, liabilities or expenses incurred by the Limited Partner as a
result of the liability of the Limited Partner not being limited in the manner herein described,

except where caused by the act or omission of such Limited Partner.

The General Partner will indemnify and save harmless the Partnership and the Limited
Partner from and against any and all costs, damages, liabilitics and expenses incurred by the
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Partnership as a result of any breach by the General Partner of its duties under this Agreement,
including reasonable legal expenses incurred by the Partnership in defending an action based in
whole or in part upon an allegation that the General Partner has been guilty of such breach if
such defence is substantially unsuccessful.

ARTICLE §
PREFERENTIAL HIRING

5.1 Policy

The General Partner will institute and maintain an employment policy for the Business
of the Partnership that is governed by the principle of preferential hiring of Nisga’a citizens to
the greatest extent reasonably possible but consistent with all applicable laws in effect from
time to time and with optimum efficiency in the operation of the Business of the Partnership.

ARTICLE 6
THE UNITS

6.1 Capital

The capital of the Partnership shall consist of the aggregate amount of the Capital
Contributions of the Partners.

6.2 Nature of Units

The interest in the Partnership of the Limited Partner will be represented by the number
of Units issued to the Limited Partner. Subject to the terms and conditions hereof, the issued
and outstanding Units are equal to each other with respect to all matters including:

(a) the right to an allocation of income or loss, distributions on wind-up or other
dissolution, or any return of capital, in accordance with this Agreement; and

(b) the right of the holder to exercise one vote in respect of all matters to be
decided by the Limited Partner.

Fxcept as otherwise provided herein, no Unit shall have any preference or right in any
circumstances over any other Unit.

6.3 Offering of Units

No Units will be issued except as specifically authorized by this Agreement or as
authorized by Special Resolution and with the consent of the General Partner.

6.4 Register

The General Partner will:
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(a) maintain a registered office at the offices of the Partnership and keep there a
copy of the certificate and amendments thereto filed under the Act and a copy
of this Agreement and amendments hereto;,

(b)  maintain a register of Partners and record in that register for each Partner:
(i)  the full name of the Partner;

(ii) the last known resident address of the Partner or if the Partner is a
corporation or other legal entity an address of the corporation or legal
entity in British Columbia,

(iii; the number of Units held by the Partner;
(iv) whether the Partner is a limited or general Partner;
(v) particulars of registration and transfer of Units; and
(vi) any mortgage or pledge of any Unit;

(c) maintain such other records as may be required by law; and

(d) from time to time make on behalf of the Partnership all filings with any
governmental authority that are required to be made by the Partnership.

6.5 Unit Certificate

The General Partner will, upon request from the Limited Partner but subject to Section
6.6 and any previous lien, pledge or hypothecation, deliver or cause to be delivered to the
Limited Partner a Unit Certificate, in the form adopted by the General Partner, specifying the
number of Units held by them.

6.6 Lien on Unit Certificate

The Partnership has a lien on a Unit registered in the name of a Partner for any debt or
Capital Contribution of that Partner owing or to be contributed to the Partnership. The Limited
Partner hereby agrees that their Unit Certificate will be retained by and pledged with the
General Partner as security for any Capital Contribution owing now or in the future by the
Limited Partner to the Partnership.

6.7 Banking

Partnership funds will be deposited in a Partnership account or accounts in a bank or
banks approved by the General Partner from time to time. All payments on account of the
Partnership will be by cheque and the signing authority on the Partnership bank accounts will
be as determined by the General Partner from time to time.
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6.8  Operating Line

The General Partner may borrow for and on behalf of the Partnership from such bank or
banks such sum or sums for working capital as the General Partner from time to time
determines.

6.9 Receipt by Limited Partner

The receipt of any moncy, securities and other property from the Partnership by a
person in whosc name any Units are recorded, or if such Units are recorded in the names of
more than one person, the receipt thereof by any one of such persons, or by the duly authorized
agent of any such person in that regard, shall be a sufficient and proper discharge for that
amount of money, securities and other property payable, issuable or deliverable in respect of
such Units and from all liability to see to the application thereof.

6.10  Transfer of Units

A Unit may not be assigned or transferred without the consent of all Partners. In
addition, the transferor must comply with the applicable securities legislation and the following
conditions must be satisficd:

(a) the transferee has executed, in a form acccptable to the General Partner, a
transfer form;

(b) the transferce agrees to assume the obligations of the transferor that pertain to
the Unit transferred;

(¢) the Transferee delivers or causes to be delivered to the General Partner the
Unit Certificates representing the Units to be transferred duly endorsed for
transfer by the transferring Partner if the General Partner does not then have
possession of the Unit Certificates;

(d) the transferee acquires the assigning Limited Partner’s Capital Account,

(e) the transferee has paid such costs, expenses and disbursements, including legal
fees. as are reasonably incurred by the Partnership by reason of the transfer;
and

H such other requirements as may reasonably be required by the General Partner
are satisfied;

provided that a transferee of a Unit will not become a Limited Partner in respect of that Unit
until all filings and recordings required by law to validly effect a transfer have been duly made.

When a transferee is entitled to become a Limited Partner pursuant to the provisions

hereof, the General Partner shall be authorized to admit such person to the Partnership as a
Limited Partner and the Limited Partner hercby consents to the admission of, and will admit,
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the transferee to the Partnership as a Limited Partner, without further act of the Limited
Partner. The General Partner will:

(a) record at the registered office of the Partnership in British Columbia any such
assignment and transfer;

(b) make such filings and cause to be made such recordings as are required by
law;

(c) forward notice of the transfer to the transferce; and
(d) forward a Unit Certificate to the transferee in respect of the Units transferred.
6.11 Liability on Transfer

When an assignment and transfer of any Unit is completed and the transferee is
registered as a Limited Partner, the transferor of that Unit will be thereupon relieved of all
obligations and liabilitics relating to its Unit, including the obligations and liabilities under this
Agreement to the extent permitted by law and the transferee will assume all such obligations
and liabilitics.

6.12 Successors in Interest of Partners

The Partnership shall continue notwithstanding the admission of any new General
Partner or Limited Partner or the withdrawal, insolvency, dissolution, liquidation, winding up,
bankruptcy or other disability or incapacity of the General Partner or the Limited Partner. The
Partnership shall be dissolved only in the manner provided for in Section 11.1 hereof.

6.13  Incapacity, Death, Insolvency or Bankruptcy

Where a person becomes entitled to a Unit on the incapacity, death, insolvency or
bankruptcy of a Limited Partner, or otherwise by operation of law, in addition to the
requirements of Section 6.10 hereof, that person will not be recorded as or become a Limited

Partner until:

(a) the person produces evidence satisfactory 1o the General Partner of such
entitlement;

(b) the person has agreed in writing to be bound by the terms of this Agreement
and to assume the obligations of a Limited Partner under this Agreement, and

(c) the person has delivered such other evidence, approvals and consents in
respect of such entitlement as the General Partner may require and as may be
required by law or by this Agreement.

6.14  Lost Unit Certificate

If a Partner claims that their Unit Certificatc has been defaced, lost, apparently
destroyed or wrongfully taken, the General Partner will issue a new Unit Certificate in
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substitution for the original Unit Certificate if the Partner files with the General Partner a form
of proof of loss and, at the option of the General Partner, an indemnity bond each in form and
amount satisfactory to protect the General Partner and the Partnership from any loss, cost or
damage that they may incur or suffer by complying with the request to issue a new Unit
Certificate and if the Partner satisfies such other reasonable requirements as are imposed by the
General Partner.

6.15 Inspection of Register

Any registered holder of a Unit or their agent duly authorized in writing, will have the
right to inspect and make extracts from the register of Partners during normal business hours
and, upon payment of a reasonable fee to the Gencral Partner, to obtain a copy of the register of
Partners within a period of 10 days from the date of the filing of their written request therefor
with the General Partner at the registered office of the Partnership.

ARTICLE 7
CONTRIBUTIONS

7.1 Limited Partner’s Capital Contribution

Upon execution of this Agreement, the Limited Partner will contribute $9.99 to the
capital of the Partnership, which is deemed to be its Initial Capital Contribution.

7.2 Gencral Partner’s Capital Contribution

Upon execution of this Agreement, the General Partner will contribute to the
Partnership its unlimited liability and $.01 cash, which is deemed to be its Initial Capital
Contribution.

7.3 Initial Units

Each Partner will be issued Units in respect of their respective Initial Capital

Contributions.
General Partner I Unit
Limited Partner 999 Units

7.4 Discretion of the General Partner in Raising Capital
The General Partner has complete discretion in determining the terms and conditions of
the issuance of Units, and the General Partner may do all things which it deems necessary,
convenient, appropriate or advisable in connection therewith. All things done or to be done by
the General Partner in that regard are hereby ratified and confirmed.

7.5 Offering of Units

No Units will be issued except as specifically authorized by this Agreement or as
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authorized by Special Resolution and with the consent of the General Partner.
7.6 Commingling of Funds

The funds and asscts of the Partnership shall not be commingled with the funds or
assets of any other person (including those of the General Partner).

7.7 Separate Capital Account

A separate capital account shall be established and maintained on the books of the
Partnership for each of the General Partner and the Limited Partner. A credit shall be made to
the Limited Partner’s Capital Account to reflect the Limited Partner’s entitlement to any profit
and any other amounts received by the Partnership and there shall be deducted from the
Limited Partner’s Capital Account its share of any losses and all distributions made to the
[imited Partner. The Limited Partner shall not be entitled to withdraw any part of its Capital
Account or to receive any distribution except as provided in this Agreement.

7.8 No Additional Capital Contributions

The Limited Partner shall not be required to make additional capital contributions to the
Partnership.

7.9 Additional Contributions to the Partnership

No Partner will have any obligation to contribute funds to the Partnership in excess of
their Initial Capital Contribution and if a Partner contributes funds to the Partnership, unless
otherwise agreed to by all the Partners, these contributions will:

(a) be by way of a loan to the Partnership that will rank among the Partners in
priority to the Capital Contributions of the Partner; and

(b) be repayable (o the contributing Partner by the Partnership with interest at the
Prime Rate, compounded monthly, from the date of payment by the
contributing Partner.

7.10  No Interest Payable

The Limited Partner shall not be entitled to receive interest on the amount of its capital
contribution or any balance in its Capital Account from the Partnership. The Limited Partner
shall not be liable to pay interest to the Partnership on any negative balance of capital or on a
negative balance in its Capital Account unless interest may be charged pursuant to a specific
provision hereof.

7.11  Return of Capital

The Limited Partner is only entitled to demand a return of its capital contribution upon
the dissolution, winding-up or liquidation of the Partnership as provided in Section 11.1 hereof.

7.12  Return of Capital Contribution
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The General Partner may, in its sole discretion, determine when Capital Contributions
should, in whole or in part, be returned to the Limited Partner. No such return may be made:

(a) until the certificate filed under the Act has been amended as required by the
Act to reflect the reduction of capital; and

(b) unless all liabilities of the Partnership (except those to the Limited Partner on
account of its Capital Contribution) have been paid or the assets of the
Partnership are sufficient to pay such liabilities.

Any distribution under this section will be deemed to have been consented to by the Limited
Partner.

7.13  Liability for Returned Capital Contribution

The Limited Partner receiving a return of Capital Contribution will be liable to the
Partnership for such portion of the amount so returned as may be necessary to discharge
Partnership liabilities to all creditors who extended credit or whose claims otherwise arose
prior to such return of Capital Contribution.

ARTICLE 8
ALLOCATIONS AND DISTRIBUTIONS

8.1 Allocation of Net Income and Net Loss

The Net Income and Net Loss of the Partnership shall be allocated among the Partners
on the following basis:

(a) 0.001% of the Net Income or Net Loss of the Partnership shall be allocated to
the General Partner to a maximum of $1.00; and

(b) 99.999% of the Net Income or Net Loss of the Partnership shall be allocated to
the Limited Partner.

8.2 Allocation of Taxable Income, Taxable Loss, Capital Gains and Capital Loss

The Taxable Loss and Capital Loss for each Fiscal Year of the Partnership will be
allocated in the same manner as Net Loss is allocated pursuant to Section 8.1. The Taxable
Income and Capital Gains for cach Fiscal Year of the Partnership will be allocated to the
Limited Partner and the General Partner in the same manner as Net Income is allocated
pursuant to Section 8.1.

8.3 Negative Balance in Account

A negative balance in the Capital Account of a Partner will not terminate the interest of
a Partner in the Partnership.

8.4 No Interest on Accounts
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The Partnership will not pay interest on Capital Accounts.
8.5 Effect of Assignment on Allocation

Where the Limited Partner assigns a Unit prior to the end of a Fiscal Year, the portion
of Net Income or Net Loss which would have been attributed to such assigning Limited Partner
shall be allocated to the assignee who holds the Unit at the end of the Fiscal Year.

8.6 Distributions

As soon as is reasonably practicable after the Net Income or Net Loss of the Partnership
has been determined for a Fiscal Year, the General Partner will allocate the Net Income or Net
Loss to the Partners as follows:

(a) 0.001% to a maximum of $1.00, to the General Partner; and

(b) the balance to the Limited Partner,

and the allocated Net Income or Net Loss will be credited or debited, as the case may be, to the
respective capital accounts of the General Partner and Limited Partner.

8.7  Effect of Assignment on Distribution

If, during a Fiscal Year, the Limited Partner assigns or transfers a Unit, the Limited
Partner is not entitled to, and the General Partner will not distribute to that Limited Partner, any
share of the profits available for distribution in respect of the Unit transferred and will not
allocate any profits or losses to the Limited Partner’s Capital Account as of the date of transfer,
but will allocate the profit or loss to the Capital Account of the beneficial holder of the Unit as
at the end of the Fiscal Year.

8.8 Determination of Profits and Losses

Profits and losses of the Partnership will be determined by the General Partner in
accordance with Canadian generally accepted accounting principles consistently applied,
subject to review by the Accountant where a dispute arises and the determination of the
Accountant with respect to any such dispute shall be binding upon the Limited Partner and the
General Partner.

ARTICLE 9
ACCOUNTING AND REPORTING

9.1 Books and Records
The General Partner will keep or cause to be kept on behalf of the Partnership books
and records reflecting the assets, liabilities, income and expenditures of the Partnership. Such

books and records will be kept available for inspection by the Limited Partner or its duly
authorized representative during business hours at the offices of the General Partner. In the

(00498560 31
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event the General Partner ceases to be the General Partner, the register shall thereupon be
maintained at the office of such General Partner as may be appointed by the General Partner.

9.2 Annual Financial Information

The General Partner, or its agent in that behalf, shall be responsible for the preparation
of annual financial statements of the Partnership as at the end of cach Fiscal Year of the
Partnership. The General Partner, or its agent in that behalf, shall distribute a copy of such
annual financial statements to the Limited Partner within 90 days after the end of each Fiscal
Year and will provide the Limited Partner with annual income tax information for each Fiscal
Year within 90 days of the end of each Fiscal Ycar to assist in declaring its share of the
Partnership income. All financial statements shall be prepared in accordance with generally
accepted accounting principles applicd on a consislent basis.

ARTICLE 10
MEETINGS

10.1  Requisition of Meeting

If the Limited Partner gives written notice to the General Partner, the General Partner
will within 14 days convene a meeting of the Limited Partner to be conducted in accordance
with this Agreement.

10.2  Place of Meeting

Every meeting of the Partnership will be held at a location determined by the General
Partner.

10.3  Notice of Meeting

Notice of any meeting may be given to the Limited Partner in person, by prepaid
registered mail, or by facsimile not less than 7 days prior to the meeting and must state:

(a) the time, date and place of the meeting; and
(b) in gencral terms, the nature of the business to be transacted at the meeting.
10.4  Appointments

The Limited Partner may appoint an officer, director, or other authorized person as its
representative to attend, vote and act on its behalf at a meeting of the Limited Partner.

10.5 Attendance by General Partner

Any officer or director of the General Partner and the solicitor for the General Partner
and the Partnership is entitled to attend any meeting of the Limited Partner.

10.6  Chairperson

100498560.3}
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The General Partner may nominate a person, who need not be the Limited Partner, to
chair the meeting of the Limited Partner and that person will be the chairperson of the meeting
unless the Limited Partner elects another chairperson by Ordinary Resolution.

10.7 Voting

Any matter that does not require a Special Resolution will be decided by an Ordinary
Resolution by a show of hands. :

10.8 Resolutions Binding

Any resolution, whether a Special Resolution or an Ordinary Resolution, passed in
accordance with this Agreement will be binding on the Limited Partner and its successors and

assigns.
10.9  Powers Exercisable by Special Resolution

The following powers shall only be exercisable by Special Resolution passed by the
Limited Partner:

(a) dissolving or terminating the Partnership;

(b) electing a new General Partner in anticipation of the removal, retirement,
insolvency, bankruptcy or dissolution of the General Partner or successor
General Partner as provided in Section 3.10;

() waiving any default by the General Partner on such terms as the Limited Partner
may determine;

(d) agreeing to any compromise or arrangement by the Partnership with any
creditor, or class or classes of creditors;

(c) changing the Fiscal Year;

6)) continuing the Partnership in the event that the Partnership is terminated by
operation of law;

(g)  creating or issuing additional Units;

(h) consenting to a sale of all or substantially all of the Partnership’s property;

(1) subject to Section 6.8, borrowing money for and on behalf of the Partnership
and giving sccurity therefore for the purposes of the Partnership including,
without limitation, for the purpose of financing and refinancing the
Partnership’s intercst in the assets or the business and operations of the
Partnership;

1004985060.3)
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) granting and executing debentures, promissory notes, mortgages, documents and
other instruments charging the whole or any part of the Partnership’s assets and
undertaking and any undivided interest of the Limited Partner in such assets;

(k) amending, modifying, altering or repealing any Special Resolution previously
passed by the Limited Partners; and

(1) approving a settlement of an action against the General Partner as a result of a
breach of its duties.

10.10 Powers Exercisable by Ordinary Resolution

Any other matters to be determined by the Limited Partners, other than as is otherwise
expressly provided for in this Agreement, shall be determined by Ordinary Resolution.

10.11 Minutes

The General Partner will cause minutes to be kept of all proceedings and resolutions at
every meeling, and any consent resolutions of the Partners to be made and entered in books to
be kept for that purpose, and any minutes, if signed by the chairperson of the meeting or by the
chairperson of the next succeeding meeting will be deemed evidence of the matters stated in
them, and such meeting will be deemed to have been duly convened and held and all
resolutions and proceedings shown in them will be deemed to have been duly passed and taken.

ARTICLE 11
DISSOLUTION, LIQUIDATION AND DISTRIBUTION OF SALE PROCEEDS

11.1  Dissolution
The Partnership will be dissolved on the occurrence of any of the following events:
(a) the bankruptcy, dissolution or winding up (except dissolution as a consequence
of merger, amalgamation, consolidation or other corporate reorganization) of the
General Partner, or the occurrence of an event that would permit a trustee or

receiver acquiring control of the affairs of the General Partner during the term of
this Agreement, unless the General Partner is replaced under Section 3.10;

(b) the declaration by the General Partner of the dissolution of the Partnership; or

(©) the passage of a Special Resolution approving the dissolution of the Partnership.
Dissolution will be effective on the day on which the event occurred giving rise to the
dissolution or on the expiration of any period specified in connection with the event but the

Partnership will not terminate until all Partnership assets have been distributed in accordance
with this Agreement.

11.2  Liquidation of the Partnership Assets
In the event of the dissolution of the Partnership for any reason, the General Partner, or

100498560.3)
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in the event that the General Partner is bankrupt, a receiver, will commence to wind-up the
affairs of the Partnership and to liquidate its assets. The Partners will continue to share profits
and losses during the period of liquidation in the same proportions as before the dissolution.
The General Partner or receiver has the full right and unlimited discretion to determine the
time, manner and terms of any sale or distribution of assets of the Partnership under the
liquidation, having regard to the activity and condition of the relevant market and gencral
economic conditions.

11.3  Distribution

Following the payment or proportionate assumption by the Partners of all debts and
liabilities of the Partnership, including all fees and loans payable to the General Partner and all
expenses of liquidation, but conditional upon the right of the General Partner or receiver to set
up such cash reserves as it may deem necessary for any contingent or unforeseen liabilities or
obligations of the Partnership, the assets of the Partnership will be distributed to the Limited
Partner and may include a distribution in kind of assets.

11.4 Statement

Within a reasonable time following the completion of the liquidation of the assets of
Partnership, the General Partner will supply to the Limited Partner a statement, reviewed by the
Accountant, setting out the assets and liabilities of the Partnership as of the date of complete
liquidation, and the distribution to each Partner.

11.5 Cash Distribution

No Partner has the right to demand or receive property other than cash upon dissolution
and termination of the Partnership.

11.6 Termination

Upon the completion of the liquidation of the assets of the Partnership and the
distribution of all of the Partnership funds, the Partnership terminates and the General Partner
has the authority to execute and file any certificate as well as any other documents required to
effecet the dissolution or termination of the Partnership.

11.7  Continuity

Except as specifically provided in Section 11.1, the Partnership will not dissolve or
terminate upon the occurrence of any event, including the admission of a new or additional
General Partner or Limited Partner or by the withdrawal, removal, death, insolvency,
bankruptcy, dissolution or other disability of a Partner.

11.8 Receiver

The General Partner is the receiver of the Partnership charged with the responsibility of
liquidating the Partnership upon its dissolution. If the General Partner is unable or unwilling to
act in that capacity, then the Partners will appoint by Ordinary Resolution another appropriate

JO0498560 3}
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Person to act as the receiver of the Partnership. The receiver will proceed diligently to wind-up
the affairs of the Partnership and to distribute the net proceeds from the sale of the assets of the
Partnership. During the course of the liquidation, the receiver will complele the contracts of
the Partnership and in doing so is vested with all of the powers and authority of the General
Partner in relation to the Partnership under the terms of this Agreement. The Partnership will
pay to the receiver their reasonable fees and disbursements incurred in carrying out their duties.

ARTICLE 12
NOTICES

12.1 Notices

A notice, demand, request, statement or other communication required or permitted to
be given under this Agreement will be written and will be deemed to be validly given:

(a) if delivered by hand to an officer or agent of such party at its address given
below; or

(b) if delivered by facsimile transmission to such party at its address given below;
or ‘

(¢) if during the times the post office is normally operating, it is mailed in British
Columbia prepaid and registered to a party addressed as follows:

(i) To the Partnership:

Nisga’a Master Limited Partnership
2000 Lisims Drive,
New Aiyansh, B.C. VOJ 1A0

(ii) To the General Partner:

1004454 B.C. Ltd.
2000 Lisims Drive,
New Aiyansh, B.C. VOJ 1A0

(iii) Lo the Limited Partner:

Nisga’a Nation
at the last address as shown in the records of the Partmership

or to such other address as each party may from time to time advise the others in writing, and
any such notice will be deemed to have been received 72 hours after mailing, or if delivered,
when delivered, provided that if the notice 1s mailed and there occurs between the time of
mailing and the actual or deemed receipt of the notice, a mail strike, slow down, or other labour
dispute that might affect delivery of the notice, then the notice is effective only when actually

delivered.
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ARTICLE 13
MISCELLANEOUS

13.1  Arbitration

If at any time during the continuance of the Partnership or after the dissolution or
termination thereof, any dispute, difference or question will arise between the Partners or any
of their legal representatives with respect to the Partnership or the accounts or transactions
thereof, or the dissolution or winding-up thereof, or the construction, meaning or effect of these
presents or anything herein contained, or the rights or liabilities of the Partners or their legal
representatives under this Agreement or otherwise in relation to the Partnership then every such
dispute, difference or disagreement will be referred for final and binding determination to a
single arbitrator under the Arbitration Act, [RSBC 1996] Chapter 55, which will apply.

13,2  Waivers

No consent or waiver, express or implied, by any Partner to or of any breach or default
by another Partner in the performance by the other Partner of its obligations hereunder will be
deemed to be construed to be a consent or waiver to or of any other breach or default in the
performance by such Partner hereunder. Failure on the part of any Partner to complain of any
act or failure to act of the other Partner or to declare the other Partner in default, irrespective of
how long such failure continues, will not constitute a waiver of such Partner of its rights
hereunder.

13.3 Amendment
This Agreement may only be amended in writing by agreement of all Partners.
13.4  Further Acts

The partics hereto agree to execute and deliver such further and other documents and to
perform and cause to be performed such further and other acts and things as may be necessary
or desirable in order to give full effect to this Agreement and every part hereof.

13.5 Binding Effect

Subject to the provisions regarding assignment and transfer herein contained, this
Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators and other legal representatives, successors and

assigns,
13.6  Severability
Each provision of this Agreement is intended to be severable. If any provision hereof is

illcgal or invalid, such illegality or invalidity shall not affect the validity of the remainder
hereof.

(00498560 3}
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13.7 Counterparts

This Agreement may be executed in counterpart and such counterparts together shall
constitute a single instrument. This Agreement may also be adopted in any subscription or
assignment forms or similar instruments signed by a Limited Partner or by the General Partner
on his, her or its behalf, with the same cffect as if such Limited Partner had executed a
counterpart of this Agreement. Delivery of an executed counterpart of this Agreement or a
subscription agreement or assignment form by electronic means, including by facsimile
transmission or by electronic delivery in portable document format (“.pdf), shall be equally
effective as delivery of a manually executed counterpart thereof. The Parties acknowledge and
agree that in any legal proceedings between them respecting or in any way relating to this
Agreement, cach waives the right to raise any defense based on the execution hereof in

counterparts or the delivery of such executed counterparts by electronic means.
13.8 Time
Time is of the essence hereof.
13.9 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the parties hereto hereby submit to and attorn to the non-
exclusive jurisdiction of the Courts of the Province of British Columbia.

13.10 Interpretation

For all purposes of this Agreement, except as otherwise expressly provided or unless
the context otherwise requires:

(a) the headings are for convenience only and do not form a part of this
Agreement nor are they intended to interpret, define or limit the scope, extent
or intent of this Agreement or any provision hercof;

(b) all accounting terms not otherwise defined herein have the meanings assigned
to them and all computations made pursuant to this Agreement, except as
expressly provided otherwise, shall be made in accordance with generally
accepted accounting principles applied on a consistent basis;

(c) any reference to a statute shall include and shall be deemed to be a reference to
such statute and to the regulations made pursuant thereto, with all amendments
made thereto and in force from time to time, and to any statute or regulation
that may be passed which has the effect of supplementing or superseding the
statute so referred to or the regulations made pursuant thereto,

(d) any reference to an entity shall include and shall be deemed to be a reference to
any entity that is a successor to such entity; and

100498560,
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(e) words importing the masculine gender include the feminine gender or neuter
gender and words in the singular include the plural, and vice versa.

IN WITNESS WHEREQOF this Agreement is executed as of the day and year first above
written.

SIGNED BY a duly nuthorized signatory of )
the Nisga'a Nation, in the presence of: )
)
; )
Signature of witncss )
: ) O pr—"
) Signature of Authorized Signutory of the
Name of witness )  Nisga®’a Nation
)
) (Name and position of authorized signatory)
)
Address of witness )
)
SIGNED BY a duly authgrized signatory of )
1004454 B.C. Ltd., in the presence of; )
)
)
Signature of wilness )
)
)  Signaturc of Authorized Signatory of
Name of witness ) 1004454 B.C. Ltd.
)
) (Name and position of authorized signatory)
)
Address of witness )
)

(00498560.3}
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(e) words importing the masculine gender include the feminine gender or neuter
gender and words in the singular include the plural, and vice versa.

IN WITNESS WHEREOF this Agreement is executed as of the day and year first above
written.

SIGNED BY a duly authorized signatory of )
the Nisga’a Nation, in the presence of: )
)
)
Signature of witness )
)
)  Signature of Authorized Signatory of the
Name of witness )  Nisga’a Nation
)
) (Name and position of authorized signatory)
)
Address of witness )
)
SIGNED BY a duly authorlzed signatory of )
100445 LA Angibe prégence of: )
)
Sigi wtump‘y‘\)‘ms ) *’"’M\ ﬂ/
)
GEQFFREY M. SHERROTT ) Sig,,\ﬁﬁi‘n ¢ of Authorized Slgnatory of
Name omcnmg.m w. gggggf; oT. ) 1004454 B.C. Ltd,
6’gER C. VBE 4H3 )
4-889- 1811 - . . .
)y (Name and position of authorized signatory)
Address of witness )
)
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AMENDED CERTIFICATE OF LIMITED PARTNERSHIP /F4zie.

(Pursuant to Section 51 of the Parinership Act, R8.B.C, 1996, c. 3488t ‘oot %%u@ﬁm

ROVINCEDF B

NISGA’A MASTER LIMITED PARTNERSHIP

The undersigned does hereby cerfify that it bas entered into an agresment (the “Partnership
Agreement”) as Genersl Partner with a certain other party es Limited Partner datad a0 of Septomber 22,
3014 and that we wish to form a limited parinership (the “Partnership”) pursuant to the laws of the

Province of British Columbia and pursusnt to Sections 51(2) and 51(4) of the Act:

SECTION 51{2) OF THE ACT

L Name of Parmerhip

1.1 The buginess pame under which the Partoership is to be conducted is “Nisga’a Paciflo
Ventures Limited Partnership®,

2. Nature of Businsss '
2.1 The businsss of the Parmership shall be the ownership of shares in corporations and the

ownership of limited parmership interegts, and all things necessary, proper, convenieni, anclllary or
incidental to the accomplishment thereof, and any other business or businesses £s may be approved by the

Partners by apeciel resolution,
3. Name and Address of General Partner
3.1 The name and address of residence or principal place of business of the General Partner
in tho Partnership ia aa fallows:
WNiage’'s Pacific Ventures Lid, s
2000 Lisims Drive

4,
4,1

New Alyaush, Britith Calumbia V07 JA0

Tsm Jdold
The Partnership waa formed on September 24, 2464, belng the dats of filing and

recording of the original certificate of limited partnorsbip and shall contlnue unfll terminated in
aceandance with the provisions of the Limited Partnership Agreement.

3.
5.1

Contribution of Limited Partner
Aa of the date hereof, the Limitad Partaer hag agreed to contribute ag aggregate amount

of $9.99 cash to the Limited Partnership, for which it will be issued 999 limited partnership unit,

5.2

{00453253,1)

No Partuer shall be required to make additional capital contributions to the Partnership,
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6. Share of Profits or Other Compensation
8.1 The net income of the Partnership shall be allocated among the Partasrs on the following
basia:

(a)  0.001% of the net income of the Partnarship shall be allocated to the Genars! Partnerto a
maximum of §1.00; and

(b)  99.999% of the net income shall be allocated to the limited partner.

7 Rkt and Canditions of the As

7.1 The limited partner may not agsign or transfer ifa imterest in the Hmited partnetship
withont the consent of the Qeneral Partner.

8. Admizsion of Additlonal Lirgited Parmers

8.1 No parson may becoms a limited partner in the Limited Paxtnership cxcept us sperifically
authorized by the Partnership Agreement and with the consent of the General Partner and Limited Partuer,
9. Nature of Units

9.1 The interest in the Partuership of the Limitad Partner will be representad by the number

of Units Issued to such Limited Partuer. Subject to the terms and conditions of the Partnorship
Agreement, each Limited Partner will have the same rights and obligations ay each other Limited Partner
including;

(8)  the right to an allocation of income or loss, distributions on wind-up or other dissolution,
or any return of capital, pro raf in accordanca with the Partneship Agreement; and

(b)  the right to sxeroire ome vote In respect of all matters to be decided by the Limited

Partaer,
9.2 Bxcept ap otherwise provided herein or in the Partnership Agreoment, no Unit shall have
any preference or ight in any circumstanoes over any other Unit
9.3 No Limited Partuer shall have the right to demand the return of its eapital or to racelve
property of the Partnership other than in cash.
10, Removal af General Partner
10.1 The Limited Partner may by Ordinary Resolution remove the General Parter and

subgtitute enother as General Partuer upon the following events:

(&)  the adjudication of the Gensral Partuzr ss bankrupt or the appolntment of a recelver of
the assots and undertaking of the Ganeral Partner;

)  the General Parmer making an assignmert for the benedit of areditors; or
© the dissolution, winding-up or liquidation of the Gensral Partner;

but only if the Limited Pattner appoints, conourrently with the removal, a replacement General Partner to

{00353253.1}



HO

$3/153/2015 11:39 2503560206 BC REGISTRY PAGE B4/B4
MAR. 12.2015 10:25AM  EDWARDS KENNY & BRAY 6046895177 NO. 9459 P 5
lgﬁ

{
assume all of the responaibilities and obligations of the Gieneral Partner under this Agreement from the
dato of that removal. A replacement General Partner so appoimted will, prier to assuming its
responsibilities as General Partnor under the terms of the Partnership Agreement, vxecute all documents
proscated by the Partuership to give affect to the asmunption and will purchisse the unit of the removed

General Partuer,
11. eadinps and
111 The headings of this Certificate are inserted for convenience of reference and

{dentification only and are jn no way intended to have any bearing upon the ifterpretation of the
remainder of the Cerfificate. Capitalized terms not defined hersin shall have the meaning asoribed 1o

them in the Partnership Agreement,

Cerlified trus end coreot effective the [2¢h duy of Ma.rcg , 2013 by the General Partner.
NISGA'A PACIFIC VENTURES LD,

Goneral Parner

re o e
Nams: ~

(00553253,1}
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This is Exhibit “D” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11" day of December, 2018.

L~

A Commissioner for tak}ﬁ/Afﬁdavits
for British Columbia
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This is Exhibit “E” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11 day of December, 2018.

. Lo

A Commissioner for takihg Affidavits
for British Columbi
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(the “Company”)

The Company has as its articles the following articles.

Full name and signature of Incorporator(s)

@ -

GEogﬁg/zY\)\d. SHERROTT

Date of signing

June 5, 2014
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Edwards, Kenny & Bray LLP
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Article 1
Interpretation

1.1 Definitions
In these Articles, unless the context otherwise requires:

(a) “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 shareholder’s address as recorded
in the central securities register;

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

The definitions in the Business Corporations Act and the definitions and rules of construction in
the Interpretation Act, with the necessary changes, so far as applicable, and unless the context
requires otherwise, apply to these Articles as if they were an 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.

Article 2
Shdres 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.

AB\388849,DOC\ Edwards, Kenny & Bray LLP



-2-

2.3  Shareholder Entitled to Certificate or Acknowledgment
Each shareholder is entitled, without charge, to

(@ one share certificate representing the shares of each class or series of shares
registered in the shareholder’s name or

(b)  a non-transferable written acknowledgment 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.

2.4 Delivery by Mail

Any share certificate or non-transferable written acknowledgment 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 acknowledgment
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 acknowledgment, as the case may be, and on such
other terms, if any, as they think fit:

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

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

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

(a) proof satisfactory to them that the share certificate or acknowledgment 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
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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.

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.

Article 3
Issue of Shares

3.1 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.

3.3  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.

3.4 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:
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@) past services performed for the Company;

(i)  property;
(ili)  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.

3.5  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.

Article 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.

Article 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

TEdwards, Kénny & Bray LLP




Y

-5-

©) if a non-transferable written acknowledgment 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 acknowledgment has been surrendered to the Company.

5.2 Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in 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.

5.4  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 acknowledgments deposited with the instrument of transfer:

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

(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.

5.5  Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into
the title of the person named in the instrument of transfer as 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
acknowledgment 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.
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Article 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.

Article 7
Purchase of Shares

7.1 Company Authorized to Purchase Shares

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

7.2 Purchase When Insclvent

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.

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:

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

(c) must not make any other distribution in respect of the share.
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Article 8
Borrowing Powers

8.1 Powers of the Directors

The Company, if authorized by the directors, may:

(a)

(b)

©

(d)

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.

Article 9
Alterations

9.1 Alteration of Authorized Share Structure

Subject to article 9.2 and the Business Corporations Act, the Company may by special resolution:

(2)

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

(i)  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.

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

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

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

9.3  Change of Name

The Company may by special resolution authorize an alteration of its Notice of Articles in order
to change its name or adopt or change any translation of that name.

9.4 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 special resolution alter these Articles.

Article 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.

102 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.
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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 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:

(a) 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;
)] 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:

(a) state the general nature of the special business; and
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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:

@

(ii)

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

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

Article 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;

at an annual general meeting, all business is special business except for the

following:

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

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

(i)  consideration of any reports of the directors or auditor;

(iv)  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;

(viii) 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.
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11.2  Special Majority

The majority of votes required for the Company to pass a special resolution at a meeting of
shareholders is three-fourths 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.

11.4 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.
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:

(a) in the case of a gcﬁeral 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.
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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.

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.
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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

(©) 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.

Article 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:

(a) 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:
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(a) 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.

12.4 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:

@ 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

(i)  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:

@) 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

(ii)  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

If and for so long as the Company is a public company or a pre-existing reporting company
which has the Statutory Reporting Company Provisions as part of its Articles or to which the
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Statutory Reporting Company Provisions apply, articles 12.7 to 12.15 apply only insofar as they
are not inconsistent with any securities legislation in any province or territory of Canada or in the
federal jurisdiction of the United States or in any states of the United States that is applicable to
the Company and insofar as they are not inconsistent with the regulations and rules made and
promulgated under that legislation and all administrative policy statements, blanket orders and
rulings, notices and other administrative directions issued by securities commissions or similar
authorities appointed under that legislation.

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:

(a) the person appointing the proxy holder is a corporation or a representative of a
corporation appointed under article 12.5;

(b) 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:

(a) 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

) 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.
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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:

(a) 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.

12.12 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:

[name of company]
(the “Company™)

The undersigned, being a shareholder of the Company, hereby appoints [name] or, failing that person,
[name}, as 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 if 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:

(a) 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:
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(@) 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.

Article 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:

(a) 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:

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

(i)  the number of directors set under article 14.4;
(c) if the Company is not a public company, the most recently set of:

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

(i)  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)(D):

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

(b)  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
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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 in the capital of the Company as qualification for his or
her office but must be qualified as required by the Business Corporations Act to become, act or
continue to act as a director.

13.5 Remuneration of 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 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.

Article 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:
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(@)  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

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

14.3  Failure to Elect or Appoint Directors
If:

(a) the Company fails to hold an annual general meeting, and all the shareholders
who are entitled to vote at an annual general meeting fail to pass the unanimous
resolution contemplated by article 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.

14.4 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
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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:

(a) 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

()  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.

14,9 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.

Article 15
Alternate Directors

15.1 Appointment of Alternate Director

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

15.2 Notice of Meetings

Every alternate director so appointed is entitled to notice of meetings of the directors and of
committees of the directors of which his or her appointor is a member and to attend and vote as a
director at any such meetings at which his or her appointor is not present.

15.3  Alternate for More Than One Director Attending Meetings

A person may be appointed as an alternate director by more than one director, and an alternate
director:

(a) will be counted in determining the quorum for a meeting of directors once for
each of his or her appointors and, in the case of an appointee who is also a
director, once more in that capacity;

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

capacity;

(©) will be counted in determining the quorum for a meeting of a committee of
directors once for each of his or her appointors who is a member of that
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committee and, in the case of an appointee who is also a member of that
committee as a director, once more in that capacity;

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

15.4 Consent Resolutions

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

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

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

15.7 Ceasing to be an Alternate Director
The appointment of an alternate director ceases when:

(a)  his or her appointor ceases to be a director and is not promptly re-elected or re-
appointed,;

(b) the alternate director dies;

(c) the alternate director resigns as an alternate director by notice in writing provided
to the Company or a lawyer for the Company;

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

The Company may reimburse an alternate director for the reasonable expenses that would be
properly reimbursed if he or she were a director, and the alternate director is entitled to receive
from the Company such proportion, if any, of the remuneration otherwise payable to the
appointor as the appointor may from time to time direct.
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Article 16
Powers and Duties of Directors

16.1 Powers of Management

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

16.2 Appointment of Attorney of Company

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

Article 17
Disclosure of Interest of Directors

17.1  Obligation to Account for Profits

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

17.2 Restrictions on Voting by Reason of Interest

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

17.3 Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the Company
has entered or proposes to enter and who is present at the meeting of directors at which the
contract or transaction is considered for approval may be counted in the quorum at the meeting
whether or not the director votes on any or all of the resolutions considered at the meeting.
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17.4  Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest that
could result, directly or indirectly, in the creation of a duty or interest that materially conflicts
with that individual’s duty or interest as a director or senior officer, must disclose the nature and
extent of the conflict as required by the Business Corporations Act.

17.5 Director Holding Other Office in the Company

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

17.6  No Disqualification

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

17.7 Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a director
or officer has an interest, may act in a professional capacity for the Company, except as auditor
of the Company, and the director or officer or such person is entitled to remuneration for
professional services as if that director or officer were not a director or officer.

17.8 Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise interested
in, any person in which the Company may be interested as a shareholder or otherwise, and,
subject to the Business Corporations Act, the director or officer is not accountable to the
Company for any remuneration or other benefits received by him or her as director, officer or
employee of, or from his or her interest in, such other person.

Article 18
Proceedings of Directors

18.1 Meetings of Directors

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

18.2 Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the
case of an equality of votes, the chair of the meeting does not have a second or casting vote.
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18.3 Chair of Meetings
The following individual is entitled to preside as chair at a meeting of directors:
(a) the chair of the board, if any;

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

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

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

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

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

18.4 Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors in
person or by telephone if all directors participating in the meeting, whether in person or by
telephone or other communications medium, are able to communicate with each other. A director
may participate in a meeting of the directors or of any committee of the directors by a
communications medium other than telephone if all directors participating in the meeting,
whether in person or by telephone or other communications medium, are able to communicate
with each other and if all directors who wish to participate in the meeting agree to such
participation. A director who participates in a meeting in a manner contemplated by this article
18.4 is deemed for all purposes of the Business Corporations Act and these Articles to be present
at the meeting and to have agreed to participate in that manner.

18.5 Calling of Meetings

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

18.6 Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant to article
18.1, reasonable notice of each meeting of the directors, specifying the place, day and time of that
meeting must be given to each of the directors and the alternate directors by any method set out
in article 24.1 or orally or by telephone.

18.7 When Notice Not Required

It is not necessary to give notice of a meeting of the directors to a director or an alternate director
if:
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(a) the meeting is to be held immediately following a meeting of shareholders at
which that director was elected or appointed, or is the meeting of the directors at
which that director is appointed; or

(b) the director or alternate director, as the case may be, has waived notice of the
meeting,

18.8 Meeting Valid Despite Failure to Give Notice

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

18.9 Waiver of Notice of Meetings

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

18.10 Quorum

The quorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is deemed to be set at two directors or, if the number of directors is set
at one, is deemed to be set at one director, and that director may constitute a meeting.

18.11 Validity of Acts Where Appointment Defective

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

18.12 Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors may be passed without a
meeting:

(a) in all cases, if each of the directors entitled to vote on the resolution consents to it
in writing; or

(b) in the case of a resolution to approve a contract or transaction in respect of which
a director has disclosed that he or she has or may have a disclosable interest, if
each of the other directors who are entitled to vote on the resolution consents to it
in writing.
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A consent in writing under this article may be by signed document, fax, email or any other
method of transmitting legibly recorded messages. A consent in writing may be in two or more
counterparts which together are deemed to constitute one consent in writing. A resolution of the
directors or of any committee of the directors passed in accordance with this article 18.12 is
effective on the date stated in the consent in writing or on the latest date stated on any counterpart
and is deemed to be a proceeding at a meeting of directors or of the committee of the directors
and to be as valid and effective as if it had been passed at a meeting of the directors or of the
committee of the directors that satisfied all the requirements of the Business Corporations Act
and all the requirements of these Articles relating to meetings of the directors or of a committee
of the directors.

Article 19
Executive and Other Committees

19.1 Appointment and Powers of Executive Committee

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

(a) the power to fill vacancies in the board of directors;
(b) the power to remove a director;

(c) the power to change the membership of, or fill vacancies in, any committee of the
directors; and

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

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

(a) appoint one or more committees (other than the executive committee) consisting
of the director or directors that they consider appropriate;

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

(i) the power to fill vacancies in the board of directors;
(i)  the power to remove a director;

(ili)  the power to change the membership of, or fill vacancies in, any
committee of the directors; and

(iv)  the power to appoint or remove officers appointed by the directors; and
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make any delegation referred to in paragraph (b) subject to the conditions set out
in the resolution or any subsequent directors’ resolution.

19.3 Obligations of Committees

Any committee appointed under articles 19.1 or 19.2, in the exercise of the powers delegated to

it, must:

(a)

(b)

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

report every act or thing done in exercise of those powers at such times as the
directors may require.

19.4 Powers of Board

The directors may, at any time, with respect to a committee appointed under articles 19.1 or 19.2:

(a)

(b)
(©)

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

terminate the appointment of, or change the membership of, the committee; and

fill vacancies in the committee.

19.5 Committee Meetings

Subject to article 19.3(a) and unless the directors otherwise provide in the resolution appointing
the committee or in any subsequent resolution, with respect to a committee appointed under
articles 19.1 or 19.2:

(a)
(®)

(c)

(d)

the committee may meet and adjourn as it thinks proper;

the committee may elect a chair of its meetings but, if no chair of a meeting is
elected, or if at a meeting the chair of the meeting is not present within 15 minutes
after the time set for holding the meeting, the directors present who are members
of the committee may choose one of their number to chair the meeting;

a majority of the members of the committee constitutes a quorum of the
committee; and

questions arising at any meeting of the committee are determined by a majority of
votes of the members present, and in case of an equality of votes, the chair of the
meeting does not have a second or casting vote.
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Article 20
Officers

20.1 Directors May Appoint Officers

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

20.2 Functions, Duties and Powers of Officers
The directors may, for each officer:
(a) determine the functions and duties of the officer;

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

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

20.3 Qualifications

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

20.4 Remuneration and Terms of Appointment

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

Article 21
Indemnification
21.1 Definitions
In this Article 22:
(a) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an

amount paid in settlement of, an eligible proceeding;

(b) “eligible proceeding” means a legal proceeding or investigative action, whether
current, threatened, pending or completed, in which a director, former director or
alternate director of the Company (an “eligible party”) or any of the heirs and
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legal personal representatives of the eligible party, by reason of the eligible party
being or having been a director or alternate director of the Company:

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

(i)  is or may be liable for or in respect of a judgment, penalty or fine in, or
expenses related to, the proceeding;

() “expenses” has the meaning set out in the Business Corporations Act.
21.2 Mandatory Indemnification of Directors and Former Directors

Subject to the Business Corporations Act, the Company must indemnify a director, former
director or alternate director of the Company and his or her heirs and legal personal
representatives against all eligible penalties to which such person is or may be liable, and the
Company must, after the final disposition of an eligible proceeding, pay the expenses actually
and reasonably incurred by such person in respect of that proceeding. Each director and alternate
director is deemed to have contracted with the Company on the terms of the indemnity contained
in this article 21.2.

21.3 Indemnification of Other Persons

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

21.4 Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business
Corporations Act or these Articles does not invalidate any indemnity to which he or she is
entitled under this Part.

21.5 Company May Purchase Insurance

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

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

(b) is or was a director, alternate director, officer, employee or agent of a corporation
at a time when the corporation is or was an affiliate of the Company;

() at the request of the Company, is or was a director, alternate director, officer,
employee or agent of a corporation or of a partnership, trust, joint venture or other
unincorporated entity;

(d) at the request of the Company, holds or held a position equivalent to that of a
director, alternate director or officer of a partnership, trust, joint venture or other
unincorporated entity;
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against any liability incurred by him or her as such director, alternate director, officer, employee
or agent or person who holds or held such equivalent position.

Article 22
Dividends

22.1 Payment of Dividends Subject to Special Rights

The provisions of this Article 22 are subject to the rights, if any, of shareholders holding shares
with special rights as to dividends.

22.2 Declaration of Dividends

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

22.3 No Notice Required

The directors need not give notice to any shareholder of any declaration under article 22.2.

22.4 Record Date

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

22.5 Manner of Paying Dividend

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

22.6 Settlement of Difficulties

If any difficulty arises in regard to a distribution under article 22.5, the directors may settle the

difficulty as they deem advisable, and, in particular, may:
(a) set the value for distribution of specific assets;

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

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

22.7 When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors.
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22.8 Dividends to be Paid in Accordance with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according to
the number of such shares held.

22.9 Receipt by Joint Shareholders

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

22.10 Dividend Bears No Interest
No dividend bears interest against the Company.
22.11 Fractional Dividends

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

22.12 Payment of Dividends

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

22.13 Capitalization of Surplus

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

Article 23
Accounting Records

23.1 Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial
affairs and condition of the Company and to comply with the Business Corporations Act.
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23.2 Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution,
no shareholder of the Company is entitled to inspect or obtain a copy of any accounting records
of the Company.

Article 24
Notices

24.1 Method of Giving Notice

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

(@)

(b)

(©)

(d)

(e)

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

()
(it)

(iif)

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

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

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

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

person:

@

(i)

(iii)

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

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

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

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

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

physical delivery to the intended recipient.

Fdwards, Kenny & B ray LL}_ -



-35-

24.2 Deemed Receipt of Mailing

A record that is mailed to a person by ordinary mail to the applicable address for that person
referred to in article 24.1 is deemed to be received by the person to whom it was mailed on the
day, Saturdays, Sundays and holidays excepted, following the date of mailing.

24.3 Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or other
record was addressed as required by article 24.1, prepaid and mailed or otherwise sent as
permitted by article 24.1 is conclusive evidence of that fact.

24.4 Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint
shareholders of a share by providing the notice to the joint shareholder first named in the central
securities register in respect of the share.

24.5 Notice to Trustees

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

(a) mailing the record, addressed to them:

@) by name, by the title of the legal personal representative of the deceased or
incapacitated sharcholder, by the title of trustee of the bankrupt
shareholder or by any similar description; and

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

(b) if an address referred to in subparagraph 24.5(a)(ii) has not been supplied to the
Company, by giving the notice in a manner in which it might have been given if
the death, bankruptcy or incapacity had not occurred.

Article 25
Seal

25.1 Who May Attest Seal

Except as provided in articles 25.2 and 25.3, the Company’s seal, if any, must not be impressed
on any record except when that impression is attested by the signatures of:

(a) any two directors;
(b) the President or the Secretary;

© any officer, together with any director;
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(d) if the Company only has one director, that director; or

(e) any one or more directors or officers or persons as may be determined by the
directors.

25.2  Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or officers of
the Company or a true copy of any resolution or other document, despite article 25.1, the
impression of the seal may be attested by the signature of any director or officer.

25.3 Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or
bonds, debentures or other securities of the Company as they may determine appropriate from
time to time. To enable the seal to be impressed on any share certificates or bonds, debentures or
other securities of the Company, whether in definitive or interim form, on which facsimiles of
any of the signatures of the directors or officers of the Company are, in accordance with the
Business Corporations Act or these Articles, printed or otherwise mechanically reproduced, there
may be delivered to the person employed to engrave, lithograph or print such definitive or
interim share certificates or bonds, debentures or other securities one or more unmounted dies
reproducing the seal and the chair of the board or any senior officer together with the secretary,
treasurer, secretary-treasurer, an assistant secretary, an assistant treasurer or an assistant
secretary-treasurer may in writing authorize such person to cause the seal to be impressed on
such definitive or interim share certificates or bonds, debentures or other securities by the use of
such dies. Share certificates or bonds, debentures or other securities to which the seal has been so
impressed are for all purposes deemed to be under and to bear the seal impressed on them.

Article 26
Prohibitions

26.1 Application
Article 26.2 does not apply to the Company if and for so long as it is a public company.
26.2 Consent Required for Transfer of Shares

No securities, other than non-convertible debt securities, may be sold, transferred or otherwise
disposed of without the consent of the directors and the directors are not required to give any
reason for refusing to consent to any such sale, transfer or other disposition.
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This is Exhibit “F” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11t day of December, 2018.

A Commissioner for?ﬁﬁg Affidavits
for British Columbia
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This is Exhibit “G” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11" day of December, 2018.

il

A Commissioner for taking Affidavits
for British Columbl
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This is Exhibit “H” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11* day of December, 2018.
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December 10, 2018

Nisga'a Lisims Government
PO Box 231 2000 Lisims Drive
New Aiyansh, B.C. VOJ1A0

Attention: Mr. Azak and Mr. Holt

Dears Sirs/Mesdames:

Re:  Appointment of Receiver Manager

| write on behalf of Nisga’a Pacific Ventures Limited Partnership (“NPVLP”) and Nisga’a Pacific
Ventures Ltd. (the “Company”).

On behalf of NPVLP and the Company, as sole director | consent to the court appointment of
The Bowra Group Inc. as receiver manager of NPVLP and the Company.

| confirm that when | agreed to become the director of the Company, | did so on the
understanding that the Nisga’a Nation would be making a court application in the near future
for the appointment of a receiver over NPVLP and the Company.

| further confirm that | agreed to become the director of the various companies that are the
general partners of NPVLP’s subsidiary businesses, on the understanding that | would be
provided with assistance from time to time by the receiver manager of NPVLP and the
Company, as | implement the wind-up or reorganization of those subsidiary businesses.

Yours truly,

Nisga’a Pacific Ventures Limited Partnership
Nisga’a Pacific Ventures Ltd.

Per:

Andrew Robinson
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This is Exhibit “I” referred to in the
Affidavit of Collier Azak sworn before
me at Vancouver, British Columbia,
this 11" day of December, 2018.

A Commissioner for taling Affidavits
for British Columbi




NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
NISGA’A NATION

PETITIONER
AND:

NISGA’A PACIFIC VENTURES LIMITED PARTNERSHIP
and NISGA’A PACIFIC VENTURES LTD.

RESPONDENTS

CONSENT TO ACT AS RECEIVER

THE BOWRA GROUP INC. HEREBY CONSENTS to act as receiver of the

Respondents in these proceedings.

Dated at Vancouver this 11th day of December, 2018.
THE BOWRA GROUP INC.

Per:
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