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BUSI NESS CORPORATI ONS ACT

FORMULE NUMERO 1

LO SUR LES COMPAGNI ES

ARTI CLES OF | NCORPCRATI ON
STATUTS CONSTI TUTI FS

The nane of the corporation is:

2150040 ONTARI O LI M TED

The address of the registered office is:

455 PELI SSER STREET

Dénom nati on soci al e de | a conpagni e:

Adresse du si ége soci al :

(Street & Number, or R R MNunber & if Milti-Ofice Building give Room No.)

(Rue et nunéro, ou nunéro de la RR et, s'il

W NDSOR
CANADA
(Nane of Municipality or Post Ofice)

(Nomde la nmunicipalité ou du bureau de poste)

Nunber (or m ni mum and maxi mum
nunber) of directors is:

M ni mum 1
The first director(s) is/are:

First nane, initials and surnane
Prénom initiales et nomde famlle

Address for service, giving Street & No.
or RR No., Minicipality and Postal Code

DARYL JAMES
LOOF

185-911 YATES STREET Suite 715

VI CTORI A BRI TI SH COLUMBI A
CANADA V8V 4Y9

s'agit édifice a bureau, nunméro du bureau)

ONTARI C
NOA 629

(Postal Code/ Code postal)

Nonbre (ou nonbres m ni nal et naxinal)
d’ admi ni strateurs:

Maxi mum 10
Prem er(s) adm nistrateur(s):

Resi dent Canadi an State Yes or No
Rési dent Canadi en Qui / Non

Domcile élu, y conpris la rue et le

numéro, le numéro de la RR, ou le nom
de la nunicipalité et | e code postal

YES
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5. Restrictions, if any, on business the corporation nmay carry on or on powers the
corporation nay exercise
Limtes, s'il y a lieu, inposées aux activités commercial es ou aux pouvoirs de | a conpagni e.

None

6. The classes and any maxi mum nunber of shares that the corporation is authorized
to issue
Catégories et nonbre maxinmal, s'il y a lieu, d actions que | a conpagni e est
autorisée a énettre

The shares that the Corporation is authorized to issue are:

(a) an unlimted nunber of commpn shares without nominal or par val ue
("common shares"), the holders of which are entitled, anbng other things:

(i) to vote at all neetings of sharehol ders, except nmeetings
at which only holders of a specified class of shares are entitled to vote;
and

(i) subject to the rights, privileges, restrictions and

conditions attaching to any other class of shares of the Corporation, to
receive the remaining property of the Corporation upon dissolution; and

(b) an unlimted nunmber of Class A special shares, which shall be
non-voting, redeemable, retractable and non-participating (whether as to
di vidend or wi ndi ng-up) shares, w thout par value, yielding non-cunulative
dividends at a rate to be determined by the Board of Directors.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

COMVON SHARES

(a) The hol ders of the common shares shall be entitled to receive and
the Corporation shall pay thereon, as and when decl ared by the Board of
Directors of the Corporation, out of profits or surplus of the

Corporation, properly available for the paynent of the dividends a non-
curmul ative dividend at a rate to be deternined by the Board of Directors.
The Board of Directors shall be entitled fromtinme to tine to declare part
of the said non-cumnul ative dividend for any fiscal year notw thstanding
that such dividend for such fiscal year shall not be declared in full. If
within four (4) nonths after the expiration of any fiscal year of the
Corporation, the Board of Directors in its discretion shall not declare the
said dividend or any part thereof on the conmon shares for such fiscal year
then the rights of the holders of the comopn shares to such dividend or to
any undecl ared part thereof for such fiscal year shall be forever

extingui shed. The holders of the commobn shares shall not be entitled to
any dividends other than or in excess of the non-cunulative dividends as
her ei nbef ore provi ded for

CLASS A SPECI AL SHARES

(a) The Class A special shares in the capital stock of the Corporation
shall be non-voting, redeemable, retractable and non-participating (whether
as to dividend or w nding-up) shares, wi thout par value, yielding

non-cumul ative dividends at a rate to be determ ned by the Board of
Directors.

(b) The hol ders of the Class A special shares shall be entitled to
receive and the Corporation shall pay thereon, as and when decl ared by the
Board of Directors of the Corporation, out of profits or surplus of the
Cor poration, properly available for the payment of the dividends, a
non-cumul ative dividend at a rate to be determ ned by the Board of
Directors. The Board of Directors shall be entitled fromtine to tine to
decl are part of the said non-cunmulative dividend for any fiscal year
notw t hstandi ng that such dividend for such fiscal year shall not be
declared in full. If within four (4) nonths after the expiration of any
fiscal year of the Corporation, the Board of Directors in its discretion
shall not declare the said dividend or any part thereof on the Class A
speci al shares for such fiscal year then the rights of the holders of the
Cl ass A special shares to such dividend or to any undecl ared part thereof
for such fiscal year shall be forever extinguished. The holders of the

Cl ass A special shares shall not be entitled to any dividends other than or
in excess of the non-cunulative dividends as hereinbefore provided for
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

(c) Except with the consent in witing of the holders of all Class A
speci al shares outstanding, no dividends shall at any tine be declared or
pai d upon, or set aside for paynent on any common shares wi thout nominal or
par value or on any shares of any other class ranking junior to the Class A
speci al shares for any fiscal year unless and until the fixed

non-cumul ative dividend for such fiscal year on all Cl ass A special shares
out st andi ng has been decl ared and paid or a sum set aside for paynment

t her eof .

(d) The Class A special shares are redeemable fromtine to time and at
any time by the Corporation on the giving of notice as hereinafter

provi ded; the redenption price (herein referred to as the "Redenption
Ampunt") shall be that ampunt or value which is equivalent to the fair

mar ket val ue of the property received by the Corporation in exchange for
each Class A special share in the capital stock of the Corporation

provi ded, however, that in the event that the fair market value of the
property received by the Corporation in exchange for each Cl ass A speci al
share in the capital stock of the Corporation shall be determ ned by Canada
Revenue Agency, Taxation, to be greater or less than the Redenpti on Anpunt
as initially determ ned, the Redenption Anpbunt shall be increased or
decreased to reflect the fair market value of the property received by the
Corporation in exchange for each Class A special share in the capital stock
of the Corporation as finally determ ned pursuant to the provisions

herei nafter provided. The Redenption Amount as so adjusted shall be deened
to have been the Redenption Anpunt retroactive to the date of creation of
the Class A special shares. In the event that any of the Cl ass A special
shares have been redeenmed prior to the date the fair market value is
finally determ ned, the anpbunt of any excess paid on redenption, shall be
repaid by the holder of the Class A special shares so redeened to the

Cor poration, and the ampbunt of any deficiency paid on redenption, shall be
paid by the Corporation to such holder. The fair market val ue of each

Cl ass A special share as finally deternmined shall be either:

(i) such amount as may be agreed upon by Canada Revenue
Agency, Taxation, the Corporation, and the holders of the comon
shares, to have been the fair market value of the shares exchanged for the
Cl ass A special shares; or,

(ii) in the absence of the foregoing agreenent, such amunt as
shall be determ ned by a Court of Conpetent Jurisdiction to be the fair
mar ket val ue of the shares received in exchange for the Class A speci al
shares, after all rights of appeal have been exhausted or all tinmes for
appeal have expired w thout any appeal having been taken
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

In any case of redenption of Class A special shares hereunder, the
Corporation, at least twenty (20) days before the date specified for
redenption, shall mail to each person, who, at the date of nmiling, is a
regi stered hol der of Class A special shares to be redeened, a notice in
writing of the intention of the Corporation to redeem such Class A speci al
shares; such notice shall be mailed in a prepaid letter addressed to each
such sharehol der at his address as it appears on the books of the
Corporation or in the event of the address of any such sharehol der not so
appearing, then to the | ast known address of such sharehol der; provided,
however, that accidental failure to give any such notice to one or nore of
such hol ders shall not affect the validity of such redenption; such notice
shall set out the redenption anpunt and the date on which redenption is to
take place, and if part only of the shares held by the person to whom such
notice is addressed is to be redeenmed, the nunber thereof so to be
redeened; on or after the date so specified for redenption, the Corporation
shal | pay or cause to be paid to or to the order of the registered hol ders
of the Class A special shares to be redeened the Redenpti on Ampbunt on
presentation and surrender at the head office of the Corporation or any

ot her place designated in such notice of the certificates representing the
Cl ass A special shares called for redenption; such Class A special shares
shall thereupon be redeened; if a part only of the Class A special shares
represented by any certificate be redeemed, a new certificate for the

bal ance shall be issued at the expense of the Corporation; fromand after
the date specified in any such notice, the Class A special shares called
for redenption shall cease to be entitled to exercise any of the rights of
sharehol ders in respect thereof unless paynent of the Redenption Amount
shall not be made upon presentation of certificates in accordance with the
foregoi ng provisions, in which case the rights of the holders shall remain
unaffected; the Corporation shall have the right at any tine after the

mai ling of notice of its intention to redeem any Cl ass A special shares as
aforesaid to deposit the anpbunt required to redeemthe Cl ass A special
shares so called for redenption or of such of the said shares as are
represented by certificates which have not at the date of such deposit been
surrendered by the holders thereof in connection with such redenption to a
speci al account in any chartered bank or any trust company in Canada naned
in such notice to be paid without interest to or to the order of the
respective holders of such Class A special shares called for redenption
upon presentation and surrender to such bank or trust conpany of the
certificates representing the sanme, and upon such deposit being nade, or
upon the date specified for redenption in such notice, whichever is the
later, the Class A special shares in respect whereof such deposit shal
have been made shall be redeenmed and the rights of the hol ders thereof
after such deposit shall have been made or upon such redenption date, as
the case may be, shall be limted to receiving without interest their
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

proportionate part of the total redenpti on anbunt so deposited agai nst
presentation and surrender of the said certificates held by them
respectively.

(e) The Corporation shall have the right at its option at any tine and
fromtime to time to purchase for cancellation the whole or any part of the
Cl ass A special shares pursuant to tenders or, with the unani nbus consent

of the holders of all issued Class A special shares, by private contract at
the lowest price at which, in the opinion of directors, such shares are
obt ai nabl e but not exceeding the Redenption Anpunt. |If, in response to an

invitation for tenders, two (2) or nmore sharehol ders submit tenders at the
same price and if such tenders are accepted by the Corporation in whole or
in part, then unless the Corporation accepts all such tenders in whole, the
Corporation shall accept such tenders in proportion as nearly as nmay be
possible to the nunmber of shares offered in each such tender

(f) In the event of Iiquidation, dissolution or w nding-up of the
Corporation or other distribution of assets of the Corporation anong
sharehol ders for the purposes of winding-up its affairs, the holders of the
Cl ass A special shares shall be entitled to receive for their Class A
speci al shares out of the assets and property of the Corporation, before
any anount is paid or any property or assets of the Corporation distributed
to the holders of any common shares or shares of any other class ranking
junior to the Class A special shares, an anpunt equal to the Redenption
Ampbunt thereof, together with all declared and unpaid non-cunul ative

di vidends thereon; after paynment to the holders of Class A special shares
of the anpbunt so payable to them as above provided, they shall not be
entitled to share in any further distribution of the property or assets of
t he Corporation.

(9) A hol der of Class A special shares shall be entitled to require the
Corporation to redeemat any tinme or times after the issuance thereof al

or any of the Class A special shares registered in the name of such hol der
on the books of the Corporation by tendering to the Corporation at its head
office a share certificate or share certificates representing the Class A
speci al shares which the regi stered hol der desires to have the Corporation
redeem together with a request in witing specifying (i) that the

regi stered hol der desires to have the Class A special shares represented by
such certificate or certificates redeened by the Corporation; and (ii) the
busi ness day (in this paragraph referred to as the "Redenption Date") on
whi ch the hol der desires to have the Corporation redeem such Class A
speci al shares. Requests in witing given by the registered hol der, shal
speci fy a Redenption Date which shall be not |ess than one hundred and
eighty (180) days after the date on which the request in witing is given
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority wth respect to any class of shares which may be issued in series
Droits, privil éges, restrictions et conditions, s'il y a lieu, rattachés a chaque
catégorie d actions et pouvoirs des adm nistrateurs relatifs a chaque cat égorie d' actions
que peut étre émise en série

to the Corporation. Upon receipt of a share certificate or certificates
representing the Class A special shares which the registered hol der desires
to have the Corporation redeem together with such a request, the

Cor poration on the Redenption Date, shall redeem such Class A speci al
shares by paying to such registered holder an anpbunt equal to the aggregate
of the redenption amount of the Cl ass A special shares being redeened plus
all declared and unpaid dividends thereon. Such payment shall be nade by
cheque payabl e at par at any branch of the Corporation's banker for the
time being in Canada. The said Class A special shares shall be redeened on
the Redenption Date and fromthe date of the Redenption Date, such shares
shall cease to be entitled to any dividends and the hol ders thereof shal

not be entitled to exercise any of the rights of holders of Class A special
shares in respect thereof unless paynment of the Redenption Ampunt is not
made on the Redenption Date, in which event, the rights of the hol ders of
the said shares shall remain unaffected

(h) The hol ders of the Class A special shares shall not be entitled as
such (except as hereinafter specifically provided in paragraph (i) hereof)
to receive notice of or to attend any neeting of the sharehol ders of the
Cor poration and shall not be entitled to vote at any such neeting. The

hol ders of the Class A special shares shall, however, be entitled to notice
of neetings of shareholders called for the purpose of authorizing the

di ssolution of the Corporation.

(i) The foregoing provisions of paragraphs (a) through (h) of this
Article 7 hereof may be repealed, altered, nodified or anmended by Articles
of Amendnent, but only with the approval of the holders of the Class A
speci al shares given as hereinafter provided in addition to any other
approval required by the Business Corporations Act, R S. O 1990, chap.

B. 16, as the sane may fromtine to time be in force or any successor
corporations statute of the Province of Ontario (the "Act"), and with the
approval of the holders of not less than two-thirds (2/3) of the issued and
out standi ng common shares in the capital stock of the Corporation

(j) The approval of the holders of the Class A special shares as to any
and all matters referred to herein nay be given by special resolution
sanctioned at a neeting of the holders of the Class A special shares duly
called and held upon at least ten (10) days' notice at which the hol ders of
at least a mpjority of the outstanding Class A special shares are present
or represented by proxy and carried by the affirmative votes of the hol ders
of not less than two- thirds (2/3) of the Class A special shares
represented and voted at such neeting cast on a poll. On every poll taken
at every such neeting every hol der of Class A special shares shall be
entitled to one (I) vote in respect of each such share held.
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8. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)

are as follows:
L’ émi ssion, le transfert ou la propriété d actions est/n est pas restreinte. Les

restrictions, s'il y a lieu, sont |es suivantes

No shares shall be transferred wi thout the express consent of a mpjority of
the directors, to be signified by a resolution passed by the board.
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9. Oher provisions, (if any, are):
Autres dispositions, s'il y a lieu:

(a) The nunber of sharehol ders of the Corporation, exclusive of persons
who are in the enployment of the Corporation, and exclusive of persons who
have been fornerly in the enmpl oynent of the Corporation were, while in that
enpl oyment and have continued after the term nation of that enploynment to
be sharehol ders of the Corporation, is hereby limted to fifty (50), two
(2) or nore persons who are the joint registered owner of one (1) or nore
shares jointly being counted as a single sharehol der

(b) Any invitation to the public to subscribe for any shares or
securities of the Corporation is prohibited;

(c) That except in the case of any class or series of shares of the
Corporation listed on a stock exchange recogni zed by the Ontario Securities
Comnmi ssion, the Corporation shall have a lien on the shares registered in
the nanme of a shareholder who is indebted to the Corporation to the extent
of such debt;

(d) That the Corporation may pay conmi ssions or allow discounts to
persons in consideration of their subscribing or agreeing to subscribe,
whet her absolutely or conditionally, for shares in the Corporation, or
procuring or agreeing to procure subscriptions, whether absolute or
conditional, for such shares, but no such comm ssion or discount shal
exceed twenty-five per cent (25% of the amount of the subscription price;

(e) The Corporation may purchase any of its common shares subject to the
provi si ons of the Business Corporations Act, R S.O 1990, chap. B.16, as
anended fromtine to tine;

(f) The Corporation may be dissolved upon the authorization of:

(i) the majority of the votes cast at a general neeting of the
sharehol ders of the Corporation duly called for the purpose or by at |east
fifty per cent (50% of the votes of all shareholders entitled to vote at
such neeti ng;

(ii) the consent in witing of all the sharehol ders entitled
to vote at such neeting;

(iii) all its incorporators or their personal representatives
at any time within two (2) years after the date of issuance of its
certificate of incorporation where the Corporation has not commenced
busi ness and has not issued any shares.
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10. The nanmes and addresses of the incorporators are
Nom et adresse des fondateurs

First nanme, initials and | ast nane Prénom initiale et nomde
or corporate name fam |l e ou dénom nation social e

Ful | address for service or address of registered office or of principal place of business

giving street & No. or RR No., nunicipality and postal code
Domcile élu, adresse du siége social au adresse de |’ établissenment principal, y conpris
larue et le numéro, le nunéro de la RR, le nomde la nunicipalité et |e code postal

*  DARYL JAMES LOCF
185-911 YATES STREET Suite 715

VI CTORI A BRI TI SH COLUMBI A
CANADA V8V 4Y9



