This is the 1%t affidavit of
Elly Farago in this case and was
made on December 2, 2025

No. S-246877
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN

NATIONAL BANK OF CANADA
PETITIONER

AND

MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP, MANNA
INDUSTRIAL FUND (VALUE-ADD) GP CORP, 8826 JIM BAILEY LTD., 375
POTTERTON LTD., GENESIS MANNA HOLDINGS LTD. AND ALLION
HOLDINGS LTD.

RESPONDENTS

AFFIDAVIT

I, Elly Farago, of Suite 3500 — 1133 Melville Street, Vancouver, Legal Administrative Assistant,
SWEAR THAT:

1. | am a Legal Administrative Assistant at Blake, Cassels & Graydon LLP, the
solicitors for FT| Consulting Canada Inc., the Court-appointed Receiver (the “Receiver’) of Manna
Industrial Fund (Value-Add) Limited Partnership (the “LP”), Manna Industrial Fund (Value-Add)
GP Corp (the “GP”, and together with the LP, the “Debtors”), 8826 Jim Bailey Ltd. (“Jim Bailey
Corp”), 375 Potterton Ltd. (“Potterton Corp”, and together with Jim Bailey Corp, the “Nominees”,
and each a “Nominee”), Genesis Manna Holdings Ltd., and Allion Holdings Ltd. in this
proceeding, and as such | have personal knowledge of the matters deposed to in this Affidavit.
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2. Attached to this affidavit and marked as Exhibit “A” is a copy of Exhibit “D” of the
13t Affidavit of Nika Vikhrova, filed May 5, 2025, which attaches a Notice of Civil Claim dated April
15, 2025.

3. Attached to this affidavit and marked as Exhibit “B” is a copy of Exhibit “D” of the
13t Affidavit of Ryan Fernandes, filed October 9, 2024 (the “Fernandes Affidavit’), which attaches
a beneficial owner agreement dated March 3, 2022, between Institutional Mortgage Capital

Canada Inc. (“IMCC”) (as lender), Jim Bailey Corp (as borrower), and the LP (as beneficial owner).

4. Attached to this affidavit and marked as Exhibit “C” is a copy of Exhibit “E” of the
Fernandes Affidavit, which attaches a beneficial owner agreement dated March 3, 2022, between

IMCC (as lender), Potterton Corp (as borrower), and the LP (as beneficial owner).

5. Attached to this affidavit and marked as Exhibit “D” is a copy of Schedule “B” of
Exhibit “A” of the 1%t Affidavit of John Karkoutlian, filed October 7, 2024 (the “Karkoutlian

Affidavit”), which attaches a borrower and property ownership structure document.

6. Attached to this affidavit and marked as Exhibit “E” is a copy of Schedule B of
Exhibit “C” of the Karkoutlian Affidavit, which attaches a bare trust and declaration of nominee
and agency agreement dated March 7, 2022, between the LP (as beneficial owner), and Jim

Bailey Corp (as nominee).

7. Attached to this affidavit and marked as Exhibit “F” is a copy of Schedule “B” of
Exhibit “D” of the Karkoutlian Affidavit, which attaches a bare trust and declaration of nominee
and agency agreement dated March 7, 2022, between the LP (as beneficial owner), and Potterton

Corp (as nominee).

8. Attached to this affidavit and marked as Exhibit “G” is a copy of a central securities

register dated March 9, 2022, for Jim Bailey Corp.

9. Attached to this affidavit and marked as Exhibit “H” is a copy of a central securities
register dated March 9, 2022, for Potterton Corp.

10. Attached to this affidavit and marked as Exhibit “I’ is a copy of a notice of change
of directors filed March 7, 2022, for Jim Bailey Corp.
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11. Attached to this affidavit and marked as Exhibit “J” is a copy of a notice of change
of directors filed February 2, 2024, for Jim Bailey Corp.

12. Attached to this affidavit and marked as Exhibit “K” is a copy of a notice of change
of directors filed June 20, 2025, for Jim Bailey Corp.

13. Attached to this affidavit and marked as Exhibit “L” is a copy of a notice of articles
issued on August 11, 2015, for Jim Bailey Corp.

14. Attached to this affidavit and marked as Exhibit “M” is a copy of a notice of articles
issued on July 11, 2025, for Jim Bailey Corp.

15. Attached to this affidavit and marked as Exhibit “N” is a copy of a notice of change
of directors filed March 7, 2022, for Potterton Corp.

16. Attached to this affidavit and marked as Exhibit “O” is a copy of a notice of change
of directors filed February 2, 2024, for Potterton Corp.

17. Attached to this affidavit and marked as Exhibit “P” is a copy of a notice of change
of directors filed June 20, 2025, for Potterton Corp.

18. Attached to this affidavit and marked as Exhibit “Q” is a copy of a notice of articles
issued on August 11, 2015, for Potterton Corp.

19. Attached to this affidavit and marked as Exhibit “R” is a copy of a notice of articles
issued on July 11, 2025, for Potterton Corp.

20. Attached to this affidavit and marked as Exhibit “S” is a copy of the “Replacement
Minute Books” as defined in the First Report of the Receiver dated December 2, 2025.

SWORN BEFORE ME at Vancouver,
British Columbia on December 2, 2025.

(- SBoroge—

A Commissioner for Taking Affidavits
for British Columbia.

E.ROH
Barrister & Solicitor
BLAKE, CASSELS & GRAYDON LLP
1133 Melvi!}i Stsrteetk
- a Suite 3500, The Stac
1390-1282 793(\)/ancouver, B.C. V6E 4E5
604-631-4254

Elly FaragoV (/
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This is Exhibit "A" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Commissianer for taking Affidavits
for British Columbia

|




This is Exhibit "D" referred to in the
affidavit of Nika Vikhrova, sworn before me 26
at Vancouver, British Columbia, this _5°

day of May, 2025.

y 3Z252903

A Commissioner for taking Affidavits -
within British Columbia. Vancouver Registry

UPREME COURT OF BRITISH COLUMBIA

GENESIS MANNA HOLDINGS LTD., MANNA INDUSTRIAL FUND (VALUE-ADD) GP
CORP., MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP, MANNA
INDUSTRIAL REAL ESTATE MANAGEMENT CORP., MANNA INDUSTRIAL 50
PRECIDIO CORP., MANNA INDUSTRIAL BRAMPTON LP, and YUANHONG WETI (also
known at NANCY WEI)

PLAINTIFFS
AND:
FA-KAI CHIANG (also known as MICHAEL CHIANG), ALLION HOLDINGS LTD., T CAFE

COFFEE BAR LTD., 1532890 B.C. LTD., XIUXIA GAO, 1534949 B.C. LTD., and
SHU WANG

DEFENDANTS
NOTICE OF CIVIL CLAIM
This action has been started by the plaintiff for the relief set out in Part 2 below.
If you intend to respond to this action, you or your lawyer must

(@ file a response to civil claim in Form 2 in the above-named registry of this
court within the time for response to civil claim described below, and

(b)  serve a copy of the filed response to civil claim on the plaintiff.
If you intend to make a counterclaim, you or your lawyer must

() file aresponse to civil claim in Form 2 and a counterclaim in Form 3 in the
above-named registry of this court within the time for response to civil
claim described below, and

(b)  serve a copy of the filed response to civil claim and counterclaim on the
plaintiff and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU TF YOU FAIL to file the response to
civil claim within the time for response to civil claim described below.

Time for response to civil claim

st - G 5 2506155 RIS 200 Qi
A response to civil claim must be filed and served on the plaintiff, %1 ﬁggz 'a0En9n3 e
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(@  ifyouwere served with the notice of civil claim anywhere in Canada, within
21 days after that service,

(b)  if you were served with the notice of civil claim anywhere in the United
States of America, within 35 days after that service,

(c) if you were served with the notice of civil claim anywhere else, within 49
days after that service, or

(d)  if the time for response to civil claim has been set by order of the court,
within that time.

Claim of the Plaintiffs

PART 1: STATEMENT OF FACTS

The Parties
The Plaintiffs
1. Genesis Manna Holding Ltd. (“Genesis™) is corporation incorporated pursuant to the laws

of British Columbia with an address for service in this action at 2500-666 Burrard Street,
Vancouver, British Columbia, V6C 2X8.

2. Manna Industrial Fund (Value-Add) GP Corp. (‘Manna GP"), Manna Industrial Fund
(Value-Add) Limited Partnership (“Manna LP”) and Manna Industrial Real Estate
Managément Corp. (“Manna Management”), are corporations incorporated pursuant to
the laws of British Columbia with an address for service in this action at 2500 — 666 Burrard
Street, Vancouver, British Columbia, V6C 2X8.

3. Manna Industrial 50 Precidio Corp. (“Manna Precidio”) is a corporation incorporated
pursuant to the laws of Ontario. Manna Precidio’s address for service in this action is 2500
— 666 Burrard Street, Vancouver, British Columbia, V6C 2X8.

4. Manna Industrial Brampton LP (“Manna Brampton”) is a corporation incorporated
pursuant to the laws of the Ontario. Manna Brampton’s address for service in this action
is 2500 — 666 Burrard Street, Vancouver, British Columbia, V6C 2X8 (Manna Brampton,
together with Manna GP, Manna LP, Manna Management and Manna Precidio the
“Manna Entities”).

WSLEGAI\N098077\000050790640
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10.

11.

12.

Yuanhong Wei (a.k.a. Nancy Wei or “Wei”) is a businesswoman and the sole director of
Genesis, Manna GP, Manna LP, Manna Management, and Manna Precidio. Wei’s address

for service in this action is 2500-666 Burrard Street, Vancouver, British Columbia.

Manna GP is the general partner of Manna LP. Manna LP acquires, operates and sells
industrial properties (the “Properties”). Atpresent, the Properties that Manna LP currently
owns are valued (not including charges or encumbrances) at approximately $120,000,000.

The Properties are managed by Manna Management.
The Defendants

Fa-Kai Chiang (a.k.a. Michael Chiang or “Chiang”) is an individual and was previously a

director of Manna GP, Manna LP, Manna Management, and Manna Precidio.

Chiang is also the sole director and officer of Allion Holdings Ltd. (“Allion”). Allion is a
corporation incorporated pursuant to the laws of British Columbia with a registered and
records office located at 2600-1090 West Pender Street, Vancouver, BC V6E 0E3. Allion
is Chiang’s closely held, non-arms’ length holding company. Allion was a previous

shareholder in the Manna Entities.

Chiang was previously also a director of T Cafe Coffee Bar Ltd. (“T Cafe” or the
“Tenant”) under its previous name, Odin Child Care Centre Ltd. (“Odin”). T Cafeis a
corporation incorporated under the laws of British Columbia with a registered and records
office located at 120-13799 Commerce Parkway, Richmend, BC V6V 2N9.

1532890 B.C. Ltd. (“153”) is a corporation incorporated pursuant to the laws of the
Province of British Columbia with a registered and records office located at 201-252
Esplanade West, North Vancouver, BC V7M 0E9.

Xiuxia Gao (“Gao”) is an individual and director of 153. 153 is Gao’s closely held, non-
arms’ length holding company. Gao and 153 are de-facto proxies of Chiang and Allion.

1534949 B.C. Ltd. (“1534”) is a corporation incorporated pursuant to the laws of the
Province of British Columbia with a registered and records office located at 7404 King
George Blvd Suite 200, Surrey, BC V3W IN6.

WSLEGAL\098077\00005\40790640
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13.  Shu Wang (“Wang”) is an individual and director of 1534. 1534 is a closely held, non-
arms length holding company. Wang and 1534 are de-facto proxies of Chiang, Allion, 153

and/or Xao.

The Real Estate Investment Enterprise

14. Beginning in and around June, 2020, the Manna Entities carried on the business of
acquiring, investing in, operating, leasing, maintaining, and managing real estate for
commercial purposes (“Investment Properties™) in British Columbia and Ontario (the
“Enterprise”). The Enterprise consists of nominee holding companies that hold title to
the Investment Properties on behalf of Manna LP. Manna Management manages day-to-
day operations of the Investment Properties. There are various classes of investors in each

of the Investment Properties (the “Investors™):

Michael
Chiang
100%

100%

Genesis Mann
,/mﬁm
Manna Industrial Manna Industrial Res Manna Industrial
Fund Nalue-add) Estate Mgt Corp 50 Precidio.Corp.

LFA.

Industrial Fund
Nﬂfua;add)

LP Units

{ 50 Precidio-Court
&100 Corporation
Drive, Brampton

Industrial
Real Estate
Properties

15.  Chiang was a director of the Enterprise. During his tenure as a director of each of the
Manna Entities, Chiang sourced potential investment properties and rental tenants for the

WSLEGALN098077\00005M 0790640
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16.

17.

Enterprise. Decisions on whether to acquire an investment property or rent to a tenant were

largely based on the information and recommendations provided by Chiang to Investors.

Chiang was in a special relationship of trust with the Manna Entities. He had access to and
control over the Manna Entities’ strategic and financial affairs, signing authority for
contracts or other transactional documents, access to the Manna Entities’ company records,
and was trusted to avoid conflicts of interest, exercise due diligence, and act in the Manna

Entities’ best interests.

During his tenure as director of the Manna Entities, unbeknownst to Investors, Chiang,
through a litany of misconduct including various breaches of fiduciary duty,
misrepresentation, breach of the duty of care, and breach of trust, used his position for
personal gain, benefitted financially, and also unjustly enriched closely held companies
including Allion T Cafe/Odin. The particulars of the litany of misconduct are provided

below.

The Kelowna Real Estate Investments

18.

19.

20.

21.

In or around 2021, Chiang sourced 375 Potterton Road, Kelowna, BC, and 8826 Jim Bailey
Crescent, Kelowna, BC (the “Kelowna Properties™) as potential Investment Properties.

Chiang represented the Kelowna Properties as being profitable. Specifically, Chiang
intentionally and knowingly misrepresented the investment potential (appreciation and
profit from commercial tenancies) of the Kelowna Properties through the use of false and

misleading market comparisons (the “Kelowna Representations™).

The Manna Entities and Investors reasonably relied on the Kelowna Representations in the

purchase of the Kelowna Properties.

Based on the Kelowna Representations, the Manna Entities were induced to acquire the
Kelowna Properties for the Enterprise at an inflated purchase price to their financial
detriment.

WSLEGAL\098077\00005\40750640
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22.

The acquisition of the Kelowna Properties unjustly personally benefited Allion and
Chiang. The details and extent to which Allion and Chiang unjustly benefitted are within
the exclusive knowledge of Chiang and Allion.

The Burnaby Real Estate Investment

23.

24.

25.

26.

27.

In or around 2021, Chiang introduced the Manna Entities to 365 Wayburme Drive,
Burnaby, BC, V5G 3L1 (the “Wayburne Property”), as a potential Investment Property
for the Enterprise.

At or around that time, the Wayburne Property was under contract for sale to 1132777 B.C.
Ltd. (“777”), a company to which Chiang is connected, for $22,254,000 (the “Wayburne
PSA”),

Chiang intentionally misrepresented the current and projected value of the Wayburne
Property (the “Wayburne Misrepresentations”). The details and extent to which Chiang
personally benefitted from the Wayburne Misrepresentations are within the exclusive
knowledge of Chiang.

Based on the Wayburne Mistepresentations, on September 18, 2021, Manna LP entered a
finders’ fee agreement with 777 for $3,396,000. Pursuant to this agreement, Manna LP
agreed to acquire the right to purchase the Waybume Property from 777 under the terms
of the Wayburne PSA. Manna LP then proceeded to purchase the Wayburne Property for
the Enterprise pursuant to the Wayburne PSA for $22,254,000,00 to its financial and
reputational detriment.

The acquisition of the Wayburne Property unjustly benefitted Allion. The details and
extent to which Allion unjustly benefitted are within the exclusive knowledge of Chiang
and Allion.

Commerce Parkway Property

28.

In 2021, Chiang also introduced T Cafe (under its previous name, Odin) as a prospective
rental tenant for the Investment Property owned by Manna LP located at 13799 Commerce
Parkway, Richmond, British Columbia, V6V 2N9 (the “Commerce Parkway Property”).

WSLEGAL\098077\00005\40790640

31



29.

30.

31.

32.

33.

34.

35.

In his capacity as director of Manna LP, Chiang negotiated a 10-year lease between Manna
LP and Odin, which included $1,200,000.00 in tenant improvements at Manna LP’s

expense, and recommended Manna LP enter the Lease.

At no material time did Chiang disclose his prior involvement as the sole director of Odin,
or that his relative was the principal operator of Odin at the time (the “Odin

Representations™).

Based on the Odin Representations, on October 1, 2021, Manna LP and Odin entered a
lease agreement on the terms negotiated by Chiang for the Enterprise (the “Lease”), to the
personal financial benefit of Chiang and Allion through his personal connection to Odin.

In addition to the loss of $1,200,000.00 in tenant improvements paid to Odin, Odin has
defaulted on over $600,000.00 in rent payments under the Lease. Chiang failed to disclose
the missing rental payments and related financial information to Manna LP or its

directorship.

Despite repeated demands for repayment, the Tenant has refused, neglected, or failed to
repay the outstanding rent payments.

Additionally, as the director solely responsible for the Lease and tenant management
related to the Commerce Parkway Property, Chiang failed to adequately communicate with

the Tenant in relation to the renewal of the Lease.

Due to the Odin Representations and the Tenant’s breach of the Lease, the Manna Entities

have incurred financial damage.

Chiang’s Breaches of Fiduciary Duty

36.

As a director of the Manna Entities, Chiang owed a fiduciary and other duties to the Manna
Entities pursuant to the common law and the British Columbia Business Corporations Act,

which required, amongst other thigs, Chiang to:

(@  acthonestly.andingood faith with a view to the best interests of the Manna Entities;

WSLEGAL\98077\00005\40790640
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(b)

d

37.  From June 2021 to January 2024, Chiang engaged in a litany of misconduct in breach of

exercise the care, diligence and skill that a reasonably prudent person would

exercise in comparable circumstances;
comply with the British Columbia Business Corporations Act; and,

avoid any conflict, or perception of conflict, between his personal interests and the
interests of the Manna Entities in transacting the Manna Entities’ business,
including, but not limited to, ensuring that the Manna Entities and its investors had
all information necessary to make reasonable business decisions, such as entering

into agreements for the purchase of Investment Properties and tenancy agreements.

his duties to the Manna Entities, including the following:

(2)

(b)

©

(d)

(e)

®
(8

failing to disclose that he was the sole director and officer of Union Allied Capital
Corp. (“Union Allied™), the entity responsible for the development, marketing, and
sale of the Kelowna Properties, and the benefits he was slated to gain from their

acquisition;

failing to disclose the involvement of his business associate on the sale of the

Kelowna Properties to the Entities;

failing to disclose his directorship in Odin and that his relative was its principal

operator;

failing to disclose to investors that Odin defaulted on its Lease and that several

hundred thousand dollars in rent remained unpaid;

failing to account for profits arising from personal interests conflicting with the

interests of the Manna Entities;
falsely representing to investors the value of the Wayburne Property;

signing agreements that were detrimental to the Manna Entities;
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(h)  improperly using confidential information and corporate opportunities obtained
through his status as a fiduciary of the Manna Entities to serve his own personal

and financial interests; and/or,
@) interfering with the business affairs of the Manna Entities.
38.  Chiang’s actions caused harm to the Manna Entities, including financial harm.
39,  The full facts of Chiang’s conduct in breach of his duties are known to him.
Enterprise Restructuring
40,  In and around January 2024, the Enterprise was restructured.

41.  Specifically, on January 31, 2024, pursuant to a Share Purchase Agreement (the “Share
Purchase Agreement”), Genesis acquired all of Allion’s and Chiang’s shares in the
Enterprise for $3,803,278.55 (the “Purchase Price”). The particulars of the shares

acquired and prices are described below:

50 Class A Manna GP Shares $1,123,554.99

50 Class B Manna GP Shares

50 Class A Manna Management Shares $2,679,723.56

50 Class B Manna Management Shares

1 Brampton GP Share $0.50
Purchase Price $3,803,278.55

42.  Pursuant to the Share Purchase Agreement, the parties agreed the Purchase Price would be

paid in installments as follows:
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43.

44,

43,

46.

-10-
(@  $1,294,473.44 on the Closing Date (the “Closing Payment”);

(b)  $1,000,000, accruing from the Closing Date at the simple interest rate of eight
percent (8%) per annum with both the principal and accrued interest due and

payable on or before February 28, 2024 (the “First Payment™); and,

()  $1,508,805.11, accruing interest from the Closing Date at the simple interest rate
of eight percent (8%) per annum with both the principal and accrued interest due

and payable on or before September 24, 2024 (the “Second Payment”).

The First Payment and Second Payment were subject to the terms of a promissory note

dated January 31, 2024 (the “Promissory Note”).

Pursuant to the Promissory Note, Genesis promised to pay to Allion the principal sum of
$2,508,805.11 (the First Payment plus the Second Payment), as follows:

(a) $1,000,00 together with interest on February 28, 2024; and,
(b)  $1,508,805.11 together with interest on September 4, 2024.
(the First Payment and Second Payment together, the “Unpaid Balance”)

As security for Genesis’ due payment and performance of its obligations under the

Promissory Note, Gensis provided to Allion:

(a) a general security agreement (the “Security Agreement”) granting security in
favour of Allion in all of Genesis’ present and after-acquired personal property and
registered under the Personal Property Security Act (British Columbia) (the
“PPSA”) (the “Security”); and,

()  ashare pledge agreement (the “Pledge”) in favour of Allion, pledging to Allionas

collateral all shares in the authorized share structure or capital of each of (the
“Pledged Shares”) the Genesis Subsidiaries.

The Promissory Note conferred certain rights to Allion in the event Genesis defaulted
(“Event(s) of Default”). The Events of Default included the following:
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(®)

(©
(d)

()

®

-11 -

any default or delay in payment of any interest or the Principal due hereunder, if

not cured within the business days of such amount coming due;

any breach of, or default under, any of the other terms, conditions, and provisions
of the Promissory Note, the Security Agreement and the Pledge, which is not cured

within five Business Days following notice of such breach;
Genesis ceases to carry on business in the normal course;

Manna LP, Manna GP or Manna Management cease to carry on business in the

normal course;

Genesis commits an act of bankruptcy or becomes insolvent or makes a proposal in
bankruptcy or taking or commencing steps or proceedings under the Companies’
Creditors Arrangement Act (Canada) or the Bankrupicy and Insolvency Act
(Canada), or Genesis makes a general assignment for the benefit of its creditors, or
any other person commencing any application or proceeding or other action in

respect of the bankruptey or insolvency of Genesis; or,

The appointment by private instrument or court order or otherwise, of a receiver ot

receiver and manager over all or substantially all of the assets of Genesis.

47,  Upon the occurrence of an Event of Default:

@

®
(©)

any unpaid Principal and all accrued and unpaid interest would become forthwith

due and payable upon demand by Allion;
at the option of Allion, the Security would become immediately enforceable; and,

Allion may exercise any and all rights and remedies available to it under applicable
law, including the right to collect from Genesis all sums due under the Promissory
Note,

But, only after the end of a cure period, the particulars of which included:
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(e)

Payments

48.

-12-

if the Event of Default occurred in respect of the First Payment, Allion would not
take any further action thereunder or in respect of any enforcement against the
Security under the Security Agreement or the Pledge for a period of 10 Business

Days counting from the date of such occurrence; or,

if the Event Default occurred in respect of the Second Payment, Allion would not
take any further action thereunder or in respect of any enforcement against the
Security under the Security Agreement or the Pledge for a period of 60 days

counting from the date of such occurrence.

Genesis paid the First Payment. The balance owed on the Promissory Note was
$1,508,805.11 plus interest, due and payable by September 4, 2024.

Conspiracy and Unjust Enrichment

49.

50.

Between July 2024 and February 2025, Allion falsely asserted, and Gensis vehemently

denied, that Gensis had defaulted under the Share Purchase Agreement, Promissory Note

and Security Agreement (the “Alleged Defaults”), and that it planned to seize and sell the
Pledged Shares.

Between March 2025 and April 14, 2025, the defendants conspired to set up shell

companies to seize control of the Enterprise and abscond with millions in sale proceeds

from the sale of an Investment Property by acquiring the Pledged Shares and by securing

loan agreement in the amount of $6.8M against the title to the Investment Property, when

no loan agreement or monies had been agreed to by the Enterprises’ directorship and

Investors and no money was provided. Specifically:

@

unbeknownst to Gensis, and in the face of Gensis’ protestations and requests for
evidence of the Alleged Defaults, Allion, in bad faith, sold the Pledged Shares in a
non-arm’s length and commercially unreasonable sale to 153, a company

incorporated and controlled by Gao, Chiang’s proxy;
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(b) Gao and 153 ousted the directors and officers, changed the registered records
offices and legal counsel of the Genesis Subsidiaries, and installed Gao as director,

president and secretary, seizing control of the Investment Properties; and,
(¢)  Gao and 153 entered a loan agreement in the amount of $6.8M with 1534,

Allion, Chiang, 153, Gao, 1534 and Wang conspired to together for the unlawful means of
seizing control of the Genesis Subsidiaries and millions in Investment Properties and were

unjustly enriched far in excess of the debt owed under the Promissory Note.

PART 2: RELIEF SOUGHT -

52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

Damages for breach of fiduciary duty, breach of duty of care, negligent misrepresentation,

breach of trust, gross negligence and wilful misconduct;

An order requiring Allion, Chiang, 153, Xao, 1534 and Wang to disgorge any benefit
obtained by virtue of their breaches of fiduciary duty, breach of duty of care, negligent

misrepresentation, and breach of trust;

A declaration that Allion, Chiang, 153, Xao, 1534 and/or Wang received amounts and/or
payments that but for the breaches of fiduciary duty, breach of duty of care, negligent
misrepresentation, and breach of trust would not have received (the “Unlawful Benefit”);

An accounting of the Unlawful Benefit;

An order that the Plaintiffs are entitled to trace the Unlawful Benefit and -any proceeds
thereof;

Interim and permanent injunctive relief}

Exemplary or punitive damages;

Interest pursuant to the Court Interest Act, RSBC 196, ¢ 79;
Damages against T Cafe for breach of contract;

Damages against Allion and ‘Chiang for unjust enrichment;
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62.  Damages against 153, Gao, and Chiang for conspiracy;

63. Special costs, or in the alternative, costs of this action; and,

64.  Such further and other relief as this Honourable Court deems just.

PART 3: LEGAL BASIS

65.  Breach of fiduciary duty.

66.  Breach of duty of care.

67.  Negligent misrepresentation.
68.  Breach of trust.

69.  Breach of contract.

70.  Unjust enrichment.

71.  Conspiracy.

Plaintiff’s address for service:

Fax number address for service (if any):

Email address for service (if any):

Place of trial:

WSLEGAL\098077\00005\40790640

Bennett Jones LLP
Barristers and Solicitors
2500 — 666 Burrard Street
Vancouver, B.C. V6C 2X8

(604) 891 5100
hulshofe@bennettjones.com

Vancouver
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The address of the registry is: 800 Smithe Street

Vancouver, British Columbia
V6Z 2E1

Dated: April 15, 2025

Signater® of Edward Hulshof
[ Plaintiff X Lawyer for the plaintiffs

THIS NOTICE OF CIVIL CLAIM is prepared and delivered by Edward Hulshof of the firm
Bennett Jones LLP, Barristers & Solicitors, counsel for the Plaintiff, File No. 095337.5, whose
place of business and address for delivery is 2500 — 666 Burrard Street, Vancouver, British
Columbia,  V6C 2X8. Telephone: (604) 8917500. Facsimile: (604) 8915100.
[hulshofe@bennettjones.com]

Rule 7-1(1) of the Supreme Court Civil Rules states:
(1) Unless all parties of record consent or the court otherwise orders, each party of record
to an action must, within 35 days after the end of the pleading period,
() prepare a list of documents in Form 22 that lists
(i) all documents that are or have been in the party's possession or control
and that could, if available, be used by any party at trial to prove or disprove
a material fact, and
(ii) all other documents to which the party intends to refer at trial, and
(b) serve the list on all parties of record.
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Appendix

[The following information is provided for data
collection purposes only and is of no legal effect.]

Part 1: CONCISE SUMMARY OF NATURE OF CLAIM:

Claim for breach of fiduciary duty, duty of care, negligent misrepresentation, breach of trust,
breach of contract, unjust enrichment, and conspiracy in respect of purchase and sale of real estate
investment properties and sale and purchase of company shares resulting in unapproved loan
agreement and to prejudice of directorship and hundreds of investors.

Part 2: THIS CLATM ARISES FROM THE FOLLOWING:

[Check one box below for the case type that best describes this case.]
A personal injury arising out oft

[0 a motor vehicle accident
[J medical malpractice
[ another cause

A dispute concerning:

[J contaminated sites

O construction defects

[ real property (real estate)

[ personal property

[ the provision of goods or services or other general commercial matters
O] investment losses

[ the lending of money

[J an employment relationship

O a will or other issues concerning the probate of an estate

a matter not listed here

Part 3: THIS CLAIM INVOLVES:

[Check all boxes below that apply fo this case]

[ a class action

(] maritime law

O aboriginal law

O constitutional law
O conflict of laws
none of the above
[ do not know

WSLEGAL\98077\00005\40790640
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Part 4:

1.Business Corporations Act, S.B.C. 2002, c. 5.

2.Personal Property Security Act, RSBC 1996, ¢ 359.

WSLEGAL\098077\0000540790640
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This is Exhibit "B" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

i

A Commissioner for taking Affidavits
for British Columbia




This is Exhibit "D" referred to in the
affidavit of Ryan Fernandes sworn before

1o8ouTe , Ontario this 67

s\W\gday of October, 2024.

: ===l BE] TAL AGRE
r for taking Affidavits (“Union Allied — Kelowna Industrial”)

within Ontario.

THIS AGREEMENT is made as of the deay of March, 2022 (the “Agreement”) among INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (the “Lender”), 8826 JIM BAILEY LTD. (the “Borrower”) and MANNA
INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP (the “Beneficial Owner”).

WHEREAS the Lender has agreed to make a loan (the “Loan™) in the original principal amount of $18,300,000 to
the Borrower and 375 POTTERTON LTD. pursuant to a commitment letter dated February 25, 2022 (as amended,
supplemented, and amended and restated from time to time, the “Commitment Letter”) and sccured, inter alia, by a
second priority mortgage and charge (the “Mortgage”) of certain lands and premises located, inter alia, at 8826 Jim Bailey
Crescent, Kelowna, BC (as defined in the Mortgage, the “Property”). As a condition of the Loan, the Borrower and
Beneficial Owner have agreed to enter into this Agreement with the Lender. Unless otherwise defined herein, all
capitalized terms and expressions used in this Agreement will have the same meaning as defined in the Mortgage. In this
Agreement, “Provinee” means the Province of British Columbia;

NOW THEREFORE in consideration of the Lender making the Loan to the Borrower and for other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each of the Borrower and
Beneficial Owner), the Borrower and Beneficial Owner hereby agree in favour of the Lender as follows:

1. Each of the Borrower and the Beneficial Owner confirm to the Lender that the Borrower holds registered title to
the Property as bare trustee or nominee for and on behalf of the Beneficial Owner as the sole unregistered or
beneficial owner thereof, The Beneficial Owner consents to the Loan transaction contemplated by the Loan
Documents and irrevocably authorizes and directs the Borrower to execute and deliver the Loan Documents to the
Lender. The Beneficial Owner confirms and agrees that its unregistered and beneficial right, title and interest in
the Property including, if there is more than one Beneficial Owner, all right, title, interest and claims of each
Beneficial Owner under Applicable Laws and/or any and all existing and future agreements, instruments and
security establishing, relating to or governing the relationship amongst such Beneficial Owners as co-owners or
otherwise (including without limitation, any co-ownership, co-tenancy or other similar agreements, and any co-
owner cross-charges and other security) are and will at all times remain subject and subordinate to the Liens
created by Mortgage and all of the other Loan Documents and all Loan Indebtedness secured thereby, and the
Beneficial Owner hereby subordinates and postpones all of its right, title, interest and claims in and to the Property
to and in favour of the Morigage and all other Loan Documents. The Beneficial Owner confirms there are no
Liens on its unregistered or beneficial ownership interest in the Property except the Mortgage, the other Loan
Documents and Permitted Encumbrances.

The Beneficial Owner hereby grants to the Lender a first priority mortgage, charge, assignment and security
interest in all of the Beneficial Owner’s right, title and interest in all real and personal property comprising or
forming part of the Property from time to time as security for the payment and performance of all Loan
Indebtedness when due and on the same terms and conditions as the mortgage, charge, assignment and security
interest of such Property granted by the Borrower to the Lender.

2. The Beneficial Owner agrees to be bound by and comply with the following provisions of the Loan Documents in
each case as if it had executed such Loan Documents in place and stead of the Borrower: (i) Subsection 4.02(d) of
the Mortgage restricting Transfers and Liens of the Property, (ii) Sections 3.02, 3.03 and 3.04 of the General
Assignment of Rents and Leases restricting new Leases and renewals and extensions of Leases and other dealings
with Rents and Leases (and the equivalent provisions of the Mortgage), (iii) any provision of the Loan Documents
which grants the Lender a power of attorney with respect to any matter, (iv) the provisions of the Commitment
Letter which limit recourse to the Lender Entities; (v) Section 10.10 of the Mortgage relating to extension, renewal
or amendment of the Loan and/or any of the Loan Documents, and (vi) any covenant, liability or obligation under
any of the Loan Documents which states (whether by reference to the Beneficial Owner directly, to “each
Borrower Entity”, to any unregistered or beneficial owner of the Property or otherwise) that it has been entered
into for or on bebalf of the Beneficial Owner or which is otherwise expressed to be a covenant, liability or
obligation of the Beneficial Owner, whether or not the Beneficial Owner is specifically named therein or is a party
thereto, and whether or not any other Person is or become bound thereby.

3. The provisions of Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Agreement,

mutatis mutandis. Without limiting the foregoing, the following provisions will also apply to this Agreement. If
more than one Person is named as or otherwise becomes liable for or assumes the obligations and liabilities of the
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Beneficial Owner hereunder, then the obligations and liabilities of all such Persons so named or who otherwise
become liable for the obligations and liabilities of the Beneficial Owner will be joint and several. The Loan, the
Loan Indebtedness, the Loan Documents or any interest therein may be sold, transferred or assigned by the Lender
or any other Person having or acquiring any ownership interest in the Loan from time to time at any time and to
any Person as it may determine in its sole discretion without restriction and without the consent of or notice to the
Beneficial Owner or any other Borrower Entity or Person. This Agreement will enure to the benefit of and will be
binding on the parties hereto and their respective personal representatives, executors, administrators, heirs,
successors and assigns. The Beneficial Ovwner acknowledges receipt of a copy of the Commitment Letter
(including all amendments made up to and including the date of the Loan advance), the Mortgage and each of the
other Loan Documents. The Beneficial Owner hereby irrevocably consents to any extension, renewal or
amendment of the Loan and /or any of the Loan Documents made by the Lender and the Borrower from time to
time and acknowledge and agree that this Agreement will remain in full force and effect and will continue to apply
and be binding on it for the benefit of the Lender, notwithstanding any such extension, renewal or amendment.

4, The Beneficial Owner will furnish to the Lender promptly upon demand by Lender from time to time financial
statements and other information relating to the Beneficial Owner, in form and substance acceptable to the Lender,
The Beneficial Owner hereby represents and warrants to the Lender that all financial statements and other
information previously provided aor to be provided to any Lender Entity with respect to such Beneficial Owner are
and will be complete and correct in all material respects and include all material facts and circumstances
concerning the financial or other condition or status of the Beneficial Owner, its business and operations necessary
to ensure all such statements and information are not misleading as of the date of delivery to such Lender Entity or
as of such other date specified therein.

5. The Beneficial Owner acknowledges and agrees that the Loan may be sold or syndicated without restriction and
without notice to or the consent of the Beneficial Owner or any other Borrower Entity. Each Lender Entity may
release, disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion,
all information and materials (including financial statements and information concerning the status of the Loan,
such as existing or potential Loan defaults, Lease defaults, Tenants or other facts or circumstances which might
affect the performance of the Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity,
the Property or the Loan (both before and after the Loan advance and/or default) without restriction and without
notice to or the consent of the Beneficial Owner or any other Borrower Entity as follows: (i) to any existing or
proposed Lender Entity; (ii} to any subsequent or proposed purchaser of or investor in the Loan or any interest
therein; (iii) to any Governmental Authority having jurisdiction over such sale or syndication of the Loan or any
trade of any interest in the Loan; (vi) to any other Person in connection with the sale or syndication of the Loan or
in connection with any collection or enforcement proceedings taken under or in respect of the Loan and/or the
Loan Documents; and (vii) to any third party advisors and agents of any of the foregoing Persons, such as lawyers,
accountants, consultants, appraisers, credit verification sources and servicers. The Beneficial Owner irrevocably
consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

The Beneficial Owner acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including
their respective directors, officers, shareholders, partners and principals. The Beneficial Owner acknowledges and
agrees that such personal information may be used by Lender Entities in connection with the processing,
approving. funding, servicing and administering the Loan and any sale or syndication of the Loan, and in so doing
each Lender Entity may disclose and otherwise deal with personal information in the same manner and 10 the same
Persons as provided in the preceding paragraph of this Section without restriction and without notice to or the
consent of any Borrower Entity or any related individual. The Beneficial Owner, for itself and on behalf of its
directors, officers, shareholders, partners and principals, hereby consents to and authorizes such use and disclosure
of all such personal information by each Lender Entity and represents and warrants that it has full power and
authority to give such consent and authorization.

6. Any notice, demand or other communication to be made or given to the Borrower or Beneficial Owner may be

made or given by personal delivery, by registered mail or by email transmission addressed to such Person as
follows, or to the last known address of the Beneficial Owner as shown in the Lender’s records:

C \NRPonbi\LawsonULA\21113903 | doc
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(a) to the Beneficial Owner at #1115 — 8400 West Road, Richmond, BC V6X 0S7, Attention: “ﬂ . “l HM“

Email: m‘ and Dmﬂ‘qu.cq, lMC“"U’C‘“ﬁN('t

(b) to the Borrower at #1115 — 8400 West Road, Richmond, BC V6X 087, Attention: . Email:

Any demand, notice or communication given by personal delivery will be conclusively deemed to have been given
on the day of actual delivery thereof, and if given by registered mail, on the third Business Day following the
deposit thereof in the mail, and if given by email transmission, on the day and at the time which is one (1) hour
after the transmission thereof.

7. This Agreement shall be governed by the laws of the Province and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in force in such
Province applying to this Agreement; and each of the Borrower and Beneficial Owner consents to the jurisdiction
of the courts of such Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to
the contrary, all actions or proceedings arising out of or relating to this Agreement will be litigated in such courts
and each of the Borrower and Beneficial Owner unconditionally accepts the non-exclusive jurisdiction of the said
courts and waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any judgment
rendered thereby in connection with this Agreement, provided nothing herein will affect the right to serve process
in any other manner permitted by law or will limit the right of the Lender to bring proceedings against the
Borrower, Beneficial Owner or any other Borrower Entity in the courts of any other jurisdiction.

8. Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT™), the obligations of the REIT under the Loan Documents are not personally binding upon, and
resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the
unit holders of the REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a
trustee or carrier; and (c) trustees, officers or employees of the REIT, provided that the Property will remain bound
by and subject to the Mortgage and the other Loan Documents, and the Lender will have full recourse to the
Property, at all times and without limitation or restriction of any kind. Any obligation of the REIT set out in the
Loan Documents will, to the extent necessary to give effect to such obligation, be deemed to constitute, subject to
the provisions of the previous sentence, an obligation of the trustees of the REIT in their capacity as trustees of the
REIT. Nothing herein will (i) constitute a bar to any action against the REIT for specific performance of any of its
obligations under this Agreement or any other Loan Document or (ii) limit, restrict or otherwise affect the validity
ot enforceability of the obligations and liabilities of any Borrower Entity under this Agreement or any other Loan
Document.

9. This Agreement may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparts together will constitute one and the same instrument.

IN WITNESS WHEREOF the Borrower and Beneficial Owner have executed this Agreement under seal as of
the date set out above,

8826 JIM BAILEY LTD. MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
/ MANNA INDUSTRIAL FUND (VALUE-ADD) GP
Per: CORP.

Name: Fa-Kai Chiang
Title: Authorized Signat, %
Pe

Name: Fa-Kai Chiang
Per: Title: Director
Name:

Title:
Per:
I'We have authority to bind the Corporation. Name:
Title:

I/We bave authority to bind the Corporation.

C \NRPoribf\LawsonULA\2] 113903_] doc
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This is Exhibit "C" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner for taking Affidavits
for Britijsh Columbija




This is Exhibit "E" referred to in the affidavit
of Ryan Fernandes sworn before me at
TORONTS , Ontario this 70
=y day of October, 2024.

at
*‘(éﬂ% BENEFICIAL OWNER AGREEMENT
A Commissioder for taking Affidavits (“Union Allied — Kelowna Industrial®)

within Ontario.

THIS AGREEMENT is made as of the 3' "day of March, 2022 (the “Agreement™) among INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. (the “Lender™), 375 POTTERTON LTD. (the “Borrower”) and MANNA
INDUSTRIAL FUND (VALUE-ADD) LIMITED PARTNERSHIP (the “Beneficial Owner™).

WHEREAS the Lender has agreed to make a loan (the “Loan™) in the original principal amount of $18,300,000 to
the Borrower and 8826 JIM BAILEY LTD. pursuant to a commitment letter dated February 25, 2022 (as amended,
supplemented, and amended and restated from time to time, the “Commitment Letter™) and secured, inter alia, by a
mortgage and charge (the “Mortgage™) of certain lands and premises located, inter alia, at 375 Potterton Road, Kelowna,
BC (as defined in the Morigage, the “Property”). As a condition of the Loan, the Borrower and Beneficial Owner have
agreed to enter into this Agreement with the Lender. Unless otherwise defined herein, all capitalized terms and expressions
used in this Agreement will have the same meaning as defined in the Mortgage. In this Agreement, “Province” means the
Province of British Columbia;

NOW THEREFORE in consideration of the Lender making the Loan to the Borrower and for other good and
valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each of the Borrower and
Beneficial Owner), the Borrower and Beneficial Owner hereby agree in favour of the Lender as follows:

L. Each of the Borrower and the Beneficial Owner confirm to the Lender that the Borrower holds registered title to
the Property as bare trustee or nominee for and on behalf of the Beneficial Owner as the sole unregistered or
beneficial owner thereof. The Beneficial Owner consents to the Loan transaction contemplated by the Loan
Documents and irrevocably authorizes and directs the Borrower to execute and deliver the Loan Documents to the
Lender. The Beneficial Owner confirms and agrees that its unregistered and beneficial right, title and interest in
the Property including, if there is more than one Beneficial Owner, all right, title, interest and claims of each
Beneficial Owner under Applicable Laws and/or any and all existing and future agreements, instruments and
security establishing, relating to or governing the relationship amongst such Beneficial Owners as co-owners or
otherwise (including without limitation, any co-ownership, co-tenancy or other similar agreements, and any co-
owner cross-charges and other security) are and will at all times remain subject and subordinate to the Liens
created by Mortgage and all of the other Loan Documents and all Loan Indebtedness secured thereby, and the
Beneficial Owner hereby subordinates and postpones all of its right, title, interest and claims in and to the Property
to and in favour of the Mortgage and all other Loan Documents. The Beneficial Owner confirms there are no
Liens on its unregistered or beneficial ownership interest in the Property except the Mortgage, the other Loan
Documents and Permitted Encumbrances.

The Beneficial Owner hereby grants to the Lender a first priority mortgage, charge, assignment and security
interest in all of the Beneficial Owner’s right, title and interest in all real and personal property comprising or
forming part of the Property from time to time as security for the payment and performance of all Loan
Indebtedness when due and on the same terms and conditions as the mortgage, charge, assignment and security
interest of such Property granted by the Borrower to the Lender.

2. The Beneficial Owner agrees to be bound by and comply with the following provisions of the Loan Documents in
each case as if it had executied such Loan Documents in place and stead of the Borrower: (i) Subsection 4.02(d) of
the Mortgage restricting Transfers and Liens of the Property, (ii) Sections 3.02, 3.03 and 3.04 of the General
Assignment of Rents and Leases restricting new Leases and renewals and extensions of Leases and other dealings
with Rents and Leases (and the equivalent provisions of the Mortgage), (iii) any provision of the Loan Documents
which grants the Lender a power of attorney with respect to any matter, (iv) the provisions of the Commitment
Letter which limit recourse to the Lender Entities; (v) Section 10.10 of the Mortgage relating to extension, renewal
or amendment of the Loan and/or any of the Loan Documents, and (vi) any covenant, liability or obligation under
any of the Loan Documents which states (whether by reference to the Beneficial Owner directly, to “each
Borrower Entity”, to any unregistered or beneficial owner of the Property or otherwise) that it has been entered
into for or on behalf of the Beneficial Owner or which is otherwise expressed to be a covenant, liability or
obligation of the Beneficial Owner, whether or not the Beneficial Owner is specifically named therein or is a party
thereto, and whether or not any other Person is or become bound thereby.

3. The provisions of Sections 1.02 and 1.03 of the Mortgage are incorporated in and form part of this Agreement,
mutatis mutandis. Without Iimiting the foregoing, the following provisions will also apply to this Agreement. If
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more than one Person is named as or otherwise becomes liable for or assumes the obligations and liabilities of the
Beneficial Owner hereunder, then the obligations and liabilities of all such Persons so named or who otherwise
becorme liable for the obligations and liabilities of the Beneficial Owner will be joint and several. The Loan, the
Loan Indebtedness, the Loan Documents or any interest therein may be sold, transferred or assigned by the Lender
or any other Person having or acquiring any ownership interest in the Loan from time to time at any time and to
any Person as it may determine in its sole discretion without restriction and without the consent of or notice to the
Beneficial Owner or any other Borrower Entity or Person. This Agreement will enure to the benefit of and will be
binding on the parties hereto and their respective personal representatives, executors, administrators, heirs,
successors and assigns. The Beneficial Owner acknowledges receipt of a copy of the Commitment Letter
(including all amendments made up to and including the date of the Loan advance), the Mortgage and each of the
other Loan Documents. The Beneficial Owner hereby irrevocably consents to any extension, renewal or
amendment of the Loan and /or any of the Loan Documents made by the Lender and the Borrower from time to
time and acknowledge and agree that this Agreement will remain in full force and effect and will continue to apply
and be binding on it for the benefit of the Lender, notwithstanding any such extension, renewal or amendment.

4. The Beneficial Owner will furnish to the Lender promptly upon demand by Lender from time to time financial
statements and other information relating to the Beneficial Owner, in form and substance acceptable to the Lender.
The Beneficial Owner hereby represents and warrants to the Lender that all financial statements and other
information previously provided or to be provided to any Lender Entity with respect to such Beneficial Owner are
and will be complete and correct in all material respects and include all material facts and circumstances
concerning the financial or other condition or status of the Beneficial Owner, its business and operations necessary
to ensure all such statements and information are not misleading as of the date of delivery to such Lender Entity or
as of such other date specified therein.

5. The Beneficial Owner acknowledges and agrees that the Loan may be sold or syndicated without restriction and
without notice to or the consent of the Beneficial Owner or any other Borrower Entity. Each Lender Entity may
release, disclose, exchange, share, transfer and assign from time to time, as it may determine in its sole discretion,
all information and materials (including financial statements and information concerning the status of the Loan.
such as existing or potential Loan defaults, Lease defaults, Tenants or other facts or circumstances which might
affect the performance of the Loan) provided to or obtained by any Lender Entity relating to any Borrower Entity.
the Property or the Loan (both before and after the Loan advance and/or defanlt) without restriction and without
notice to or the consent of the Beneficial Owner or any other Borrower Entity as follows: (i) to any existing or
proposed Lender Entity; (ii) to any subsequent or proposed purchaser of or investor in the Loan or any interest
therein; (iii) to any Govemmental Authority having jurisdiction over such sale or syndication of the Loan or any
trade of any interest in the Loan; (vi) to any other Person in connection with the sale or syndication of the Loan or
in connection with any collection or enforcement proceedings taken under or in respect of the Loan and/or the
Loan Documents; and {vii) to any third party advisors and agents of any of the foregoing Persons, such as lawyers,
accountants, consultants, appraisers, credit verification sources and servicers. The Beneficial Owner itrevocably
consents to the collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

The Beneficial Owner acknowledges that certain Lender Entities may collect or come into possession of personal
information relating to certain individuals either comprising or otherwise related to any Borrower Entity, including
their respective directors, officers, shareholders, partners and principals. The Beneficial Owner acknowledges and
agrees that such personal information may be used by Lender Entities in connection with the processing,
approving, funding, servicing and administering the Loan and any sale or syndication of the Loan, and in so doing
each Lender Entity may disclose and otherwise deal with personal information in the same manner and to the same
Persons as provided in the preceding paragraph of this Section without restriction and without notice to or the
consent of any Borrower Entity or any related individual. The Beneficial Owner, for itself and on behalf of its
directors, officers, shareholders, partners and principals, hereby consents to and authorizes such use and disclosure
of all such personal information by each Lender Entity and represents and warrants that it has full power and
authority to give such consent and authorization.

6. Any notice, demand or other communication to be made or given to the Borrower or Beneficial Owner may be
made or given by personal delivery, by registered mail or by email transmission addressed to such Person as
follows, or to the last known address of the Beneficial Owner as shown in the Lender’s records:

C \NRPoribNLawson\ILA21114579_1 doc
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(a) to the Beneficial Owner at #1115 — 8400 West Road, Richmond, BC V6X 0S7, Attention: MICHHEL C l’" nUh

Email:mguuoﬂﬂww,% MICHHEL- cHivNg

(b to the Borrower at #1115 — 8400 West Road, Richmond, BC V6X 087, Attention: Email:

Any demand, notice or communication given by personal delivery will be conclusively deemed to have been given
on the day of actual delivery thereof, and if given by registered mail, on the third Business Day following the
deposit thereof in the mail, and if given by email transmission, on the day and at the time which is one (1) hour
after the transmission thereof.

7. This Agreement shall be governed by the laws of the Province and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in force in such
Province applying to this Agreement; and each of the Borrower and Beneficial Owner consents to the jurisdiction
of the courts of such Province and irrevocably agrees that, subject to the Lender’s election in its sole discretion to
the contrary, all actions or proceedings arising out of or relating to this Agreement will be litigated in such courts
and each of the Borrower and Beneficial Owner unconditionally accepts the non-exclusive jurisdiction of the said
courts and waives any defense of forum non-conveniens, and irrevocably agrees to be bound by any judgment
rendered thereby in connection with this Agreement, provided nothing herein will affect the right to serve process
in any other manner permitted by law or will limit the right of the Lender to bring proceedings against the
Borrower, Beneficial Owmer or any other Borrower Entity in the courts of any other jurisdiction,

8. Notwithstanding any other provision of any Loan Document, if any Borrower Entity is a real estate investment
trust (a “REIT"), the obligations of the REIT under the Loan Documents are not personally binding upon, and
resort will not be had to, nor will recourse or satisfaction be sought from, the private property of any of: (a) the
unit holders of the REIT; (b) annuitants or beneficiaries under a plan of which a unit holder of the REIT acts as a
trustee or carrier; and (c) trustees, officers or employees of the REIT, provided that the Property will remain bound
by and subject to the Mortgage and the other Loan Documents, and the Lender will have fuil recourse to the
Property, at all times and without limitation or restriction of any kind. Any obligation of the REIT set out in the
Loan Documents will, to the extent necessary to give effect to such obligation, be deemed to constitute, subject to
the provisions of the previous sentence, an obligation of the trustees of the REIT in their capacity as trustees of the
REIT. Nothing herein will (i) constitute a bar to any action against the REIT for specific performance of any of its
obligations under this Agreement or any other Loan Document or (ii) limit, restrict or otherwise affect the validity
or enforceability of the obligations and ligbilities of any Borrower Entity under this Agreement or any other Loan
Document.

9. This Agreement may be executed in several counterparts, each of which when so executed will be deemed to be an
original and which counterparis together will constitute one and the same instrument.

IN WITNESS WHEREOF the Borrower and Beneficial Owner have executed this Agreement under seal as of
the date set out above.

375 POTTERTONLTD. MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP, by its general partner,
/ MANNA INDUSTRIAL FUND (VALUE-ADD) GP
Per: R CORP.

Name: Fa-Kai tﬁfa@
Title: Authorized S
1 Peﬂ:%/%%

Name: Fa-Kai Chigng

Per: Title: Director
Name:
Title:
Per: L _
I/We have authority to bind the Corporation. Name:
Title:

I/We have authority to bind the Corporation.

C \NRPorthNLawson\ILA\21114579_] doc
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This is Exhibit "D" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

ai

A Commissioner for taking Affidavits
for British Columbia




SCHEDULE “B”
BORROWER AND PROPERTY OWNERSHIP STRUCTURE

Allion Holdings

Led. 50%
(Michael Chiang)

Various Limited

Genesis Manna
Holdings Ltd. 50%
(Yuan Hong Wei)

Partners

100% LP Units

Manna Industrial Manna Industrial
Fund {(Value Add) Fund (Value Add)
Limited Partnership GP Corp.

8820 Jim Bailey
Ltd.
(Nominee)

375 Potterton Ltd.
{Nominee)

100% 100%

Jim Bailey Potterton

22

24



This is Exhibit "E" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A

A Commissioner for taking Affidavits
for British Columbia




SCHEDULE B
Trust Declaration

Please see attached.
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BARE TRUST AND DECLARATION OF
NOMINEE AND AGENCY AGREEMENT
8826 JIM BAILEY CRESCENT, KELOWNA, BRITISH COLUMBIA

THIS AGREEMENT made as of the 7th day of March, 2022,

BETWEEN:
MANNA INDUSTRIAL FUND (VALUE-ADD} LIMITED
PARTNERSHIP
(the “Beneficial Owner”")
AND:
8826 JIM BAILEY LTD.
(the “‘Nominee")
WITNESSES THAT WHEREAS:
A. The Nominee is the registered owner of those lands and premises situate, lying and

being in the City of Kelowna, British Columbia, and more particularly known and legally
described as:

Parcel ldentifier. 024-666-947
Lot 8 Section 2 Township 20 Osecyoos Division Yale District Plan

KAP65805
(the “Property™); and
B. The Beneficial Owner is the beneficial owner of the Property.

NOW THEREFORE in consideration of the premises and the amount of ONE DOLLAR ($1.00)
now paid by the Beneficial Owner to the Nominee, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agree as follows:

1. APPOINTMENT

The Beneficial Owner hereby appoints the Nominee as its nominee, agent and bare trustee of
the Property for and on behalf of the Beneficial Owner in accordance with this Agreement, with
the power to manage and deal with the Property and execute any instrument, document or
encumbrance in respect of the Property for and on behalf of the Beneficial Owner, all at the
direction of the Beneficial Owner and strictly in accordance with this Agreement, and the
Nominee hereby accepts such appointment.



2, NOMINEE'S COVENANTS

The Nominee hereby acknowledges and agrees that;

(a)

(c)

(d)

the Nominee shall hold title to the Property as nominee, agent and bare trustee
for and on behalf of the Beneficial Owner and the Nominee shall have no
equitable or beneficial interest therein, and the equitable and beneficial interest in
the Property shall be vested solely and exclusively in the Beneficial Owner;

any benefit, interest, profit or advantage arising out of or accruing from the
Property is a benefit, interest, profit or advantage of the Beneficial Owner and if
received by the Nominee shall be received and held by the Nominee for the sole
use, benefit and advantage of the Beneficial Owner and the Nominee shall
account to the Beneficial Owner for any money or other consideration paid to or
to the order of the Nominee in connection with the Property as directed by the
Beneficial Owner and the Nominee shall, upon the request and at the expense of
the Beneficial Owner, deliver to the Beneficial Owner a detailed accounting of ail
amounts received and disbursed by the Nominee in respect of the Property;

the Nominee shall, upon the direction of the Beneficial Owner, deal with the
Property and do all acts and things in respect of the Property at the expense of

" and as directed by the Beneficial Owner from time to time and shall assign,

transfer, convey, lease, mortgage, pledge, charge or otherwise deal with the
Property or any portion thereof at any time and from time to time in such manner
as the Beneficial Owner may determine, to the extent permitted under all relevant
laws. Without limiting the generality of the foregoing, the Nominee shali transfer
legal title to the Property to or as directed by the Beneficial Owner forthwith upon
the direction of the Beneficial Owner;

the Nominee shall, upon and strictly in accordance with the direction of the
Beneficial Owner, act as the agent of the Beneficial Owner in respect of any
matter relating to the Property or the performance or observance of any contract
or agreement relating to the Property, including, without limitation, making any
payment under any mortgage, debenture, security agreement or other
instrument, document or encumbrance pertaining to the Property;

acting under this Agreement and at the direction of the Beneficial Owner, the
Nominee shall have the full right and power to execute and deliver, under seal
and otherwise, any instrument, document or encumbrance pertaining to the
Property without delivering proof to any person of its authority to do so and any
person may act in reliance on any such instrument, document or encumbrance
and for all purposes any such instrument, document or encumbrance shall be
binding on the Beneficial Owner;

the Nominee shall not deal with the Property in any instrument, document or
encumbrance in respect of the Property without the prior written consent or
direction of the Beneficial Owner:

4884-3858-2798, v. 1
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(9) the Nominee shall notify the Beneficial Owner forthwith upon receipt by the
Nominee of written notice of any matter or thing in respect of the Property or any
portion thereof, including, without limitation, in respect of any tax, lien, charge or
encumbrance in respect of the Property; and

(h) the Nominee shall maintain its corporate existence during the term of this
Agreement.

3. REIMBURSEMENT OF EXPENSES

Any payments or disbursements made by the Nominee in respect of the Property in accordance
with this Agreement shall be made as the agent of and for the account of the Beneficial Owner,

as principal, and the Beneficial Owner shall reimburse the Nominee for any amount reasonably ‘

and properly expended by the Nominee in connection with the Property with the consent or
direction of the Beneficial Owner. All liabilities incurred or cutstanding in respect of the
Property, including any liability under any mortgage, debenture or security agreement in respect
thereof, are the liabilities of the Beneficial Owner as principal and the Nominee in incurring or
granting the same is acting only as agent for the Beneficial Owner. The Nominee shall not be
entitled to any remuneration or any revenue or profit in respect of the Property for acting as
nominee, agent and bare trustee under this Agreement.

4. INDEMNITY BY THE BENEFICIAL OWNER

The Beneficial Owner hereby agrees to indemnify and save harmless the Nominee against any
and all liabiity, loss, cost, action, claim or expense resulting from the Nominee's holding of title
to the Property or dealing with the Property as directed by the Beneficial Owner from time to
time. The indemnity contained herein shall survive the termination of this Agreement.

5. TIME
Time shall be of the essence of this Agreement.
6. FURTHER ASSURANCES

The Nominee shall perform all such other acts and things and execute all such other documents
as are necessary or desirable in the opinion of the Beneficial Owner to evidence or carry out the

terms or intent of this Agreement.
7. GENDER OR NUMBER

Words importing the masculine gender include the feminine and neuter genders and words in
the singular include the plural, and vice versa.

8. GOVERNING LAW

This Agreement and all matters arising hereunder shall be governed by and construed in
accordance with the laws of British Columbia, which shall be deemed to be the proper law
hereof, and the Courts of British Columbia shall have the non-exclusive jurisdiction to entertain

4884-3858-2798, v. 1
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and determine alil claims and disputes arising out of or in any way connected with this
Agreement and the validity, existence and enforceability hereof.

9. NO WAIVER

No failure or delay on the part of either party in exercising any right, power or privilege under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege preclude any other or further exercise thereof or the exercise of any

other right, power or privilege.
10. AMENDMENTS

This Agreement may be altered or amended only by an agreement in writing signed by the
parties hereto.

11. ENUREMENT

This Agreement shali enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

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

8826 JIM BAILEY LTD.
,/%/Z\

Per: s

Alithorized Sw

Authorized Signatory

Per:

MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP by its general
partner MANNA INDUSTRIAL FUND (VALUE-
ADD) GP CORP.

Per:

Authorized Signatory

4884-3858-2798, v. 1



This is Exhibit "F" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




SCHEDULE B
Trust Declaration

Please see attached.
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BARE TRUST AND DECLARATION OF
NOMINEE AND AGENCY AGREEMENT

375 POTTERTON ROAD, KELOWNA, BRITISH COLUMBIA

THIS AGREEMENT made as of the 7th day of March, 2022,

BETWEEN:
MANNA INDUSTRIAL FUND (VALUE-ADD) LIMITED
PARTNERSHIP
{the “Beneficial Owner”)
AND;
375 POTTERTON LTD.
(the “Nominee”}
WITNESSES THAT WHEREAS:
A The Nominee is the registered owner of those lands and premises situate, lying and

being in the City of Kelowna, British Columbia, and more particularty known and legally
described as:

Parcel Identifier; 023-839-171
Lot D Section 2 Township 20 Osoyoss Division Yale District Plan

KAP59703
{the “Property”); and
B. The Beneficial Owner is the beneficial owner of the Property.

NOW THEREFGRE in consideration of the premises and the amount of ONE DOLLAR ($1.00)
now paid by the Beneficial Owner to the Nominee, the receipt and sufficiency of which are
hereby acknowiedged, the parties hereto covenant and agree as follows:

1. APPOINTMENT

The Beneficial Owner hereby appoints the Nominee as its nominee, agent and bare trustee of
the Property for and on behalf of the Beneficial Owner in accordance with this Agreement, with
the power to manage and deal with the Property and execute any instrument, document or
encumbrance in respect of the Property for and on behalf of the Beneficial Owner, all at the
direction of the Beneficial Owner and strictly in accordance with this Agreement, and the
Nominee hereby accepts such appointment.

49



2, NOMINEE'S COVENANTS

The Nominee hereby acknowledges an'd agrees that;

(a)

b)

(€)

()

the Nominee shall hold title to the Property as nominee, agent and bare trustee
for and on behalf of the Beneficial Owner and the Nominee shali have no
equitable or beneficial interest therein, and the equitable and beneficial interest in
the Property shall be vested solely and exclusively in the Beneficial Owner,

any benefit, interest, profit or advantage arising out of or accruing from the
Property is a benefit, interest, profit or advantage of the Beneficial Owner and if
received by the Nominee shall be received and held by the Nominee for the sole
use, benefit and advantage of the Beneficial Owner and the Nominee shall
account to the Beneficial Owner for any maney or other consideration paid to or
to the order of the Nominee in connection with the Property as directed by the
Beneficial Owner and the Nominee shall, upon the request and at the expense of
the Beneficial Owner, deliver to the Beneficial Owner a detailed accounting of all
amounts received and disbursed by the Nominee in respect of the Property;

the Nominee shall, upon the direction of the Beneficial Owner, deal with the
Property and do all acts and things in respect of the Property at the expense of
and as directed by the Beneficial Owner from time to time and shall assign,
transfer, convey, lease, mortgage, pledge, charge or otherwise deal with the
Property or any portion thereof at any time and from time to time in such manner
as the Beneficial Owner may determine, to the extent permitted under all relevant
laws. Without limiting the generality of the foregoing, the Nominee shall transfer
legal title to the Property to or as directed by the Beneficial Owner forthwith upon
the direction of the Beneficial Owner; ‘

the Nominee shall, upon and strictly in accordance with the direction of the
Beneficial Owner, act as the agent of the Beneficial Owner in respect of any
matter relating to the Property or the performance or observance of any contract
or agreement relating to the Property, including, without limitation, making any
payment under any mortgage, debenture, security agreement or other
instrument, document or encumbrance pertaining to the Property;

acting under this Agreement and at the direction of the Beneficial Owner, the
Nominee shall have the full right and power to execute and deliver, under seal
and otherwise, any instrument, document or encumbrance pertaining to the
Property without delivering proof to any person of its authority to do so and any
person may act in reliance on any such instrument, document or encumbrance
and for all purposes any such instrument, document or encumbrance shall be
binding on the Beneficial Owner;

the Nominee shall not deal with the Property in any instrument, document or
encumbrance in respect of the Property without the prior written consent or
direction of the Beneficial Owner;

4867-9592-2958, v. 1
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(@) the Nominee shall notify the Beneficial Owner forthwith upon receipt by the
Nominee of written notice of any matter or thing in respect of the Property or any
portion thereof, including, without limitation, in respect of any tax, lien, charge or
encumbrance in respect of the Property; and

(h) the Nominee shall maintain its corporate existence during the term of this
Agreement.

3. REIMBURSEMENT OF EXPENSES

Any payments or disbursements made by the Nominee in respect of the Property in accordance
with this Agreement shall be made as the agent of and for the account of the Beneficial Owner,
as principal, and the Beneficial Owner shall reimburse the Nominee for any amount reasonably
and properly expended by the Nominee in connection with the Property with the consent or
direction of the Beneficial Owner. All liabilities incurred or outstanding in respect of the
Property, including any liability under any mortgage, debenture or security agreement in respect
thereof, are the liabilities of the Beneficial Owner as principal and the Nominee in incurring or
granting the same is acting only as agent for the Beneficial Owner. The Nominee shall not be
entitled to any remuneration or any revenue or profit in respect of the Property for acting as
nominee, agent and bare trustee under this Agreement.

4. INDEMNITY BY THE BENEFICIAL OWNER

The Beneficial Owner hereby agrees to indemnify and save harmless the Nominee against any
and all liability, loss, cost, action, claim or expense resulting from the Nominee's holding of title
to the Property or dealing with the Property as directed by the Beneficial Owner from time to
time. The indemnity contained herein shall survive the termination of this Agreement.

5. TIME
Time shall be of the essence of this Agreement.
6. FURTHER ASSURANCES

The Nominee shall perform all such other acts and things and execute all such other documents
as are necessary or desirable in the opinion of the Beneficial Owner to evidence or carry out the
terms or intent of this Agreement.

7. GENDER OR NUMBER

Words importing the masculine gender include the feminine and neuter genders and words in
the singular inciude the plural, and vice versa.

8. GOVERNING LAW

This Agreement and all matters arising hereunder shall be governed by and construed in
accordance with the laws of British Columbia, which shali be deemed to be the proper law
hereof, and the Courts of British Columbia shall have the non-exclusive jurisdiction to entertain

4867-9592-2058, v. 1
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and determine all claims and disputes arising out of or in any way connected with this
Agreement and the validity, existence and enforceability hereof.

S. NO WAIVER

No failure or delay on the part of either party in exercising any right, power or privilege under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any
right, power or privilege preclude any other or further exercise thereof or the exercise of any

other right, power or privilege.
10. AMENDMENTS

This Agreement may be altered or amended only by an agreement in writing signed by the
parties hereto.

11. ENUREMENT

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

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

375 POTTERTON LTD.
Per:
Autherized @a_tcy

Authorized Signatory

Per:

MANNA INDUSTRIAL FUND (VALUE-ADD)
LIMITED PARTNERSHIP by its general

partner MANNA INDUSTRIAL FUND (VALUE-
ADD) GP CORP.

Per:

Authorized

Per:

Authorized Signatory

4867-8592-2958, v. 1



This is Exhibit "G" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

il

A Commissioner for taking Affidavits
for British Columbia




CENTRAL SECURITIES REGISTER

8826 JIM BAILEY LTD.

Common shares without par value

Date Share Date Share Full Name and Address of Number Acquired by If Transferred, Cert. Consideration Paid to Company
Certificate Certificate Shareholder of Shares Allotment, from whom No.
Issued Cancelled Conversion, Cash or Paid Per Share
Transfer (or) Other Other Than Cash
Cash Particulars

[Cancel detail]s

Aug 11,2015 Aug 11,2015 | Thomas Wachowski 1 | Allotment (1) 1 Cash $1.00 | [1repurchased by
19th Floor company]

885 West Georgia Street
Vancouver, BC V6C 3H4
(Incorporator)

Aug 11,2015 Mar 7, 2022 Kelowna Two Limited 1 | Allotment (1) 2 Cash $1.00 | [1transferredto
Partnership Manna Industrial Fund
Suite 2900, 1055 West (Value-Add) Limited

. Partnership (SC#3)]
Georgia Street

Vancouver, BC V6E 3P3

Mar 7, 2022 Manna Industrial Fund 1 | Transfer (1) Kelowna Two 3
(Value-Add) Limited Limited
Partnership Partnership
1115 - 8400 West Road (SC#2)

Richmond, BC V6X 0S7

Totalissued: | 1

March 9, 2022 Page 1l




This is Exhibit "H" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

il

A Commissioner for taking Affidavits
for British Columbia




CENTRAL SECURITIES REGISTER

375 POTTERTON LTD.

Common shares without par value

Date Share Date Share Full Name and Address of Number Acquired by If Transferred, Cert. Consideration Paid to Company
Certificate Certificate Shareholder of Shares Allotment, from whom No.
Issued Cancelled Conversion, Cash or Paid Per Share
Transfer (or) Other Other Than Cash
Cash Particulars

[Cancel detail]s

Aug 11,2015 Aug 11,2015 | Thomas Wachowski 1 | Allotment (1) 1 Cash $1.00 | [1repurchased by
19th Floor company]

885 West Georgia Street
Vancouver, BC V6C 3H4
(Incorporator)

Aug 11,2015 Mar 7, 2022 Kelowna Two Limited 1 | Allotment (1) 2 Cash $1.00 | [1transferredto
Partnership Manna Industrial Fund
Suite 2900, 1055 West (Value-Add) Limited

. Partnership (SC#3)]
Georgia Street

Vancouver, BC V6E 3P3

Mar 7, 2022 Manna Industrial Fund 1 | Transfer (1) Kelowna Two 3
(Value-Add) Limited Limited
Partnership Partnership
1115 - 8400 West Road (SC#2)

Richmond, BC V6X 0S7

Totalissued: | 1

March 9, 2022 Page 1l




This is Exhibit "I" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner Yor taking Affidavits
for British Columbia




Date and Time: November 25, 2025 01:08 PM Pacific Time

Mailing Address: Location:

hag BC Rengtry PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street

BRITISH S b Victoria BC V8W 9V3 Victoria BC
COLUMBIA CIVICES www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors
FORM 10
BUSINESS CORPORATIONS ACT
Section 127
Filed Date and Time: March 7, 2022 02:52 PM Pacific Time

Name of Company:
8826 JIM BAILEY LTD.

Incorporation Number:
BC1045505

Date of Change of Directors

March 7, 2022

New Director(s)

Last Name, First Name, Middle Name:
Chiang, Fa-Kai

Mailing Address: Delivery Address:

1115 - 8400 WEST ROAD 1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7 RICHMOND BC V7A 0S7
CANADA CANADA

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address: Delivery Address:

N208 - 5811 COONEY ROAD N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1 RICHMOND BC V6X 3M1
CANADA CANADA

Director(s) who have ceased to be Directors

BC1045505 Page: 1 of 2


http://www.corporateonline.gov.bc.ca

Last Name, First Name, Middle Name:
Gritten, Robert James

Mailing Address:

6 - 2250 BELLEVUE AVENUE
WEST VANCOUVER BC V7V 1C6
CANADA

Director(s) as at March 7, 2022

Last Name, First Name, Middle Name:

Chiang, Fa-Kai

Mailing Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Last Name, First Name, Middle Name:

Wei, Yuan Hong

Mailing Address:

N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

Delivery Address:

6 - 2250 BELLEVUE AVENUE
WEST VANCOUVER BC V7V 1C6
CANADA

Delivery Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Delivery Address:

N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

BC1045505 Page: 2 of 2



This is Exhibit "J" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Commissioker for taking Affidavits
for British Columbia




Date and Time: November 27, 2025 04:28 PM Pacific Time

mae DCRegistry

Ry | Services

Mailing Address: Location:

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9Vv3 Victoria BC
www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors

FORM 10

BUSINESS CORPORATIONS ACT

Section 127

Filed Date and Time: February 2, 2024 02:12 PM Pacific Time

Incorporation Number:
BC1045505

Date of Change of Directors

January 31, 2024

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
Chiang, Fa-Kai

Mailing Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Director(s) Change of Name or Address

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address:

SOUTH 207, 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

Director(s) as at January 31, 2024

Name of Company:
8826 JIM BAILEY LTD.

Delivery Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Delivery Address:

SOUTH 207, 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

BC1045505 Page: 1 of 2


http://www.corporateonline.gov.bc.ca

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address: Delivery Address:

SOUTH 207, 5811 COONEY ROAD SOUTH 207, 5811 COONEY ROAD
RICHMOND BC V6X 3M1 RICHMOND BC V6X 3M1
CANADA CANADA

BC1045505 Page: 2 of 2



This is Exhibit "K" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Commissibner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 01:05 PM Pacific Time

mae DCRegistry

Ry | Services

Mailing Address: Location:

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9Vv3 Victoria BC
www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors

FORM 10

BUSINESS CORPORATIONS ACT

Section 127

Filed Date and Time: June 20, 2025 09:34 AM Pacific Time

Incorporation Number:
BC1045505

Date of Change of Directors

April 9, 2025

New Director(s)

Last Name, First Name, Middle Name:
XiuXia, Gao

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0E9
CANADA

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address:

SOUTH 207, 5811 COONEY ROAD

RICHMOND BC V6X 3M1
CANADA

Director(s) as at April 9, 2025

Name of Company:
8826 JIM BAILEY LTD.

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0E9
CANADA

Delivery Address:

SOUTH 207, 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

BC1045505 Page: 1 of 2
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Last Name, First Name, Middle Name:

XiuXia, Gao

Mailing Address: Delivery Address:

201 - 252 ESPLANADE WEST 201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9 NORTH VANCOUVER BC V7M OE9
CANADA CANADA

BC1045505 Page: 2 of 2



This is Exhibit "L" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 01:09 PM Pacific Time

mae DCRegistry

conieia | Services

Mailing Address: Location:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Articles

BUSINESS CORPORATIONS ACT

Incorporation Number: BC1045505

This Notice of Articles was issued by the Registrar on: August 11, 2015 06:05 PM Pacific Time

Recognition Date and Time: Incorporated on August 11, 2015 06:05 PM Pacific Time

NOTICE OF ARTICLES

Name of Company:
8826 JIM BAILEY LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

Delivery Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

Delivery Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

BC1045505 Page: 1 of 2

2nd Floor - 940 Blanshard Street



http://www.corporateonline.gov.bc.ca

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Gritten, Robert James

Mailing Address: Delivery Address:

2900 - 1055 WEST GEORGIA STREET 2900 - 1055 WEST GEORGIA STREET
VANCOUVER BC V6E 3P3 VANCOUVER BC V6E 3P3

CANADA CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached

BC1045505 Page: 2 of 2



This is Exhibit "M" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 01:04 PM Pacific Time

mae DCRegistry

conieia | Services

Mailing Address: Location:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca

2nd Floor - 940 Blanshard Street

1877 526-1526

Notice of Articles

BUSINESS CORPORATIONS ACT

Incorporation Number:

BC1045505

This Notice of Articles was issued by the Registrar on: July 11, 2025 12:01 AM Pacific Time

Recognition Date and Time: Incorporated on August 11, 2015 06:05 PM Pacific Time

Name of Company:
8826 JIM BAILEY LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

NOTICE OF ARTICLES

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

BC1045505 Page: 1 of 2


http://www.corporateonline.gov.bc.ca

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:

XiuXia, Gao

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

AUTHORIZED SHARE STRUCTURE

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

1. No Maximum Common Shares

Without Par Value

Without Special Rights or
Restrictions attached

BC1045505 Page: 2 of 2



This is Exhibit "N" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

f

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 02:02 PM Pacific Time

Mailing Address: Location:

hag BC Rengtry PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street

BRITISH S b Victoria BC V8W 9V3 Victoria BC
COLUMBIA CIVICES www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors
FORM 10
BUSINESS CORPORATIONS ACT
Section 127
Filed Date and Time: March 7, 2022 02:57 PM Pacific Time

Name of Company:
375 POTTERTON LTD.

Incorporation Number:
BC1045502

Date of Change of Directors

March 7, 2022

New Director(s)

Last Name, First Name, Middle Name:
Chiang, Fa-Kai

Mailing Address: Delivery Address:

1115 - 8400 WEST ROAD 1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7 RICHMOND BC V7A 0S7
CANADA CANADA

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address: Delivery Address:

N208 - 5811 COONEY ROAD N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1 RICHMOND BC V6X 3M1
CANADA CANADA

Director(s) who have ceased to be Directors
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Last Name, First Name, Middle Name:
Gritten, Robert James

Mailing Address:

6 - 2250 BELLEVUE AVENUE
WEST VANCOUVER BC V7V 1C6
CANADA

Director(s) as at March 7, 2022

Last Name, First Name, Middle Name:

Chiang, Fa-Kai

Mailing Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Last Name, First Name, Middle Name:

Wei, Yuan Hong

Mailing Address:

N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

Delivery Address:

6 - 2250 BELLEVUE AVENUE
WEST VANCOUVER BC V7V 1C6
CANADA

Delivery Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Delivery Address:

N208 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA
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This is Exhibit "O" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

I

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 02:03 PM Pacific Time

mae DCRegistry

Ry | Services

Mailing Address: Location:

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9Vv3 Victoria BC
www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors

FORM 10

BUSINESS CORPORATIONS ACT

Section 127

Filed Date and Time: February 2, 2024 11:02 AM Pacific Time

Incorporation Number:
BC1045502

Date of Change of Directors

January 31, 2024

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
Chiang, Fa-Kai

Mailing Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Director(s) Change of Name or Address

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address:

SOUTH 207, 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA

Director(s) as at January 31, 2024

Name of Company:
375 POTTERTON LTD.

Delivery Address:

1115 - 8400 WEST ROAD
RICHMOND BC V7A 0S7
CANADA

Delivery Address:

SOUTH 207 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA
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Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address: Delivery Address:

SOUTH 207, 5811 COONEY ROAD SOUTH 207 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1 RICHMOND BC V6X 3M1
CANADA CANADA
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This is Exhibit "P" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 02:04 PM Pacific Time

mae DCRegistry

Ry | Services

Mailing Address: Location:

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9Vv3 Victoria BC
www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Change of Directors

FORM 10

BUSINESS CORPORATIONS ACT

Section 127

Filed Date and Time: June 20, 2025 09:24 AM Pacific Time

Incorporation Number:
BC1045502

Date of Change of Directors

April 9, 2025

New Director(s)

Last Name, First Name, Middle Name:
XiuXia, Gao

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0E9
CANADA

Director(s) who have ceased to be Directors

Last Name, First Name, Middle Name:
Wei, Yuan Hong

Mailing Address:

SOUTH 207, 5811 COONEY ROAD

RICHMOND BC V6X 3M1
CANADA

Director(s) as at April 9, 2025

Name of Company:
375 POTTERTON LTD.

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0E9
CANADA

Delivery Address:

SOUTH 207 - 5811 COONEY ROAD
RICHMOND BC V6X 3M1
CANADA
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Last Name, First Name, Middle Name:

XiuXia, Gao

Mailing Address: Delivery Address:

201 - 252 ESPLANADE WEST 201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9 NORTH VANCOUVER BC V7M OE9
CANADA CANADA
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This is Exhibit "Q" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 01:59 PM Pacific Time

mae DCRegistry

conieia | Services

Mailing Address: Location:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Articles

BUSINESS CORPORATIONS ACT

Incorporation Number: BC1045502

This Notice of Articles was issued by the Registrar on: August 11, 2015 05:49 PM Pacific Time

Recognition Date and Time: Incorporated on August 11, 2015 05:49 PM Pacific Time

NOTICE OF ARTICLES

Name of Company:
375 POTTERTON LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

Delivery Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

Delivery Address:

19TH FLOOR, 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3H4

CANADA

BC1045502 Page: 1 of 2

2nd Floor - 940 Blanshard Street
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Gritten, Robert James

Mailing Address: Delivery Address:

2900 - 1055 WEST GEORGIA STREET 2900 - 1055 WEST GEORGIA STREET
VANCOUVER BC V6E 3P3 VANCOUVER BC V6E 3P3

CANADA CANADA

AUTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached
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This is Exhibit "R" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2" day of December, 2025.

A Commissioner for taking Affidavits
for British Columbia




Date and Time: November 25, 2025 02:06 PM Pacific Time

mae DCRegistry

conieia | Services

Mailing Address: Location:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca

2nd Floor - 940 Blanshard Street

1877 526-1526

Notice of Articles

BUSINESS CORPORATIONS ACT

Incorporation Number:

BC1045502

This Notice of Articles was issued by the Registrar on: July 11, 2025 12:01 AM Pacific Time

Recognition Date and Time: Incorporated on August 11, 2015 05:49 PM Pacific Time

Name of Company:
375 POTTERTON LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

NOTICE OF ARTICLES

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M 0OE9
CANADA

BC1045502 Page: 1 of 2
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DIRECTOR INFORMATION

Last Name, First Name, Middle Name:

XiuXia, Gao

Mailing Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

AUTHORIZED SHARE STRUCTURE

Delivery Address:

201 - 252 ESPLANADE WEST
NORTH VANCOUVER BC V7M OE9
CANADA

1. No Maximum Common Shares

Without Par Value

Without Special Rights or
Restrictions attached
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This is Exhibit "S" referred to in the affidavit of Elly
Farago sworn before me at Vancouver, British
Columbia this 2™ day of December, 2025.

A Gommissioner for taking Affidavits
for British Columbia




REGISTER OF DIRECTORS AND OFFICERS

8826 JIM BAILEY LTD.

Full Name

Address

Date
Appointed

Date
Ceased

Offices Held

Title

Start Date

End Date

Robert James Gritten

Delivery - 2900 — 1055 West
Georgia Street, Vancouver,
British Columbia, V6E 3P3
Mailing - 2900 — 1055 West
Georgia Street, Vancouver,
British Columbia, V6E 3P3

Aug 11, 2015

Mar 7, 2022

Fa-Kai Chiang

Delivery - 1115 — 8400 West
Road, Richmond, British
Columbia, V7A 0S7

Mailing - 1115 — 8400 West
Road, Richmond, British
Columbia, V7A 0S7

Mar 7, 2022

Jan 31, 2024

Yuan Hong Wei

Delivery - South 207 — 5811
Cooney Road, Richmond, British
Columbia, V6X 3M1

Mailing - South 207 — 5811
Cooney Road, Richmond, British
Columbia, V6X 3M1

Mar 7, 2022

Apr 9, 2025

XiuXia Gao

Delivery - 201 — 252 Esplanade
West, North Vancouver, British
Columbia, V7M 0E9

Mailing - 201 — 252 Esplanade
West, North Vancouver, British
Columbia, V7M 0E9

Apr 9, 2024

[Effective
Date]

Baohua Zhang

Delivery - 6750 — 232 Street,
Langley, British Columbia, V2Y
2J7

Mailing - 6750 — 232 Street,
Langley, British Columbia, V2Y
2J7

[Effective
Date]




CENTRAL SECURITIES REGISTER

8826 JIM BAILEY LTD.

Common Shares without par value

Date Shares Date Shares Full Name and Address of Number Acquired by If Transferred, Cert. Consideration Paid to Company
Issued or Cancelled Shareholder of Shares Allotment, from whom No.
Transferred Conversion, Cash Paid Per Share
Transfer (or) or
Other Cash | Other Than Cash
Particulars
[Cancel details]
Aug 11,2015 | Aug 11, 2015 | Thomas Wachowski 1 | Allotment (1) 1 Cash | $1.00 [1 repurchased by
19th Floor company]
885 West Georgia Street
Vancouver, BC V6C 3H4
(Incorporator)
Aug 11,2015 | Mar 7, 2022 Kelowna Two Limited 1 | Allotment (1) 2 Cash | $1.00 [1 transferred to
Partnership Manna Industrial
Suite 2900, 1055 West Fund (Value-Add)
Georgia Street Ilsmtne:rship
Vancouver, BC V6E 3P3 (SCH3)]
Mar 7, 2022 [Effective Manna Industrial Fund 1 | Transfer (1) Kelowna Two 3
date] (Value-Add) Limited Limited
Partnership Partnership
1115 — 8400 West Road (SC#2)
Richmond, BC V6X 0S7
[Effective Nanite International 1 | Transfer (1) Manna Industrial 4
Date] Holding Ltd. Fund (Value-
6750 — 232 St Add) Limited
Langley, BC V2Y 2J7 Partnership
(SC#3)

Total issued:




ARTICLES

8826 JIM BAILEY LTD.

(the “Company”)

The Company has as its Articles the following Articles.

Incorporation Number: BC1045505

TABLE OF CONTENTS

ARTICLE 1 INTERPRETATION ..ottt s s s s s s s s s s e s s e s an e nsnn s 7
1.1 [ 1= 1 a1 o SRR 7
1.2 Statutory Definitions Applicable .............oeeiiiiiiii e 7
ARTICLE 2 SHARES AND SHARE CERTIFICATES........cccooiinriininissnes s s ssss s ssses s 7
2.1 AULhOrZEd Share STTUCIUIE.........eiiii ittt e et e e e sraeeeeans 7
2.2 Form of Share CertifiCate ........couuiiiiee e e 7
2.3 Shareholder Entitled to Certificate or Acknowledgment ............c.ccoooiiiiiiiiiiiiiiciiieeee e, 8
2.4 DeliVery DY IMail......ccoo oo e e e e e e e e e e e e e e 8
25 Replacement of Worn Out or Defaced Certificate or Acknowledgment.............ccccceeennneen. 8
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51 Registering TranSfers .. ... ... e et e e e e e e e 10
5.2 Form of Instrument of Transfer ....... ... 11

53 Transferor Remains Shar€NOIAEr ........c...ieeeieee e 1



54 Signing of Instrument of Transfer..........coi i 11
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71 Company Authorized to Purchase Shares............ccccoiiiiiiiiiiei e 12
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9.2 Special Rights and ResStriCtONS ........ccooiiiiiiii e 14
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ARTICLE 10 MEETINGS OF SHAREHOLDERS .........ooriiiiircerrecerssssme e s sme e s s me e s ms e e s e e s smnees 14
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ARTICLE 1
INTERPRETATION

1.1 Definitions

In these Articles, unless the context otherwise requires:

“Act” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended from time to time,
as well as any successor legislation, and includes any regulations made thereunder.

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

“Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238, as amended from time
to time, as well as any successor legislation, and includes any regulations made thereunder.

“legal personal representative” means the personal or other legal representative of the
shareholder.

“registered address” of a shareholder means the shareholder’'s address as recorded in the
central securities register.

“seal” means the seal of the Company, if any.

1.2 Statutory Definitions Applicable

The definitions in the 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 Act and a
definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Act
will prevail in relation to the use of the term in these Articles. If there is a conflict between these Articles
and the Act, the Act will prevail.

ARTICLE 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure

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

2.2 Form of Share Certificate

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



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. At its option, the Company may, in
lieu of a share certificate, issue to the shareholder 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.

24 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 acknowledgment is lost in the mail or stolen.

25 Replacement of Worn Out or Defaced Certificate or Acknowledgment

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.

27 Splitting Share Certificates

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



2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under
Article 2.5, 2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed under the
Act, determined by the directors.

29 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

31 Directors Authorized

Subject to the 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 directors may authorize the Company to pay at any time 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.

34 Conditions of Issue

Except as provided for by the 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:

(i) past services performed for the Company;

(i) property; or
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(iii) money; and

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

3.5 Share Purchase Warrants and Rights

Subject to the 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 Act, the Company must maintain in British Columbia a central
securities register. The directors may, subject to the 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

51 Registering Transfers

In addition to any other restrictions set forth in these Articles, 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

(c) 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.
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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.

53 Transferor Remains Shareholder

Except to the extent that the 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
as the registered owner of the transferred shares.

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 from time to time.

ARTICLE 6
TRANSMISSION OF SHARES

6.1 Recognition 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
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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 or Trustee in Bankruptcy

The legal personal representative or trustee in bankruptcy of a shareholder, as the case may be,
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
Act and the directors have been deposited with the Company.

ARTICLE 7
PURCHASE OF SHARES

71 Company Authorized to Purchase Shares

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

7.2 Purchase When Insolvent

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

(a) the Company is insolvent; or
(b) making the payment or providing the consideration would render the Company insolvent.

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.
ARTICLE 8

BORROWING POWERS

8.1 Borrowing Powers
The Company, if authorized by the directors, may:

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

Alteration of Authorized Share Structure

Subject to Article 9.2 and the Act, the Company may by special resolution:

(@)

(b)

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

otherwise alter its shares or authorized share structure when required or permitted to do
so by the Act.
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9.2 Special Rights and Restrictions

Subject to the 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.

9.4 Other Alterations

If the 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 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, within
British Columbia, as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the 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 at such time and place,
within British Columbia. A meeting of shareholders may be held at any time and place outside British
Columbia as may be approved by ordinary resolution.
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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; or
(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 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; or
(b) otherwise, 10 days.

If no record date is set, the record date is 5:00 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 Act, by more than four months. If no record date is set, the record date is
5:00 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.
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Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the
notice of meeting must state the general nature of the special business. If the special business includes
considering, approving, ratifying, adopting or authorizing any document or the signing of or giving of effect
to any document, then, in lieu of attaching a copy of the document to the notice of meeting, the notice
may state that a copy of the document will be available for inspection by shareholders who are entitled to
vote at the meeting:

(a)

(b)

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

Special Business

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

(@)

(b)

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; and

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;

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

(iii) 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; and

(ix) any other business which, under these Articles or the 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 two thirds of the votes cast on the resolution.

11.3  Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of
shares, the quorum for the transaction of business at a meeting of shareholders is one or more persons
who are, or who represent by proxy, one or more shareholders who, in the aggregate, hold at least 10%
of the issued shares of the Company 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 chief executive officer (if any), the president (if any), the secretary (if any), the
assistant secretary (if any and only in the absence of the secretary), the auditor of the Company (if any),
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
otherwise 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 general meeting requisitioned by shareholders, the meeting is dissolved;
and
(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the

same day in the next week at the same time and place.

11.8 Lack of Quorum at Succeeding Meeting

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

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

(c) if the vice chair of the board is absent or unwilling to act as chair of the meeting, the chief
executive officer, if any; or

(d) if the chief executive officer 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, vice chair of the board, chief
executive officer or president present within 15 minutes after the time set for holding the meeting, or if the
chair of the board, vice chair of the board, chief executive officer and president are unwilling to act as
chair of the meeting, or if the chair of the board, vice chair of the board, chief executive officer and
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 may 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, with the consent of any meeting at which a quorum
is present, and must, if so directed by the meeting, 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 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:

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

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

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

(c) the demand for the poll may be withdrawn by the person who demanded it.

11.18 Demand for Poll on Adjournment

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

11.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of
the meeting must determine the dispute, and his or her determination made in good faith is final and
conclusive.
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11.20 Casting of Votes

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

11.21 No 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 at its record
office 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

121 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.
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12.3 Votes by Joint Holders

If there are joint shareholders registered in respect of any share:

(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:

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

(i) if the notice so provides, 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:

(i) 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

(i) 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 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,
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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.

12.7  Alternate Proxy Holders

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

12.8 Who May Act as Proxy Holder

Any person having attained the age of majority may act as proxy holder whether or not he or she
is entitled on his or her own behalf to be present and to vote at the meeting at which he or she acts as
proxy holder. The proxy may authorize the person so appointed to act as proxy holder for the appointor
for the period, at any meeting or meetings and to the extent permitted by the Act.

12.9 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

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

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

12.10 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 or at any other place specified, in the notice
calling the meeting, for the receipt of revocations, 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.
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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:

8826 JIM BAILEY LTD.
(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. ] [ at any and all general meetings of the Company to be held
between [month, day, year] and [month, day, year], and at any adjournment
of any such meeting to be held within that period of time. ]

Number and class of shares in respect of which this proxy is given (if no number
or class 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]

12.12 Revocation of Proxy

12.13

Subject to Article 12.13, every proxy may be revoked by an instrument in writing that is:

(@)

(b)

received at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of revocations, 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

provided, at the meeting, to the chair of the meeting.

Revocation of Proxy Must be Signed

An instrument referred to in Article 12.12 must be signed as follows:

(@)

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; and

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.
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12.14 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.

131

ARTICLE 13
DIRECTORS

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 Act. The number of directors,
excluding additional directors appointed under Article 14.8, is set at:

13.2

13.3

(@)

(b)

subject to Articles 13.1(b) and (c), the number of directors that is equal to the number of
the Company’s first directors;

if the Company is a public company, the greater of three and the most recently set of:

(i) 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; and
if the Company is not a public company, the greater of one and the most recently set of:

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

(ii) the number of directors set under Article 14.4.

Change in Number of Directors

If the number of directors is set under Article 13.1(b)(i) or 13.1(c)(i):

(@)

(b)

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

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

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.
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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 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

141 Election at Annual General Meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 10.2:

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

(b) all the directors cease to hold office immediately before the election or appointment of
directors under Article 14.1(a), but are eligible for re-election or re-appointment.
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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 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 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 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:

(c) 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 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 or appointed in accordance with these Articles and the Act. If any such election
or continuance of directors does not result in the election or continuance of the number of directors for the
time being set pursuant to these Articles, the number of directors of the Company is deemed to be set at
the number of directors actually elected or continued in office.

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

The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Articles as the quorum of directors, the
directors may only act for the purpose of appointing directors up to that number or of summoning a
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meeting of shareholders for the purpose of filling any vacancies on the board of directors or, subject to
the 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

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

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

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;

(c) the director resigns as a director in the manner required by the Act; or
(d) the director is removed from office pursuant to Article 14.10 or 14.11.

1410 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by
ordinary 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.
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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, or who is qualified to serve on each of the
committees of the directors of which the appointer is a member, to be his or her alternate to act in his or
her place at meetings of the directors or committees of the directors, as the case may be, 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;

(c) 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 committee and, in the case of
an appointee who is also a member of that committee as a director, once more in that
capacity; and

(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.



-29 -

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 in the manner required by the Act;

(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.

ARTICLE 16
POWERS AND DUTIES OF DIRECTORS

16.1 Powers of Management

The directors must, subject to the 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 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.
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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 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 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.

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 Act.

17.5 Director Holding Other Office in the Company

A director may hold any office, employment 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, employment 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 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
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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 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.

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 vice chair of the board, if any;

(c) in the absence of the vice chair of the board, the chief executive officer, if any, provided
the chief executive officer is a director, unless the board has determined otherwise;

(d) in the absence of the chief executive officer, the president, if any, provided the president
is a director, unless the board has determined otherwise; or

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

(i) neither the chair of the board, the vice chair of the board, the chief executive
officer (if a director, unless the board has determined otherwise), nor the
president (if a director, unless the board has determined otherwise), is present at
the meeting within 15 minutes after the time set for holding the meeting;

(i) neither the chair of the board, the vice chair of the board, the chief executive
officer (if a director, unless the board has determined otherwise), nor the
president (if a director, unless the board has determined otherwise), is willing to
chair the meeting; or
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(iii) the chair of the board, the vice chair of the board, the chief executive officer (if a
director, unless the board has determined otherwise), and the president (if a
director, unless the board has determined otherwise), 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. A director who participates in a
meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the 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, 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 at least 48 hours before the time
appointed for holding the meeting or such lesser time as may be reasonable under the circumstances, by
any method set out in Article 24.1 or orally in person 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

(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
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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 a majority of the number of directors for the time being
set pursuant to these Articles 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 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 consented to in writing by all of
the directors entitled to vote on it, whether by signed document, fax, e-mail or any other method of
transmitting legibly recorded messages, is as valid and effective as if it had been passed at a meeting of
the directors or of the committee of the directors duly called and held. Such resolution may be in two or
more counterparts which together are deemed to constitute one resolution in writing. A resolution passed
in that manner is effective on the date stated in the resolution or on the latest date stated on any
counterpart. A resolution of the directors or of any committee of the directors passed in accordance with
this Article 18.12 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 satisfies all the requirements of the 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
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(d) such other powers, if any, as may be set out in the resolution or any subsequent
directors’ resolution.

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 Article 19.2(a) any of the directors’ powers,
except:
0] the power to fill vacancies in the board of directors;
(i) the power to remove a director;
(iii) 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

(c) make any delegation referred to in Article 19.2(b) subject to the conditions set out in the
resolution or any subsequent directors’ resolution.

Obligations of Committees

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

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

(b) report every act or thing done in exercise of those powers at such times as the directors
may require; and

(c) keep minutes of all meetings of the committee.
Powers of Board
The directors may, at any time, with respect to a committee appointed under Article 19.1 or 19.2:

(a) 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;

(b) terminate the appointment of, or change the membership of, the committee; and

(c) fill vacancies in the committee.
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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 Article 19.1
or 19.2:

(a) the committee may meet and adjourn as it thinks proper;

(b) 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;

(c) a majority of the members of the committee constitutes a quorum of the committee; and

(d) 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.

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 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 think fit
and are subject to termination at the pleasure of the directors, and an officer may in addition to such
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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

211 Definitions

In this Article 21:

(@)

(b)

(e)

“associated corporation” means a corporation or entity referred to in paragraph (ii) or
(iii) of the definition of “eligible party”;

“eligible party” means an individual who:

(i) is or was a director or alternate director of the Company;
(i) is or was a director or alternate director of another corporation,
(A) at a time when the corporation is or was an affiliate of the Company; or

(B) at the request of the Company; or

(iii) at the request of the Company, is or was, or holds or held a position equivalent to
that of, a director or alternate director of a partnership, trust, joint venture or other
unincorporated entity;

“eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an
amount paid in settlement of, an eligible proceeding;

“eligible proceeding” means a legal proceeding or investigative action, whether current,
threatened, pending or completed, in which an eligible party or any of the heirs and 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 or an associated corporation:

(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; and

“expenses” has the meaning set out in the Act.

21.2 Mandatory Indemnification of Eligible Party

Subject to the Act, the Company must indemnify an eligible party 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 eligible party is deemed to have
contracted with the Company on the terms of the indemnity contained in this Article 21.2.
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21.3 Indemnification of Other Persons
Subject to any restrictions in the Act, the Company may indemnify any person.
21.4 Non-Compliance with the Act

The failure of an eligible party to comply with the Act or these Articles does not invalidate any
indemnity to which he or she is entitled under this Article 21.

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;

(c) 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; or

(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;

against any liability incurred by him or her by reason of being or having been such a director, alternate
director, officer, employee or agent or person who holds or held such equivalent position.

ARTICLE 22
DIVIDENDS
221 Payment of Dividends Subject to Special Rights

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

22.2 Declaration of Dividends

Subject to the 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.
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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 5:00 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

(c) 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.
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.

229 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.
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2212 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
FINANCIAL RECORDS AND AUDITS

231 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 Act.

23.2 Inspection of Accounting Records

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

23.3 Remuneration of Auditor

The directors may set the remuneration of the Company’s auditor (if any).

ARTICLE 24
NOTICES

241 Method of Giving Notice

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

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

(i) for a record mailed to a shareholder, the shareholder’s registered address;
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(i) 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; and

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

(b) delivery at the applicable address for that person as follows, addressed to the person:
0] for a record delivered to a shareholder, the shareholder’s registered address;
(i) 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; and

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

(c) 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;

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

(e) physical delivery to the intended recipient.

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.
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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:

(i) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, 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 Article 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

251 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) any officer, together with any director;

(c) if the Company only has one director, that director; or

(d) 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 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
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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 Definitions
In this Article 26:
(a) “designated security” means:
(i) a voting security of the Company;
(i) a security of the Company that is not a debt security and that carries a residual
right to participate in the earnings of the Company or, on the liquidation or

winding up of the Company, in its assets; or

(iii) a security of the Company convertible, directly or indirectly, into a security
described in Article 26.1(a)(i) or (ii);

(b) “security” has the meaning assigned in the Securities Act (British Columbia); and
(c) “voting security” means a security of the Company that:
(i) is not a debt security; and
(i) carries a voting right either under all circumstances or under some circumstances

that have occurred and are continuing.

26.2 Application

Article 26.3 does not apply to the Company if and for so long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its Articles
or to which the Statutory Reporting Company Provisions apply.

26.3 Consent Required for Transfer of Shares or Designated Securities

No share or designated security 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 dispositionf.
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Robert James Gritten

Delivery - 2900 — 1055 West
Georgia Street, Vancouver,
British Columbia, V6E 3P3
Mailing - 2900 — 1055 West
Georgia Street, Vancouver,
British Columbia, V6E 3P3

Aug 11, 2015

Mar 7, 2022

Fa-Kai Chiang

Delivery - 1115 — 8400 West
Road, Richmond, British
Columbia, V7A 0S7

Mailing - 1115 — 8400 West
Road, Richmond, British
Columbia, V7A 0S7

Mar 7, 2022

Jan 31, 2024

Yuan Hong Wei

Delivery - South 207 — 5811
Cooney Road, Richmond, British
Columbia, V6X 3M1

Mailing - South 207 — 5811
Cooney Road, Richmond, British
Columbia, V6X 3M1

Mar 7, 2022

Apr 9, 2025

XiuXia Gao

Delivery - 201 — 252 Esplanade
West, North Vancouver, British
Columbia, V7M 0E9

Mailing - 201 — 252 Esplanade
West, North Vancouver, British
Columbia, V7M 0E9

Apr 9, 2024

[Effective
Date]

Baohua Zhang

Delivery - 6750 — 232 Street,
Langley, British Columbia, V2Y
2J7

Mailing - 6750 — 232 Street,
Langley, British Columbia, V2Y
2J7

[Effective
Date]
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Issued or Cancelled Shareholder of Shares Allotment, from whom No.
Transferred Conversion, Cash Paid Per Share
Transfer (or) or
Other Cash | Other Than Cash
Particulars
[Cancel details]
Aug 11,2015 | Aug 11, 2015 | Thomas Wachowski 1 | Allotment (1) 1 Cash | $1.00 [1 repurchased by
19th Floor company]
885 West Georgia Street
Vancouver, BC V6C 3H4
(Incorporator)
Aug 11,2015 | Mar 7, 2022 Kelowna Two Limited 1 | Allotment (1) 2 Cash | $1.00 [1 transferred to
Partnership Manna Industrial
Suite 2900, 1055 West Fund (Value-Add)
Georgia Street Ilsmtne:rship
Vancouver, BC V6E 3P3 (SCH3)]
Mar 7, 2022 [Effective Manna Industrial Fund 1 | Transfer (1) Kelowna Two 3
date] (Value-Add) Limited Limited
Partnership Partnership
1115 — 8400 West Road (SC#2)
Richmond, BC V6X 0S7
[Effective Nanite International 1 | Transfer (1) Manna Industrial 4
Date] Holding Ltd. Fund (Value-
6750 — 232 St Add) Limited
Langley, BC V2Y 2J7 Partnership
(SC#3)

Total issued:
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The Company has as its Articles the following Articles.
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ARTICLE 1
INTERPRETATION

1.1 Definitions

In these Articles, unless the context otherwise requires:

“Act” means the Business Corporations Act, S.B.C. 2002, c. 57, as amended from time to time,
as well as any successor legislation, and includes any regulations made thereunder.

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

“Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, c. 238, as amended from time
to time, as well as any successor legislation, and includes any regulations made thereunder.

“legal personal representative” means the personal or other legal representative of the
shareholder.

“registered address” of a shareholder means the shareholder’'s address as recorded in the
central securities register.

“seal” means the seal of the Company, if any.

1.2 Statutory Definitions Applicable

The definitions in the 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 Act and a
definition or rule in the Interpretation Act relating to a term used in these Articles, the definition in the Act
will prevail in relation to the use of the term in these Articles. If there is a conflict between these Articles
and the Act, the Act will prevail.

ARTICLE 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure

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

2.2 Form of Share Certificate

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



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. At its option, the Company may, in
lieu of a share certificate, issue to the shareholder 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.

24 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 acknowledgment is lost in the mail or stolen.

25 Replacement of Worn Out or Defaced Certificate or Acknowledgment

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.

27 Splitting Share Certificates

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



2.8 Certificate Fee

There must be paid to the Company, in relation to the issue of any share certificate under
Article 2.5, 2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed under the
Act, determined by the directors.

29 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

31 Directors Authorized

Subject to the 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 directors may authorize the Company to pay at any time 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.

34 Conditions of Issue

Except as provided for by the 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:

(i) past services performed for the Company;

(i) property; or
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(iii) money; and

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

3.5 Share Purchase Warrants and Rights

Subject to the 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 Act, the Company must maintain in British Columbia a central
securities register. The directors may, subject to the 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

51 Registering Transfers

In addition to any other restrictions set forth in these Articles, 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

(c) 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.
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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.

53 Transferor Remains Shareholder

Except to the extent that the 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
as the registered owner of the transferred shares.

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 from time to time.

ARTICLE 6
TRANSMISSION OF SHARES

6.1 Recognition 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
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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 or Trustee in Bankruptcy

The legal personal representative or trustee in bankruptcy of a shareholder, as the case may be,
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
Act and the directors have been deposited with the Company.

ARTICLE 7
PURCHASE OF SHARES

71 Company Authorized to Purchase Shares

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

7.2 Purchase When Insolvent

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

(a) the Company is insolvent; or
(b) making the payment or providing the consideration would render the Company insolvent.

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.
ARTICLE 8

BORROWING POWERS

8.1 Borrowing Powers
The Company, if authorized by the directors, may:

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

Alteration of Authorized Share Structure

Subject to Article 9.2 and the Act, the Company may by special resolution:

(@)

(b)

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

otherwise alter its shares or authorized share structure when required or permitted to do
so by the Act.
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9.2 Special Rights and Restrictions

Subject to the 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.

9.4 Other Alterations

If the 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 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, within
British Columbia, as may be determined by the directors.

10.2 Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous resolution under the 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 at such time and place,
within British Columbia. A meeting of shareholders may be held at any time and place outside British
Columbia as may be approved by ordinary resolution.
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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; or
(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 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; or
(b) otherwise, 10 days.

If no record date is set, the record date is 5:00 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 Act, by more than four months. If no record date is set, the record date is
5:00 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.
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Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1, the
notice of meeting must state the general nature of the special business. If the special business includes
considering, approving, ratifying, adopting or authorizing any document or the signing of or giving of effect
to any document, then, in lieu of attaching a copy of the document to the notice of meeting, the notice
may state that a copy of the document will be available for inspection by shareholders who are entitled to
vote at the meeting:

(a)

(b)

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

Special Business

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

(@)

(b)

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; and

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;

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

(iii) 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; and

(ix) any other business which, under these Articles or the 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 two thirds of the votes cast on the resolution.

11.3  Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of
shares, the quorum for the transaction of business at a meeting of shareholders is one or more persons
who are, or who represent by proxy, one or more shareholders who, in the aggregate, hold at least 10%
of the issued shares of the Company 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 chief executive officer (if any), the president (if any), the secretary (if any), the
assistant secretary (if any and only in the absence of the secretary), the auditor of the Company (if any),
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
otherwise 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 general meeting requisitioned by shareholders, the meeting is dissolved;
and
(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the

same day in the next week at the same time and place.

11.8 Lack of Quorum at Succeeding Meeting

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

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

(c) if the vice chair of the board is absent or unwilling to act as chair of the meeting, the chief
executive officer, if any; or

(d) if the chief executive officer 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, vice chair of the board, chief
executive officer or president present within 15 minutes after the time set for holding the meeting, or if the
chair of the board, vice chair of the board, chief executive officer and president are unwilling to act as
chair of the meeting, or if the chair of the board, vice chair of the board, chief executive officer and
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 may 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, with the consent of any meeting at which a quorum
is present, and must, if so directed by the meeting, 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 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:

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

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

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

(c) the demand for the poll may be withdrawn by the person who demanded it.

11.18 Demand for Poll on Adjournment

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

11.19 Chair Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of
the meeting must determine the dispute, and his or her determination made in good faith is final and
conclusive.
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11.20 Casting of Votes

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

11.21 No 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 at its record
office 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

121 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.
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12.3 Votes by Joint Holders

If there are joint shareholders registered in respect of any share:

(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:

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

(i) if the notice so provides, 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:

(i) 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

(i) 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 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,
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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.

12.7  Alternate Proxy Holders

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

12.8 Who May Act as Proxy Holder

Any person having attained the age of majority may act as proxy holder whether or not he or she
is entitled on his or her own behalf to be present and to vote at the meeting at which he or she acts as
proxy holder. The proxy may authorize the person so appointed to act as proxy holder for the appointor
for the period, at any meeting or meetings and to the extent permitted by the Act.

12.9 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

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

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

12.10 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 or at any other place specified, in the notice
calling the meeting, for the receipt of revocations, 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.
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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:

375 POTTERTON LTD.
(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. ] [ at any and all general meetings of the Company to be held
between [month, day, year] and [month, day, year], and at any adjournment
of any such meeting to be held within that period of time. ]

Number and class of shares in respect of which this proxy is given (if no number
or class 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]

12.12 Revocation of Proxy

12.13

Subject to Article 12.13, every proxy may be revoked by an instrument in writing that is:

(@)

(b)

received at the registered office of the Company or at any other place specified, in the
notice calling the meeting, for the receipt of revocations, 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

provided, at the meeting, to the chair of the meeting.

Revocation of Proxy Must be Signed

An instrument referred to in Article 12.12 must be signed as follows:

(@)

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; and

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.
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12.14 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.

131

ARTICLE 13
DIRECTORS

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 Act. The number of directors,
excluding additional directors appointed under Article 14.8, is set at:

13.2

13.3

(@)

(b)

subject to Articles 13.1(b) and (c), the number of directors that is equal to the number of
the Company’s first directors;

if the Company is a public company, the greater of three and the most recently set of:

(i) 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; and
if the Company is not a public company, the greater of one and the most recently set of:

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

(ii) the number of directors set under Article 14.4.

Change in Number of Directors

If the number of directors is set under Article 13.1(b)(i) or 13.1(c)(i):

(@)

(b)

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

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

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.
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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 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

141 Election at Annual General Meeting
At every annual general meeting and in every unanimous resolution contemplated by Article 10.2:

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

(b) all the directors cease to hold office immediately before the election or appointment of
directors under Article 14.1(a), but are eligible for re-election or re-appointment.
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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 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 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 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:

(c) 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 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 or appointed in accordance with these Articles and the Act. If any such election
or continuance of directors does not result in the election or continuance of the number of directors for the
time being set pursuant to these Articles, the number of directors of the Company is deemed to be set at
the number of directors actually elected or continued in office.

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

The directors may act notwithstanding any vacancy in the board of directors, but if the Company
has fewer directors in office than the number set pursuant to these Articles as the quorum of directors, the
directors may only act for the purpose of appointing directors up to that number or of summoning a
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meeting of shareholders for the purpose of filling any vacancies on the board of directors or, subject to
the 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

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

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

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;

(c) the director resigns as a director in the manner required by the Act; or
(d) the director is removed from office pursuant to Article 14.10 or 14.11.

1410 Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by
ordinary 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.
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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, or who is qualified to serve on each of the
committees of the directors of which the appointer is a member, to be his or her alternate to act in his or
her place at meetings of the directors or committees of the directors, as the case may be, 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;

(c) 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 committee and, in the case of
an appointee who is also a member of that committee as a director, once more in that
capacity; and

(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.
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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 in the manner required by the Act;

(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.

ARTICLE 16
POWERS AND DUTIES OF DIRECTORS

16.1 Powers of Management

The directors must, subject to the 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 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.
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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 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 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.

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 Act.

17.5 Director Holding Other Office in the Company

A director may hold any office, employment 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, employment 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 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
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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 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.

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 vice chair of the board, if any;

(c) in the absence of the vice chair of the board, the chief executive officer, if any, provided
the chief executive officer is a director, unless the board has determined otherwise;

(d) in the absence of the chief executive officer, the president, if any, provided the president
is a director, unless the board has determined otherwise; or

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

(i) neither the chair of the board, the vice chair of the board, the chief executive
officer (if a director, unless the board has determined otherwise), nor the
president (if a director, unless the board has determined otherwise), is present at
the meeting within 15 minutes after the time set for holding the meeting;

(i) neither the chair of the board, the vice chair of the board, the chief executive
officer (if a director, unless the board has determined otherwise), nor the
president (if a director, unless the board has determined otherwise), is willing to
chair the meeting; or
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(iii) the chair of the board, the vice chair of the board, the chief executive officer (if a
director, unless the board has determined otherwise), and the president (if a
director, unless the board has determined otherwise), 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. A director who participates in a
meeting in a manner contemplated by this Article 18.4 is deemed for all purposes of the 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, 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 at least 48 hours before the time
appointed for holding the meeting or such lesser time as may be reasonable under the circumstances, by
any method set out in Article 24.1 or orally in person 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

(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
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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 a majority of the number of directors for the time being
set pursuant to these Articles 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 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 consented to in writing by all of
the directors entitled to vote on it, whether by signed document, fax, e-mail or any other method of
transmitting legibly recorded messages, is as valid and effective as if it had been passed at a meeting of
the directors or of the committee of the directors duly called and held. Such resolution may be in two or
more counterparts which together are deemed to constitute one resolution in writing. A resolution passed
in that manner is effective on the date stated in the resolution or on the latest date stated on any
counterpart. A resolution of the directors or of any committee of the directors passed in accordance with
this Article 18.12 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 satisfies all the requirements of the 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
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(d) such other powers, if any, as may be set out in the resolution or any subsequent
directors’ resolution.

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 Article 19.2(a) any of the directors’ powers,
except:
0] the power to fill vacancies in the board of directors;
(i) the power to remove a director;
(iii) 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

(c) make any delegation referred to in Article 19.2(b) subject to the conditions set out in the
resolution or any subsequent directors’ resolution.

Obligations of Committees

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

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

(b) report every act or thing done in exercise of those powers at such times as the directors
may require; and

(c) keep minutes of all meetings of the committee.
Powers of Board
The directors may, at any time, with respect to a committee appointed under Article 19.1 or 19.2:

(a) 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;

(b) terminate the appointment of, or change the membership of, the committee; and

(c) fill vacancies in the committee.
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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 Article 19.1
or 19.2:

(a) the committee may meet and adjourn as it thinks proper;

(b) 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;

(c) a majority of the members of the committee constitutes a quorum of the committee; and

(d) 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.

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 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 think fit
and are subject to termination at the pleasure of the directors, and an officer may in addition to such
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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

211 Definitions

In this Article 21:

(@)

(b)

(e)

“associated corporation” means a corporation or entity referred to in paragraph (ii) or
(iii) of the definition of “eligible party”;

“eligible party” means an individual who:

(i) is or was a director or alternate director of the Company;
(i) is or was a director or alternate director of another corporation,
(A) at a time when the corporation is or was an affiliate of the Company; or

(B) at the request of the Company; or

(iii) at the request of the Company, is or was, or holds or held a position equivalent to
that of, a director or alternate director of a partnership, trust, joint venture or other
unincorporated entity;

“eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an
amount paid in settlement of, an eligible proceeding;

“eligible proceeding” means a legal proceeding or investigative action, whether current,
threatened, pending or completed, in which an eligible party or any of the heirs and 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 or an associated corporation:

(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; and

“expenses” has the meaning set out in the Act.

21.2 Mandatory Indemnification of Eligible Party

Subject to the Act, the Company must indemnify an eligible party 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 eligible party is deemed to have
contracted with the Company on the terms of the indemnity contained in this Article 21.2.
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21.3 Indemnification of Other Persons
Subject to any restrictions in the Act, the Company may indemnify any person.
21.4 Non-Compliance with the Act

The failure of an eligible party to comply with the Act or these Articles does not invalidate any
indemnity to which he or she is entitled under this Article 21.

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;

(c) 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; or

(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;

against any liability incurred by him or her by reason of being or having been such a director, alternate
director, officer, employee or agent or person who holds or held such equivalent position.

ARTICLE 22
DIVIDENDS
221 Payment of Dividends Subject to Special Rights

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

22.2 Declaration of Dividends

Subject to the 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.
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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 5:00 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

(c) 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.
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.

229 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.
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2212 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
FINANCIAL RECORDS AND AUDITS

231 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 Act.

23.2 Inspection of Accounting Records

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

23.3 Remuneration of Auditor

The directors may set the remuneration of the Company’s auditor (if any).

ARTICLE 24
NOTICES

241 Method of Giving Notice

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

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

(i) for a record mailed to a shareholder, the shareholder’s registered address;
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(i) 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; and

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

(b) delivery at the applicable address for that person as follows, addressed to the person:
0] for a record delivered to a shareholder, the shareholder’s registered address;
(i) 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; and

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

(c) 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;

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

(e) physical delivery to the intended recipient.

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.
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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:

(i) by name, by the title of the legal personal representative of the deceased or
incapacitated shareholder, 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 Article 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

251 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) any officer, together with any director;

(c) if the Company only has one director, that director; or

(d) 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 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
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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 Definitions
In this Article 26:
(a) “designated security” means:
(i) a voting security of the Company;
(i) a security of the Company that is not a debt security and that carries a residual
right to participate in the earnings of the Company or, on the liquidation or

winding up of the Company, in its assets; or

(iii) a security of the Company convertible, directly or indirectly, into a security
described in Article 26.1(a)(i) or (ii);

(b) “security” has the meaning assigned in the Securities Act (British Columbia); and
(c) “voting security” means a security of the Company that:
(i) is not a debt security; and
(i) carries a voting right either under all circumstances or under some circumstances

that have occurred and are continuing.

26.2 Application

Article 26.3 does not apply to the Company if and for so long as it is a public company or a pre-
existing reporting company which has the Statutory Reporting Company Provisions as part of its Articles
or to which the Statutory Reporting Company Provisions apply.

26.3 Consent Required for Transfer of Shares or Designated Securities

No share or designated security 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 dispositionf.
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