
CORPORATE ACCESS NUMBER: 2020869455

Government
of Albertai

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMENDMENT

STERLING RESOURCES LTD.
CHANGED ITS NAME TO PETROTAL CORP. ON 20 18/06/04.



Articles of Amendment
Government Business Corporations Act

Section 6

This information is collected in accordance with the Business Corporations Act. It is required to update an Alberta corporation’s articles
for the purpose of issuing a certificate of amendment. Collection is authorized under s. 33(a) of the Freedom of Information and
Protection of Privacy Act, Questions about the collection can be directed to Service Alberta Contact Centre staff at cr@gov.ab.ca or

780-427-7013 (toll-free 310-0000 within Alberta).

1. Name of Corporation 2. Corporate Access Number

STERLING RESOU RCES LTD. 2020869455

3. Item number 1 of the Articles of the above named corporation are amended in accordance

with Section

___________________

of the Business Corporations Act as follows.

The name of the Corporation be changed to:

PETROTAL CORP.

FLD
‘ ,

McCarthy Tétrault LLP
Calgary, Alberta

Per:P-W.&— .3-’-i i..N

4. Authorized Representative/Authorized Signing Authority for the Corporation

LDDI%.)

___________________________

Last Name, First Name, Middle Name (optional) Relationship to Corporation

Telephone Number(optional) Pmil Ath1rc fnntional)

(signed) Gordon Cameron

Date of submisskn ‘yyyy-mm-dd,l

REG3054 (2015/05)



Name Change Alberta Corporation - Registration Statement

Alberta Amendment Date: 2018/06/04

Service Request Number: 29116501

Corporate Access Number: 2020869455

Legal Entity Name: STERLING RESOURCES LTD.
French Equivalent Name:
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

New Legal Entity Name: PETROTAL CORP.

New French Equivalent Name:

Nuans Number: 120450959

Nuans Date: 2018/04/19

French Nuans Number:

French Nuans Date:

Professional Endorsement Provided:

Future Dating Required:

Annual Return

No Records returned

Attachment

Attachment Type IIMicroflm Bar CodeliDate Recordedi

Other Rules or Provisions IIELECTRONIC 112017/12/18 I
IArticles/Plan of Arrangement/Court OrderlIl 0000707125379129112017/12/18 I

Registration Authorized By: GORDON CAMERON
SOLICITOR



CORPORATE ACCESS NUMBER: 2020869455

Government
of Alberta

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMALGAMATION

STERLING RESOURCES LTD.
IS ‘I’IIE RESULT OF AN AMALGAMA1’ION FILED ON 2017/12/18.

The informal JOn in this document s
an accurate eroducjon of data
electronicaBy captured within the
offcia rerrds of Aiberia r<istries.

TV’



Amalgamate Alberta Corporation - Registration St2tement

Alberta Registration Date: 2017/12/18

Corporate Access Number: 2020869455

Service Request
28189565

N urn her:

Alberta Corporation
Named Alberta Corporation

I ype:

Legal Entity Name: STERLING RESOURCES LTD.

French Equivalent
Name:

Nuans Number:

Nuans Date:

French Nuans
Nuin her:

French Nuans Date;

REGISTERED
ADDRESS

Street: SUITE 4000, 421 - 7TH AVENUE S.W.

Legal Description:

City: CALGARY

Province: Al ,RER’l’A

Postal Code: T2P 4K9

RECORDS ADDRESS

Street: SUITE 4000, 421 - 7TH AVENUE S.W.

Legal Description:

City: CALGARY

Province: ALBER’I’A

Postal Code: T2P 4K9

ADDRESS FOR
SERVICE BY MAIL

Post Office Box:

City:



Province:

Postal Code:

Internet Mail ID:

Share Structure: TI IF CORPORATION SHALL BE AUTHORIZED TO ISSUE
AN UNLIMTTED NUMBER OF COMMON SHARES.

Share Transfers ‘IHERE SHALL BE NO RESTRICTIONS ON TI IF ‘I’RANSFER
Restrictions: OF ShARES OF THE COR1ORATTON.

Number of Directors:

Mm Number Of
Directors: —

MaxNumherOf
Directors: —

THERE SHALL BE NO RESTRICTIONS OF TIlE BUSINESS
Business Restricted To: TIlE CORPORATION MAY CARRY ON OR ON 1’I lb IOWER

IT MAY EXERCISE.

‘I’HERE SI JALL BE NO RESTRICTIONS OF’ THE BUSINESS
Business Restricted

TI iF CORPORATION MAY CARRY ON OR ON TI II POWER
I iom. IT MAY EXERCISE.

REFER TO “OTHER RULES OR PROVISIONS”
Other Provisions:

ATTACI IM ENT.

Professional
Endorsement
Provided:

Future Dating
Required:

Registration 1)ate: 2017/12/18

Director

Last Name: TAYLOR

First Name: JAMES

Middle Name:

Street/Box Number: 15 SUNFLOWER I)RTVE

City: SANTA FE

Province: NEW MEXICO

Postal Code: 87506

Country:

Resident Canadian:



Named On Stat I)ec:

Last Name: WILSON

First Name: GAVIN

Middle Name:
Street/Box Number: 5 ‘1’OI3ELWEG

City: FELDMETLEN. ZURICH

Province:

Postal Code: 8706

Country: SWITZERLAND

Resident Canadian:

Named On Stat I)ec:

Last Name: ZUNIGA-PFLUCKER

First Name: MANUEL

Middle Name: PABLO

Street/Box Number: 4226 CASSIDY PARK LANE

City: KATY

Province: TEXAS

Postal Code: 77450

Country:

Resident Canadian:

Named On Stat i)ec:

Last Name: URCH

First Name: DOUGLAS

Middle Name:

Street/Box Number: BOX 129. 250095 DYNASTY DRIVE W.

City: l)EWINTON

Province: ALBERTA

Postal Code: TOL OXO

Country:

Resident Canadian: Y
Named On Stat l)ec:

Last Name: GUII)RY

First Name: GARY

Middle Name:

Street/Box Number: 900, 520 - 3R1) AVENUE S.W.



City: CALGARY
Province: ALBERTA

Postal Code: T2P 0R3

Country:

Resident Canadian: Y

Named On Stat Dcc:

Last Name: MCCOMISKFY

First Nanie: MARK

Middle Name:

Street/Box Number: 88 RICHMOND HILL. ROAD

City: GREENWICH

Province: CONNECTICUT

Postal Code: 06831

Country:

Resident Canadian:

Named On Stat Dcc:

Last Name: ELE SON

First Name: RYAN

Middle Name:

Street/Box Number: 900, 520 - 3RD AVENUE S.W.

City: CALGARY

Province: ALBERTA

Postal Code: I’2P 0R3

Country:

Resident Canadian: Y

Named On Stat Dcc:

Amalgamating Corporation

ICOrPOFatC ACCeSS NUm1E Legal Entity Name

[p245320 ITERLTNU RESOURCES LTD.

öooo6264 IPETROTAL LTD.

Attachment



I Attachment Type IlMicroflim Bar CodeliDate Recordedl
[[Other Rules or Provisions [ELECTRONIC [2017/12/18 1
[Articles/Plan oF Arrangement/Court Orderj[1 0000707125379129 [2017/12/18

Registration Authorized By: RILEY DEARDEN

SOLICITOR



1. Name of Amalgamated Corporation

Artices of AmaIgamaton
8usneas Corpostons Act

Sterling Resources Ltd.

2. The classes of shares, and any maximum number of shares that the corporation is authorized to issue:

The Corporation shall be authorized to issue an unlimited number of Common Shares.

3. RestrictIons on share transfers (If ariy:

There shall be no restrictions on the transfer of shares of the Corporation.

4. Numbor, or minimum and maximum number, of directors that the corporation may have:

The Corporation shall have a minimum of 2 and a maximum of 12 directors.

5. If the corporation is restricted FROM carrying on a certain business, or restricted TO corrying on a
certain business, specify the restriction(s):

There shall be no restrictions of the business the Corporation may carry on or on the power
it may exercise.

6. Other rules or provisions (ii any):

Refer to ‘Other Rules or Provisions” Attachment.

7. Name of Amalgamating Corporations Corporate Access Number

[Sterling Resources Ltd. 202245320

[etromI Ltd.__________ 2017818655

_______

8. Date Authorized: December18 2017
:nYear

Gregory E. Smith

—f Executive Vice President and
Chief Financial Officar

(.4titliorized Signatory) (Print Name & Title of Authorized Person)

This information is being collected for the purposes of corporate registry records ir accordance with the Business Corporations

Act. Questions about The collection of this information can be directed to the Freedom of Information and Protection oPfivacy

Coordinator br Alberta Registries. Research and Program Support, Box 314, Edmonton, Alberta T5J 41,4. (780) 427-7013.

.!octroniclly .tord in
Thct Art çitri
CORES Sytm on.

—

7OlY,’Oói
(ce & lni1 vI [tt4



OTHER RULES OR PROVISIONS
Attached to and Forming Part of
the Articles of Amalgamation of

Sterling Resources Ltd.

Subject to the Business Corporations Act (Alberta), the directors may, beiween
annual general meetings of shareholders, appoint one or more additional
directors of the Corporation to serve until the next annual general meetng of
shareholders, but the number of additional directors shall not at any time exceed
1/3 of the number of directors who held office at the expiration of the last annual
meeting of the Corporation.

730700 vi
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ARTICLES OF ARRANGEMENT
Business CDrporations Act

Form 14.1

1 NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBF

Sterling Resources Ltd. 2022445320

3. IN ACCORDANCE WITH THE ORDER APPROVING THE ARRANGEMENT, THE ARTICLES OF ThE CORPORAflON ARE

AMENDED AS FOLLOWS:

In accordance with an order of the Court of Queen’s Bench of Alberta dated December 11,

2017, approving an arrangement pursuant to subsections 193(1)(b) and (f) of the

Business Corporations Act (Alberta), a copy of which is attached hereto as Schedule “A”,

the Plan of Arrangement involving Sterling Resources Ltd., PetroTal Ltd., Gran Tierra

Energy Inc., Gran Tierra Energy International Holdings Ltd., Gran Tierra Energy

International Peru Holdings B.V. and the securityholders of PetroTal Ltd., a copy of which

is attached hereto as Schedule “B” (which are incorporated into and form a part hereof),

shall be effected upon the filing hereof.

The Articles of Sterling Resources Ltd. are not being amended other than pursuant to the

Articles of Amalgamation filed herewith providing for the amalgamation of Sterling

Resources Ltd. and PetroTal Ltd.

1. DATE

Decemberj, 2017

SIGNATURE

Signature of ictor or Authorized Officer

TITLE

Executive Vice President
and Chief Financial Officer

Tile

Gregory E. Smith
Please Pnnt Name of Signatory

730701 vi
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COUR FLE NUMBER

COURT

JUDICIAL CENTRE

MATTER

APPLICANT

COURT OF QUEENS BENCH OP ALBEP:

CALGARY

IN THE MATTER OF SECTION 193 OF THE
BUSINESS CORPORATIONS ACT, RSA 2000, c 8-9,
AS AMENDED

AND IN THE MATTER OF A PROPOSED
ARRANGEMENT INVOLVING PETROTAL LTD.,
STERLING RESOURCES LTD., GRAN TIERRA
ENERGY INC., GRAN TIERRA ENERGY
INTERNATIONAL HOLDINGS LTD., GRAt TIEPRA
ENERGY INTERNATIONAL PERU HOLDINGS By.,
AND THE SECURITYHOLDERS OF PETE OTAL LTD.

PETROTAL LTD.

DOCUMENT ORDER

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF PARTY
FILING THIS DOCUMENT

McCarthy Tétrault LLP
Barristers & Solicitors
4000, 421 — 7th Avenue SW
Calgary, AB T2P 4K9
Attenticn: Lyndsey Delamont
Telephone: (403) 260-3647
Fax: (403) 260-3501
Our File No.: 218324-487807

DATE ON WHICH ORDER WAS PRONOUNCED:

NAME OF JUDGE WHO MADE THIS ORDER:

LOCATION OF HEARING:

December 11, 2017

The Honourable Madam JLstice K.M.
Homer

Calgary, Alberta

UPON the Originating Application (the Application”) of PETROTAL L D. (‘PetroTal” or the
“Applicant”) for approval of an arrangement (the “Arrangement”) pL:rs’ it to the Business
Corporations Act, R.S.A. 2000, c. 8-9, section 193 (the “ABCA”) concernir-j PetroTal, Sterling
Resources Ltd., Gran Tierra Energy Inc., Gran Tierra Energy lntemnationa -toldings Ltd., Gran
Tierra Energy International Peru Holdings B.V., and the holders of common shares and warrants of
PetioTal (the ‘PetroTal Securityholders”);

I herchy certily this to be a true copy

the original

dated

t (ri.-)f tc court
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AND UPON reading the Application and the Affidavit of Gregory E. Smith, sworn December
7, 2017 (the ‘Smith Affidavit”), and the exhibits referred to therein;

AND UPON being advised by counsel that no Notice of Intention to Appear as contemplated
by the Notice of Application was filed or served;

AND UPON the Court being satisfied that the Applicant has sought anc obtained the
unanimous written approval of the Arrangement by all the PetroTal ecurtyholders, as
contemplated by Section 193(7) of the ABCA;

AND UPON it being impracticable to effect the transactions cc-itemplated by the
Arrangement under any other provision of the ABCA;

AND UPON the Court being satisfied that the statutory requirements to approve the
Arrangement have been fulfilled and that the Arrangement has been put forv.’ard in good faith;

AND UPON the Court being satisfied that the terms and conditions of the Arra9gement, and
the procedures relating thereto, are fair and reasonable, substantively and procedurally, to the
PetroTal Securityholders and other affected persons and that the Arrangement ought to be
approved;

AND UPON hearing from counsel for the Applicant;

IT IS HEREBY ORDERED AND DECLARED THAT:

General

1. In this Order:

a. the capitalized terms used and not otherwise defined in this Ord: (the “Order”) shall
have the meanings attributed to them in the Application and the 2otice of application
(the “Notice of Application”) attached as Exhibit “H” to the Smh Affidavit; and

b. all references to “Arrangement” used herein mean the arrangement as st forth in the
plan of arrangement, attached as Exhibit “B” to the Smith Affidavit (the “Plan of
Arrangement”) and attached herein as Schedule “A”, which Arrangement will be
implemented in accordance with the terms of the arrangement agrEement (the
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“Arrangement Agreement’), which Arrmgernent Agreement is ttacFed as Exhibit
“A” to the Smith Affidavit.

2. Tnis Order is granted pursuant to Section 193(9) of the ABCA.

3. Service and notice of the present Application for Order approving the Flan o Arrangement
and Arrangement is hereby deemed to be good and sufficient for all purposes on all interested
individuals.

4. It is declared that the statutory procedures applicable to the Arrangement have been met
and satisfied.

5. It is declared that the Arrangement, the Plan of Arrangement, and the Application for Order
approving of the Armngement have been put forth in good faith.

6. It is declared that the Plan of Arrangement and the Arrangement are air and reasonable,
both from a substantive and procedural point of view, to all persons affected herebj.

7. It is impracticable to effect the result contemplated by the Arrangemnt uncer the ABCA
other than by Section 193 thereof.

8. It is declared that the Arrangement is an “arrangement” within the meaning of the ASCA.

9. The Arrangement is hereby approved.

10. The written special resolution whereby the PetroTal Securityholders unanimously approved
the Arrangement is approved.

11. Articles of arrangement reflecting the foregoing may be filed pursuant to the :rovisions of
Section 193 of the ABCA on such date as PetroTal determines.

12. The Plan of Arrangement shall, upon filing the articles of arrangemer.pursuatto Section
193 of the ABCA and the issuance of a proof of filing thereof become effecti’.’ in accordance with
its terms and will be binding on all persons affected by the Arrangement at the ‘ffective Time on the
Effective Date on which the Arrangement becomes effective.

13. PetroTal may apply prior to the filing of the articles of arrangement tc’ ary this Order or to
seek advice and directions as to the implementation of this Order.
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14 Service of this Order shall be made on all such persons who appeared on this; application for
Order, either by counsel or in person. Service on all other individuals is hereby dispensed with.

_t:z Moc \\AJ\ .

Justice of the Court of Queen’s Bench of Alberta
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SCHEDULE “A”

PLAN OF ARRANGEMENT
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PI.A i\ OF 1N[)FR stT’l’tON 193
I.)!’ 111 F !l.S!NESS CORt)l{AUIOi’S AC!’ (At

A UT 1(1 F I
!c’l’1:l i’R F’r.\’rt ()

in this hut ol Anauugei’ieuit, :nlcss ‘crc is son thing in tle subject flatter or cu,fltCXt
ircoucisic-at therewith, the following terrrrs sli:iH litive the restsec:t:ve nicauui flL set out ociuw and

cF:uIatica! ‘or limits of such terms shall have corresponding meaungs

‘ABCA” means the [Justness (orporariotus .‘fc’r (Atbert;i);

‘‘A mu ten’’ means the corporation resulting from the ama ,amutatiorm mit etro1aI ant Sterling
rsan: to so bsect on I. 1(d) herco f

“Annu leo Shares’’ meamis cou:nno: ltares ii him,’ capital tub Atmalco, is comsftite’J u tIme dmt
lc’ Cot;

‘‘kPptiC1titC [,IIY% OttO ill ihittion to .ini Person, br nsait;cumi or c’vm,’n:, itt: itOPC ide laws,
51:1100’s, Ic’s, recuatiu’;s, ,JIrLCtVCS, piotished gmmdc’ines, slumumlirds, codes of pracbcc ircatics,
tis’aws, urdin;tnce, rotc’s at applicable srec; exchanges ii;t mo ethic’ secur!tics laws, incliidin
mire ride . resu ad otis, otcm,’. I nstrumc:u 15, dan ket orders, udi’ nent, orders, rm. 1 nm,s ttecrCc’s,

reCtis c’s, serbs and poleics of, and the tenims and condItions of any grant of approval,
p:’rOt!5S!On, authority or license of, any governmental or regilatory authority, and by w iich such
Person or its business, properties, assets, undertaking or Securitte is or are hound or subeci;

Arrangement’’, ‘‘herein’’, ‘‘hereof’, “lierew’, ‘‘hereunder’ timid similar expressions near and
reb,’r to bite arramigenent m:mcicr tIme provisionS of Section 193 or time A[3CA, on the t:irms and
c:undituns set tori in this Plan of Atrarmgcnment, subject to aiu’ randment or supplement thereto
matte iii mccnrdance ttlerewitll or at the dmrccon of the Cowl 0 tie “intl Order with’ the prior
written consent of the piul c’s, cult ic I ing rca so nab ly

‘‘Arrangement Agreement means the airangenent agreement between Sterling and PetroTal
dated November 9, 2017, as the same may be arncndeci, amended and restated, modified or
si lent en ted at any tim no or from time to time;

‘‘Articles of Arrangement” means the articles of arrar.gcnient in respect of the Arraigement
equired under subsection 193(10) of the AI3CA to be semI to the Registrar for flhiitg u0er the

final Order has beeti made, which shall include the Plan of Arrangement and otberwis be in a
form and content satisfactory to the parties, each acting reasonably;

“Business Day” means a day other than a Saturday, Sunday or other than a day when han ss in the
City uiCalgarj, Alberta are not generally open for business;

‘Certificate of Arrangemetti” means the certificate of’ arrangetnent or other evidence ot filing
issued by the Registrar under subsection 193(1 I) of the ABCA giving effect to the Arcungmcnt;

“C;onrt” means the (omtrt of Qmtcen’s t3cnch of Alberta;

“Depositary” means Conrpulersftare ‘l’rust Company of Canada or such other trust company that
may be appointed by Sterling and Petro’T’al for the purpose of receiving deposits of cer.ificates

DOGS 1?05027?
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represcirtinO i’r’tru lit Shares in con ection with the Arranr,eiir’nt and as se.t out in tic Letter of’an i, n it tat;

“i:n’ectivc 1)atc’’ means the date the Arrangement becomes effective under the A i3( A

E ftc’ ct lye T mc’’ m cans he t me at whie h the Art ic lea of / rrange ne I and P lan of A rangemn eritare P ed wit tie Regist t or on the E fficct ivc Date;

“i”inat Order’ means the order of the Court in a form acceptable to the parties each actingreaconabf appros’ir. the Arrangement pursuant to suhectinn l’’3(9)(aI of the A BCA, as suchorder may he afLrn;cd, amended nr modmtrcd by any court of competent j rsmticPnn (with theconsent it the parties, each acting reasonably) at any t inmc prIor to m hi’ r: ficet ye ‘Ci mc;

‘c!’i:r1 L’’ means Grim Tierra Energy lntc:miaticrmuri Holdings Ltd., .m limited COiiiIl!I CXiStiflO,ander the laws of the Cavmnan lsL:.ts;

Etl’it’ ncnlns Grart I ierra [.nera,y tmiternirtion;il Peru holdings if.V., a eorporaticn esistinguniter the lav.’s at ( iracuo;

‘‘GlEH’H Shares’’ marina the 4 i 1,449,708 common shares in the capital of •‘PlPFi, asconstituted an the date hereof, together with any additional corn mon shares ri the capital ofG’L P1 1 that nay he ced by GTEIPH to GTEtHL prior to the Et’L’ctive Time itt a reordancewit Ii be te rrns of the Share P tire I misc Agree metti;

“Letter of Transmittal” means the letter of transmittal pursuant to which the Petro’lbmlSharchotde.rs are required to deliver certificates represenling l’ctrolal Shares and other requireddocuments in order to receive the Sterling Shares issuable to them pursuant to the Arrangement;

“parties” means, collectively. Sterling, Petro’l’al, (i’rEIl 11. and (IITIPH, arid “parry” it cans anyone of them;

“Person” means any indivtduai, partnerslrio, tim ted partnership, joint venture, :rLst, bodycorporate, unincorporated organization, committee, governmnetr: or agency, om instrumentalitythcreof on any other entity howsoever desigroited or conSt!tLited, including any gove-nmmmntatnut her i y

“PetroTal” means PetroTal Ltd., a corporation existing under the laws of the Proiince ofAlberta;

“PctroTal Arrangement Resolutions” means, collectively, tire written special resolutiit to beexecuted by all of the PetroTal Shareholders and the written extraordinary resoioticn to beexecuted by all of the holders of Petro’i’ai Warrants, in respect of tire Arrangement;

“PetroTal Shareholders” means holders of issued and outstanding PetroTat Shares;

“l’etruT’al Shares” means common shares in the capital of PtroTai, as constituted on he datehe reo 1’;

“PctroTai Warrants” means PetroTal Share purchase warrants, each such warrant coOt log tireholder thereof o acquire ore PetroTat Share in accordance with the terms of the PetroTalWarrant Certificates;

DOCS ¶7090272
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‘l’etu’Uat V’arr:int Cvrlificates’’ nenOs crdficatcs re ri;eoii:g the i>ciroi’ai Warts,including !‘‘ Ic r:i’r and co ditions tere;

Registrar means the Registrar o: Corporations fr the Province of A Iberia itl appointiedunder the A BCA;

Share Purchase Atrecincnt” means the share purchase agreement dated :15 (Ii Nov n:wr 9.20 among Ptru’l’a , .Sterli n:,. C rait Tieria lnergy toe aol ( I!

‘‘Sterling’’ IHC:1ii5 I’rlint? dc”iourcs ltd a CiillIiOitiOni existmfli ;!hi:’r (lm isv; of the‘ncrt:n;

St citing S ha reni” mu en s corn mon shares n tie cap ml of’ S tert i ng, is con st t uted on the datetICICOIt arid

‘Tax Act’’ means the In. “me Tar Act (Canada).

1.2 In this Plami ot Arrangement, unless othcrwise expressly stated:

(a) tile alvismoli of tttis Pbrr ot Arrangeirtent into it tteies, SectiOnS rind sulnsectiom and theinsert ii of I meadi ngs arc for con ventence of re k’ren cc oil am1 SIta! t a five I in any.v:i’ die :nenning or interj—rcnrriomm m,fthit Plan Arr:m:mgemmmenmt;

(b) the words “here rider”, hereof” and sinn!ar expressions refer to I u.s Plan ofA rrnrmgernent and riot to any part icimlar article, sect ion or smibseeti on and ft Fert’nce to“articles”, “sections’’ nod ‘‘s:mbseetions” are to articles, seCtions and sithseci:ons of tillsPlan of’ A rmamtgemitent;

(c) s’c rd S Ili port rig ttt sir go In r i tie! ode he nIt 1:1 and vice versa, :r rid word it portinggender include all genders;

(d) the word “including” shalt not be exclusive, bitt shall meant “die! mdes” or ‘including,wit It out i tn ti ng r he generality of the foregoing’;

(e) references to sums of money arc expressed in lawful money of Canada; and

(I’) to any statute or sections thereof referenced herein shall include suclt statute as mcitdcdor substituted and any regulations promulgated thereunder.

ARTICLE 2
ARRANGEMENT AGREEMENT

2.1 ‘this Plan of’ Arraugemenit is made pursuant and subject to nbc 1trOviSiOnlS of the ArrargementA ewe tnt cii

2.2 ‘this Plait of Arrangernctit, upoti the filing of the Articles of Arrangentent and other documents asrequired by the AI3CA with the Registrar and the issue of the Ccrtiflctfl of Arrangement, wiltbecontte effective on, and wit! he binding on atid afler, the Effective Time on: (I) PetroTal;(ii) Sterling; (iii) Gi’EtIll,; (iv) OTEIPtI; (v) the PetroTat Shareholders; and (vi) the holders ofdie PetroTat Warrants.

Does 170c0272
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i ,‘ niches ot Arrageitnenit tad lie (‘ertitjete of \rrmgeiniel:t ‘chatl hc ihec: nc issued,respectively, with re:.1c’ct to tIne Arrangement iii Is entiret , Ilic’ Cc .iflcate ot A:mcigem’ennt shallme ccinchcsiv evidence’ bce the Arranacciieiii has beeoiuic ettecti cainO that each o! tic pcnvisiaiis:\‘licle 3 ins hecoac e!fluinvc’ in itce ‘cccplcincne and nt the times cccl out Ilnereui.

A 1t’I’l( ‘LE .3
A RRA 4CEM IuNT

3.1 Conurneticicug it the Effective lime, each of (lie events set oat below shall ,cccur ar:d shall hedeemed to occur in ;iu: following sequential order witlioot any fur’.b.r act or banality except asot he nw so prov heed here in:

(a) each Petro’ ‘al SI rare (reid by Petrol aJ Shareholders slial as in I’ the I (‘feet i ye (“me, hctraitslcn’cd (ii Sterling and each PetroTal Shareholder shnrl I receive 5.351) Sterling Sharesor each PtroTal Share held by such Petro’(’lrl Sluiret’ioldcr;

(1’) each l’iltro’t’:ul Warrant oi itst’todinie rn “ic’diatclv prior to th Effect ye 1’iun and note,’.ercised will he adjusted ;s tin:

(:) the nutniher of Sterluiua Shares to be issued uparu the c:xercnu;c’ Iereo nased upon
5.351) S ten ag Sarcs’’, a lieu ot’ each Petrola I Saare; and

(ii) the exercise pruc’e of any such t’ctrol’al Wirrants,

to el feet the terms of the Arrangement, and each such Petro’l’al Warrant shall otherwise
Cli lit Ii tie in accorita flee with the terms of the Petro’l’al \Vamnant Ce 11 cares;

(c) the stated capital accoLint rniaintained by PetroTal for the issued ad ounstandir g Petro’l’alShares will he reduced, without repayment of capital, to S 1.00 in aggregate;

(d) PetroTal and Sterling shall be amalgamated and cont:oucd as one corporation under theARCA to form Amalco in accordance with the following:

i) Nwoe . The name ol’ Am a leo shirt 1 be “St cr1 in g i( esoi i rces Ltd.’’;

(ii) Registio’ed Office. (‘he registered office of Amalco shall be the registered office
of Petro’T’nl;

(iii) Share Prm’c,vwns. Amalco shall be authorized to issue an unlimited number ofcon man shares;

(iv) /?e,n(ricI ions oil Transfer. ‘(‘here shall be no restrictions on tIme transfer 01 shares
of Amatco;

(v) Other Provisions. The other provisions firrreing part of the articles o ,\malco
shall be those of Sterling, mutatis mutandis;

(vi) Directors and Officer’s.

(A) MinJmurn and imum, ‘(‘he directors of Amalco shall, until otherwise
changed in accordance with the ARCA, con5isl of a minimum n.imber of’
two directors and a maximnunt number of twelve directors;

DOCS 17090272
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(‘i) 1mtt(_))reLtc,Ts, tue initial directcurs fit \co shall be 1,tnucl Pablo
/iñi—Pl1uc:ker, tines TavI ar, lLltlas II, cIt. Gary ( ni ttrv. Ryan
LiRon. (ilVjfl YVilsvn end a jiut imc of Sterlutig; and

it )ll Is_I lii. in it icc at ,\ n 0 ‘t III I)

slniiiicl 15:iblo Zhniga—Ptlucker President and Cli efhxecutive ()fticer;
Gregory Smith — ccutive Vtcc President ird Chief ldtianciat Qtficstr;
Charles Fetzncr — Vice Presid it, Asset Development, and
Suijib Gill Corporate Secretary;

(viii fIuvincss and Power.v. l’here shall he no restrictions on lie htisnwss Arittlco may
carry on or on the powers it may exercise:

lvii) Stated (‘cm/mI, ‘11w aggreoite stated capital at’ Ainalco will ‘be an tonourt equal
he gregate of tie paid—up capita for I he purposes of the lax Act of the

t5etro’Lil Shares and the Sterling Shares i inedu;itety before thc ainalganuition;

.‘)i—)ass.v. bc bylaws of Anialco strait i’e the b—laws o! Seriuor, nulialls
ri cta,idc:

:j;dc-, ,f ‘1 coccI c’wncz tion ‘I e provisions at’ so bsect art. I tdh), ci, cl; e) and (ii
of the I’J3CA shalt apply’ to the amalgamation with the result that:

(A) all of the property ut’ each of PetroTtil and Sterling shall centi rue to he
the property of Ainalco;

(13) Amalco shall continue to he liable for all of the obligations 0: each of
PetroTal and Sterling;

(C) arty existing cause of actron, claim or liability to prosecution of PetroTal
or Sterling shall be unaffected:

(1)) any civil, criminal or admir:istrative action or proceeding pendi ag by or
against Petroial or Sterling may be continued to be prosecuted by or
against Amalco; and

(E) a conviction against, or ruling, order or judgment in tiivour of or against,
PetroTal or Sterling may be enforced by or against Amalco;

(xi) Ar’cles, The Articles of Arrangement filed shall be deemed to be the ar:icies of
amalgamation of Amalco and the Certiftcate issued in respect of such Ar:ices of
Arrangement by the Registrar under the ARC,\ which gives effect to the
Arrangement shall be deemed to be the certificate of amalgamation ofArraico;

(xii) hiconsislency with Lao’s. To the extent any of the provisions of this Plan of
Arrangement is deemed to he inconsistent wit!, Applicable Laws, this Pan of
Arrangerner.t shall be automatically adjusted to remove such inconsistency;

000S 17090272



SD.... 9129

Vu f.’,.vuOi:CL’ uf.St’c’itri(ies. (,)i: the iiititth ‘i Oattun, ire sccriies SIiIJT be siitd by
\nialco and, br reater Certainty, the Stertitig hare’. rhIi Stirvive 115,1 CUfiti liii’,’
to he shares of Amatco v.ttiot idterrt

‘iiv) (‘cc//anon oJ’&’curi’ir’s. On the amalgatnattort. all of the Petro’t’ut Shares held
by Sterling immediately prior to the amalgamation shall be canceited viithout any
nayment itt respect of’ such l’etroTal Shares; ad

(e) (J’’T :: Hi. shall Irons fer the G’l’tIPH S hares, renreseirt : a ol tite ss ted and c itstandingGTEIPI’! Shares, to Amatco in consideratioti of I S’7,250,OflO ‘\maico Shares l’ilrsttant tothe Shar thirct’.r’:a Agtecm’:nt.

t The turtles shall inke the appropriate entrie.s in their respective secaritier icOt:•’t’’ to reflect theniotters referred ci ri section 3.

3.i Wilts respect to cacti Pe:ro’l’al S rehoTdeat the Effective time. upon the transfer of eachPirtii’sl Share Oursuant to subsection 3. I

it en 1: h s ich Pet ro lot S It arehci I der shall cease to be a ho It cr o the Pet ro’i a I S hare so
• rrnssfcrrcd arid tire name of’ such Pctro’lal Shareholder shoT be removed from 11 a register
of iroiders cif PetroTal Shares as it relates to the PetroTaT Share so tran’.ferrcd;

(h) Sterling sholl be added to the register of holders of Pctro’l’al Shares as it reta.rs to SICPctrotat Share so transiarred to Sterling; and

(c) Sterling shall allot aria issue to such PctroTal Shareholder the number of Sterling Sharesssoahle to such PetroTal Shareholder nit the basis set forth in suitsectiont 3. and thename of such PetroTal Shareholder shall be added To the register of’ holders of’ SterlingShares

.34 Steel rig and the Depositary shall he entitled to deduct and wh hltold l’rotn any consideration ortiniorint payable to any Person such amounts as Sterlittg or the Depositary, as tlte case it’ ay be, isrequired or pernntred to deduct and withltold with respect to such consideration or payincnt underthe lax Act, tIre Jailed States Internal Revenue Code of’ 1986 or any provision of federal,provincial, territorial, state, local or foreign tax law, ‘To the extent tltat amounts are so iithtield,such withheld amounts shad he treated for all purposes hereof as having been mild to th Personin respect of which such deduction and withholding was itiade, provided ilmt such withheldamounts are actually remitted to the appropriate governmental authority. ‘to the extent tInt theamount so required to be deducted or withheld from any payment to a Person exceeds theconsideration otherwise payable to the Person, Sterling and the Depositary are hereby au:hc’rized
to sell or olherv.’isc dispose of any propeoy or amount otherwise payable to such Person to the
extent necessary to provide sufficient funds to Sterling or the Depositary, as the case may be, toenable it To comply with such deduction or withholding requirement and Sterling or theDepositary shall remit to such Person any unapplied balance of the net proceeds of such sale.

‘3 5 The •arrangement shalt be structured such that, assuming the resolutions approvng theArrangement arc approved and thc Final Order is obtained, the issuance of Sterling Shares
issuable to the Petro’l’al Shareholders under the Arrangement will not require registration tinder
The United States Securities Act of 1933, as amended, and the rules and regulations prcm.ilgatedthereunder, in reliance on Section 3(aXlO) thereof,
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ARTWLF; 4
CLOSING PROCItDU RPS

‘I I Vr.m arid aI)cr the fIective ‘1 me, rtificatc rcpresc:itin; PetroTal Shares shall represent onlythe right to receive the consideration to which the holder of such PetroPal Share is er titled under
he Art ‘l:1ie’merrt

4.2 Sterling sholl cause the Dcpusiu:rv to. as Soon as traclicable iol!uwirie the later of tI e 2lTectiveDate arid the date of deposit by a former holder of Pctrol al Shares of a duly contnuletrd Letter of
Ira is t a the ccii lie a represent i rig sire h l’erroT& S hares and suet otl r doci im ent.s andiirstrunrtcnts as the l)cisositary nniiy rrsicnirhiy require, either:

(a) for ar or ruse to be forwarded by first class marl (postage propad) to S ich former
holder at he address specified in the Letter of Trar. rnittal; or

(h) 1’ recuested - by such holder in the I etter of lransnir ital, imake available or ause to he
made available at the Depository for pickup by such holder,

the ccrtiicites for Sterling Shares which such holder has th i1tht to receive pursuant to the
A rn gcmen! net o any cable wi lb It old ng I a

4.3 S:er ne; a trans icr agent shall register Sterling Share itt tie of each fbrmc PetroTal
Shareholder entitled thereto or as otherwise instructed in time I_utter of lranstnitlal de.ositcd bysuch tortnnr PetroTnb Slnareholder and shall deliver such shares in accordance will: Cc!inn 4.2
and time ternis and Coticlitloos of the letter olTransinittal.

.1 1 it in rersi fleate wl:ich immediately prior to he LtThctt ye lime represented rn :mitcrest inat st it ding [‘em rota I S hares has been lost, stolen or dust roe 4, tpci o the in ski ng of sin a tiidavi t 01
nut Inter by the person claiming such certificate to have been lost, stolen or destroyed, the

l)eoositary shall deliver in exchange for such lust stolen or destroyed certificate the consideration
to which the holder is entitled pursuant to the Acrangentent (and any dividends or distributions
with respect thereto) as determined in accordance with the Arrangement. The persc n who is
entitled to receive such consideration shall, as a condition precedent to the receipt thereof, give a
bomid to each of tIre Depositary and Sterling, which bond is in form and substance satis:actory to
each of the Depositary and Sterling or shall otherwise indemnify the Depositary one Sterling
against any claim that may be made against any of them with respect to the certificate i.lleged to
have been lost, stolen or destroyed.

4.5 Notwithstanding anything hereits contained, no fractional Sterling Shares will be issued. In the
even! that a holder wotmid otherwise be entitled to a fractional Sterling Share hercusder, the
number of Sterling Shares issued to such holder shall be rounded up to the next greater whole
number of Sterling Shares if the fractional entitlement is equal to or greater than 0.5 and shall,
without any additional compensation, be rounded down to the next lesser whole number of
Sterling Shares if the fractional entitlement is less than 05. Itt calculating such fractional
interests, all PetroTal Shares registered in the name 01 or beneficially held by such PetroTal
Shareholder or its nominee shall be aggregated.

4.6 Any certificate lhrmerly representing Petroi’al Shares that is not deposited with cli other
documents as required by this Plan of Arrangement on or hefbrc the day prior to the third
anniversary of the Hffcctive Date shall cease to represent a right or claim of any kind cr nature
including the right of the holder of such certificate to receive Sterling Shares shall be deemed to
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be surrend cc .1 to S!er ug together with, it the mc of cciii Iieates urn city re presvnti ig Pet roi’aiShu re a i l v idet d s paid or d stri bitt OTt S nadc the reoit lie ki for such holder.

$ A I d vi deii ds ar ot he r d ist r: but ons made iii resOect of Ste rt :‘ Shares to which it lot ncr Pet rot aShareholder is ‘tit!c’d in tcoid:tiiee whit lie terms of the Arrangement, but for which ac cr1 tiea:e represent hg e t her the Ste r ii g S hares Ii is lot 1W0fl delivered I 0 s ich l’et rota ISrrho:dei ‘ii accordance wth this Article 4, shill he paid or (leli\’eied to the t)epositary to hel;cict iii rust kir such Petrorat Shareholder for detivcry to such shareholder, net of It applicablewitirtiuldin and oilier taxes, upon delivery of lie certhC:tci n accordance w:th this Article 1, orsurrendered to Sterling nursuant to Section 4.6 hereof, as tIre ease num he.

ARTJCLE 5
AMENDMENTS

5.1 Sterling, l’ctrotal, PII IL ar.d (if ElPi-h may amend, modify itoh/or sunpiement this Plan of
A rot tige mci at any time and frotn time to i me pri or to the fi t’fecti s’e ‘I inc. rirov id d that eachsue ti aiire,iclmeot, mod Peat ion and/or supplement nt ust be: (i) set out in writ tig.; (I I) approved bythe parties: (iii) tiled with Pre Court and, if itade tolluwittg the execution of tie PetroTalArrangement Resolutiu’s. approved by the Court; and (iv) coinmutticated ti the Petrol’aISl:arhritders, ifand us rutired by the Court.

Arm iinerrdrncnt, i:iodt:catioti or supplement to this Plan it Arraneement moo he ro:rnsed byStcrtiug, PetioTirl, (I’EtI{l, and ( T. 11>11 at any time (provided tht the other pt shall huvceoir;etrtt’ thereto) with or wthout any other prior flOtiCe or fOhItmunicatinTi, and, sulije::t to anyaparova I ot l’etrotir I Shareholders and holders of Pet roTa I \Varrii its req torch by the _ourt, stint Ibecome part of tIn s Plan of’ A nangcrncnt for all purposes.

5.3 Any amendment to this Plan of Arrangement that is approved by the Court fottowitig itie approval
of the PetroTal Arrangement Resolutions shall be effective ottly: (a) if it is consented to by each
of Sterling, Petro’Ial, GTEIHL and GTIiIPH; and (h) if required by the Court or Applicable Law.
it is consented to by the PetroTht Shareholders atid the holders of PetroTal Warrants.

54 Any amendment, modification or supplement to this Plan of Arrangement may he made followingthe Pffective Time by Sterling. provided that such amendment, modification or uppietnCnl
concerns a matter which, in the reasonable opinion of Sterling, is of an administra lye nature
requ:rcd to better give effect to the implementation of tni.s Plan of Arrangement and is t ot adverse
to the financial or econonnic interests of any former PetroTnil Shareholder or hotder ef PetroTal‘.Iarrnints

A1T1CLE 6
ADI)ITIONAL STEPS

6.1 Notwithstanding that the transactions and events sct out herein shall occur and be deemed to
occur in the order set out in this Plan of Arrangement without any further act or forntaliy, each of
the parties shall make, do and execute, or cause to be made, done and executed, all such further
acts, deeds, agreemetits, transfers, assurances, instruments or documents as may reasanabty be
required by any of them ir. order further to document or evidence any of the transactions or events
set out hereto.
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9

6.2 Stibjeci to the icrm of the Armngemeni Agreement. Sterling. PeiroTal, (ff1111 II. awl (ITI!IPHallay agite nut Lu implement the Plan, notwithstanding the approval of the resolution authorizingthe Arrangement and the receipt of the Final Order.

DCC! 17000272



CORPORATE ACCESS NUMBER: 202245320

AILx3rra
BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMENDMENT AND REGISTRATION

OF RESTATED ARTICLES

STERLING RESOURCES LTD.
AMENDED ITS ARTICLES ON 2004/06129.

The Infocmatjon In this document Isan accuratb ep uction of data
electronically captured within the

o’flcleI recor4 ofiaJrta ReGIstries.



BUSINESS CORPORATIONS ACT FORM 4

(SECTION 29 or 177)

ALBERTA CONSUMER AND CORPORATE AFFAIRS ARTICLES OF AMENDMENT

1. NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBER:

STERLING RESOURCES LTD. 202245320
3. THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED:

pursuant to Section 173(1)(n) of the Business Corporations Act (Alberta), the other rules or
provisions as set out in the articles of the Corporation be amended by removing the word
“none” and replacing it with the following paragraph:

Subject to the Business Corporations Act (Alberta), the directors may, between annual
general meetings of shareholders, appoint one or more additional directors of the
Corporation to serve until the next annual general meeting of shareholders, but the
number of additional directors shall not at any time exceed 1/3 of the number of
directors who held office at the expiration of the last annual meeting of the Corporation.

Eectro.*alty RegIttd fri

The Alberta Registnes
CORES System on.

&i
(d.e 8Q1JU&s of accredited user

DATE SIGNATURE TITLE

Authozed Officer orJune 29, 2004
solicitor

,

Please Frint_Name_of Signatory

LEWJSSH\266578\1



Name/Structure Change Alberta Corporation - Registration
Statement

Service Request Number: 6219317
Corporate Access Number: 202245320

Legal Entity Name: STERLING RESOURCES LTD.
French Equivalent Name:
Legal Entity Status: Active

Alberta Corporation
Named Alberta CorporationType:

New Legal Entity Name: STERLING RESOURCES LTD.
New French Equivalent
Name:
Nuans Number: PRE-CONV
Nuans Date: 1979/08/31
French Nuans Number:
French Nuans Date:

Share Structure: AN UNLIMITED NUMBER OF COMMON SHARES WITHOUT
NOMINAL OR PAR VALUE IS THE AUTHORIZED CAPITAL OF
THE COMPANY.

Share Transfers
NONERestrictions:

Number of Directors:
Mm Number Of

2Directors:
Max Number Of

12Directors:
Business Restricted To: NONE.
Business Restricted From: NONE.
Other Provisions: REFER TO “OTHER RULES OR PROVISIONS” ATTACHMENT.
BCA Section/Subsection: 173(1)(N)

Professional Endorsement
Provided:
Future Dating Required:

Annual Return

IFile YearllDate Filedi
2003 112003/081191



2002 12002/08/271
[oi 112001/08/141

Attachment

Attachment Type IlMicrofilm Bar CodeliDate Recordij
Other Rules or ProvisionsilELECTRONiC 112004/06/29 I

Registration Authorized By: KEITH R. CHATWIN
SOLICITOR



OTHER RULES OR PROVISIONS
ATTACHED TO AND FORMING PART OF

THE ARTICLES OF AMENDMENT OF
STERLING RESOURCES LTD.

Subject to the Business Corporations Act (Alberta), the directors may, between annual
general meetings of shareholders, appoint one or more additional directors of the
Corporation to serve until the next annual general meeting of shareholders, but the
number of additional directors shall not at any time exceed 1/3 of the number of
directors who held office at the expiration of the last annual meeting of the
Corporation.



4Lx3r
GOVERNMENT OF ALBERTA

CORPORATE ACCESS NUMBER

20224532

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMENDMENT

PEOPLES OIL LIMITED

CHANGED ITS NAME TO STERLING RESOURCES LTD.

ON FEBRUARY 10, 1997.

Registrar of Corporations

REG 3066 (96)01)



of the Articles of the above named corporation are amended in accordance

of the Business Corporations Act.

,,/,/ ur6f Director / Authorizd Officer

1”

r a

illbcrra
REGISTRIES

V

1. Name of Corporation

• .

V

Articles Of Amendment
Business Corporations Act

Section 27 or 171

2. Corporate Access Number

3.
3. Item number

with Section

PEOPLES OIL LIMITED 20224532

‘3.67(1)

to change the name of the corporation to

STERLING RESOURCES LTD.

Li:Regisr of Conk
ProvJflceQ,

/

Th/

Secretary February 10,1997

BEG 3054 (96/09) FORM 4

Title (please print) Date FOR OFFICE USE ONLY



CORPORATE ACCESS NUMBER

Alberra
GOVERNMENT OF ALBERTA

20224532

BUSINESS CORPORATIONS ACT

CERT!F!CATE

OF

AMENDMENT

PEOPLES OIL LIMITED

AMENDED ITS ARTICLES ON JANUARY 19, 1996.

Registrar of Corporations

REG 3066 (95/09)



AbS, na
REGISTRIES

P0 Box 1007
Stn Main

Edmonton Alberta
T5J 4W6

Amount
Corporate
Number (if known)

20224532

4. Type of Payment:

LI Cash E1 Cheque No. 1528 Account No.

__________

LIVisai I I iij—i I I 1i LIMastercardi I I ii I I

Authorization Number - Expiry Date Signature of Cardholder

5. Type of Service: (check one only)

LI Partnership LI Annual Return LI Incorporation Discharge Receiver

LI Limited Partnership LI Dissolution/Liquidation LI Name Change LI Appointment of Receiver

LI Trade Name LI Discontinuance LI English/French Equivalent LI Registration

L.J Photocopies L.j Revival/Restoration I_i Articles of Amendment L..J Fax

LI Diazo Copies LI Amalgamation LI Restated Articles LI Tax (G.S.T.)

LI Certified Copies LI Continuation LI Object or Bylaws LI Other (explain below)
Amendments

6. Special Instructions for any of the above services: . ,, ——

SHERRY L. CRLNER

REG 3019 (95106) CCA-06.079 .
Signature Print Name

WHITE - AUDIT WHITE - FILE GREEN - CORPORATE REGISTRY PINK - CLIENT

IMPORTANT
Please read the instructions

on the back of this form

Request For Services

Date of Request - -

Jamiary 16, 1996
.

FOR CASH REGISTER USE ONLY

l!—t ;_lt;_ 4

.s’t i

I24’!t

Name of Company - Existing or Proposed
(for which services are required)

PEOPLES OIL LIUI’Ei)

3. Service will be:Name
Peoples Oil Limited —

Mailed Out
— 7th Avenue SW

LI Picked Up - Call Box No.
If applicable)——--- Postal Code

Ca°°A1berta 1 2P 0Z3
LI Edmonton

be: (403) 269—7717 IFaxNO 265—1637 LI Calgary



Request For Services
FOR CASH REGISTER USE ONLY

l4 !JI) l,ijI-il-, i.i;ti

.‘

jti i

F JI .

Your File Name of
A

Corporate Access
Number (for which seMces are requiredJ Number( known)

: PEOPLES OIL LIMITED J_jo 20224532

Service wiN be:

ElMaiIed Out

El Picked Up - Call Box No.
If applicable)

El Edmonton

El Calgary
4. Type of Payment:

El Cash Ll Cheque No Account No 4—4

El Visa I —i il 1 ElMastercardi i I I I

REG 3019 (95/06) CCA-06.079 Signature

WHITE - AUDIT WHITE- FILE

AIber
REGISTRIES

PC Box 1007
Stn Main

Edmonton Alberta
T5J 4W6

IMPORTANT
Please read the instructions

on the backfjh1s form

Date of Request

LJ1t1atY 16, 1996

FLED.I
JAN 1 9 1996

Rclstrar of (nrif1nrw

Name

Address

Peoples Oil Limited
I 3.

(Street)
1410, 717 — 7th Avenue SW

(City, Province) Postal Code

Calgary Alberta 12P 0Z3
Telephone (Res.) (Bus.) Fax No.
Number(s): (403) 269—7717 (403) 265—1637

Signature of CardholderAuthorization Number Expiry Date

5. Type of Service: (check j one only)

El Partnership El Annual Return El Incorporation

El Limited Partnership El Dissolution/Liquidation El Name Change

El Trade Name El Discontinuance El English/French Equivalent

El Photocopies El Revival/Restoration Articles of Amendment

El Diazo Copies El Amalgamation El Restated Articles

El Certified Copies El Continuation El Object or Bylaws
Amendments

6. Special Instructions for any of the above services:

El

El
El

El

Discharge Receiver

Appointment of Receiver

Registration

Fax

Tax (G.S.T.)

(explain below)

p

SHERRY L. CRR

Print Name

GREEN - CORPORATE REGISTRY PINK - CLIENT



BUSINESS CORPORATIONS ACT FORM 4
(SECTION 27 OR 171)

Articles of Amendment
1. NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBER:

PEOPLLS OIL LIMITED
O IT .J

I I i ‘b

1410, 717 - 7th AVENt SW
20224532 *

CAlGARY AB T2P 0Z3 00 OII

i u

SECTION 167 (1) (C) OF THE BUSINESS CORPORATIONS ACT.

FOR DEPARTMENTAL USE ONLY FILED

0

4Lxra
REGISTRIES

3. ITEM NO. Three OF THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED IN ACCORDANCE WITH

I

TIlE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION
IS ANTHORIZED TO ISSUE

Item No. three of the Articles of Continuance is amended by deleting

10,000,000 and inserting “an unlimited number oft.

The above amendment, as approved by the shareholders, allows an

increase in the authorized capital of the Company from 10,000,000 to an unlimit.d

number.

FLD A

i4N 191996

RegIsfr of Cotoraflons
Prvjnce of Aiberi

REG 3054(95/05) CCA-06.104



4Ix3rIa

Corporate Access No.

BUSINESSCORPORATIONSACT

Form5

CERTIFICATE OF AMENDMENT

PEQLES OTT, rIMIT1n

_____________

*
Nir”e of Corporatos

4 I HEREBY CERTIFY THAT THE ARTICLES OF THE ABOVE-MENTIONED CORPORATION WERE

AMENDED.

* LI UNDER SECTION 13 OF THE BUSINESS CORPORATIONS ACT IN ACCORDANCE WITH
+ THE ATTACHED NOTICE;

LI UNDER SECTION 27 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE

ATTACHED ARTICLES OF AMENDMENT DESIGNATING A SERIES OF SHARES;

‘ [i UNDER SECTION 171 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE

ATTACHED ARTICLES OF AMENDMENT;

LI UNDER SECTION 185 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE

+ ATTACHED ARTICLES OF REORGANIZATION;

Li UNDER SECTION 186 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE

ATTACHED ARTICLES OF ARRANGEMENT.

Restra’ of Coro’atons

MAY8,1987
Date of Amerrdmerrt

/dt

CCA-06- I 05
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ALBERTA
CORF’RATE RECS1’RY
OFFICIAL RECEIPT

tIATE

ARTL—AMLI 50 00
CHEOUE5 U - 0 0

0103C094 i0i8
C&C. AFFAIRS

“ HUUbSI FOR CWRPOHATE SERVICES

8th Floor .. 9th Floor, J.J. Bowlen Bldg.
IRS 1O365-97Stt 62O-7AverReS:W.

Edmonton, Alberta Calgary, Alberta
T533W7 T2POY8

-

y-• ‘. FOR CASH REGISTER USE ONLY

O1Cfi94 5/CI!7ARTL-AMII 5O0t)

xi !‘J I NAMEF CORPORATION — EXISTING OR PROPbSEO’- AMUNTI’I Lz -.

(FOR WHICH SERVICES ARE AEQUED): ‘. 0,

“V/i,0
PEOPLES OIL LIHITLi

. 50 (liD

2. Peopie Oil Limited
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Ce) To conduct ard make studies and surveys by electro—

magnetic, geonhyi.cai, geoiogcal, geochemical,

engineering and other methods for and in connection

with the d iscovery, exploration and exploitation of

iI MEMOPANDUM OF ASSOCIATION
£UG3 i79

OF REG1SIIRED
— TJ PLOPI, OI_ L!’iiD AUG31 1979

1. The name of the Company is PEOPLEE OIL LIMITED. -

2. The objects for which the Company is established are:

a) To prospect for, explore for, drill for., mine,

; produce, accumulate and dispose of petroleum or

natural gas and other minerals;

(b) To refine, manufacture or market petroleum, pet

roleum products, natural gas and other minerals;

(a) To acquire, construct, equip, main(ain and operate

a pipe line or pipe lines for the transmission of

oil or natural gas and other fluids or solids;

(d) To carry on the business in Canada or elsewhere of

importers, exporters, producers, traders, refiners,

storers, transporters, marketers, suppliers and

distributors of petroleum and petroleum products

and by—products of every kind and description,

natural gas and other minerals, either wholesale

or retail;

BALLEM, McDILL & MacINNES
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natural rescurces of all kinds and for and in

connection with indus trial, engineering, construc

tion, forestry, land development and other projects

and works of all kinds;

(f) To invent, develop, improve, manufacture, acquire,

use, operate, dispose of and otherwise deal in or

turn to account machinery, equipment, apparatus,

instruments and implements of all kinds;

q) To lend money to any person or company, wheresoever

incorporated, having dealings with th.e Company or

with whom the Company proposes to have dealincs, and

to guarantee the contracts of any such person or

company;

(h) To raise and assist in raising money for, and to aid

by way of bonus, loan, promise, endorsement guaran

tee, charge upon all or any of the Comnanys oropcrt.y

or otherwise, any person or company who or which

holds shares or other securities or obligations, of

the Company or with whom or which the Company may

have business relations or any of whose shares,

securities or other ohligat:ons are held by the

Comnany and to guarantee the performance or fulfil

ment of any con-urac Ls or obliqati ons of any such

nerson or company, and in particular to guarantee

tue payment of tne prricipai of and interest on

securities, mortgacçes nd liabilities of any such

person or company.

BALLEM, McDILL & MacINNES
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3. The liability of the members is limited.

4. The Company is authorized to issue 10,000,000 shares

without nomna or par value.

We, the several persons whose names and addresses and

occupations are subscribed hereto, are desirous of being formed

into a company in pursuance of this Memorandum of Association

nd have respectively agreed to take the number of shares in

the Company set opposite our names.

Wallace B. Macinnes
Barrister and Solicitor
3600 Scotia Centre
700 — 2nd Street S.W.,
Calgary, Alberta. L
T2P 2W2

J. Forbes Newman,
Barrister and Solicitoj
3600 Scotia Centre
700 — 2nd Street S.W,,
Calgary, Alberta.
T2? 22

Elaine Whittaker
Secretary (

3600 Scotia Centre, /
700 2nd Street S
Calgary, Alberta.
T2P 2W2

DATED at the City of Calgary, in the Province of
Alberta this ç1t4 day of Auqush, 1979.

WITNESS TO M3OVE SIGNATURES:

Full name, address and No. of shares taken
occunatiori of siabscriher.s by each subscriber

One (1)

One (1)

One (1)

Name Arhress

ULUct L±UIi
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OFFCE OF

OF co: NIES
O AL3.[j

ARTICLES OF ASSOCIATION

OF

PEOPLES OIL LIMITED REGISTERED
AU31’19

Ili RkG11lM 0?!

.,,,

TABLE ‘At

1. The Regulations contained in the Table marked tAT in the

First Schedule of “The Companies Act” and any amending Acts thereto

or in substitution therefor, shall not apply to the Company.

2.

INTERPRETATION

In these Articles, including this clause, unless the context

or subject matter require a different meaning:

(a) “Articles” shall mean these Articles of Association and any

amendments thereto.

(c) “Board” shall mean the Board of Directors of the Company.

(d) “Chairman” shall mean the Chairman of the Board, whether

such office is held by the President or apart therefrom.

(e) “Company” shall mean the above-named company.

(b) “Annual General Meeting” shall mean the regular General

Meeting required by the Statutes to be held annually.

BALLEM, McOLL & NES
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(f) “Debenture” shall include ‘Bond” and vice versa.

(g) “Dividend” shall include bonus.

(h) “Extraordinary General Meeting” shall mean any General

Meeting other than an Annual General Meeting.

(i) “General Meeting” shall mean a meeting of the Shareholders.

(j) “Month” shall mean calendar month.

(k) “Office” and “Head Office” and “Registered Office” shall

each mean the registered office for the time being of the

Company as prescribed by, and fixed in accordance with the

requirements of the Statutes.

(1) “Person” includes persons and corporations.

(m) “Register” shall mean the register of its Shareholders to be

kept by the Company as required by the Statutes.

(n) “Registrar” shall mean the Secretary or other officer or

party for the time being in charge, or having custody and

control, of the Register.

(o) “Seal” shall mean the corporate seal of the Company or any

official facsimile of the same.

(p) “Secretary” and “Treasurer” shall include any person appointed

temporarily or permanently to perform the respective duties

of Secretary and Treasurer, or holding such offices jointly.

ALLEM. McDLL & MDcNNES
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(q) ‘Shareholder” shall include “Member” and vise versa.

(r) “Statutes shall mean “The Companies Act” and every other

Act incorporated therewith or amending the same or any Act

or Acts substituted therefor and, in the case of any such

substitution, the reference in these Articles to non-existing

Acts shall be read as referring to the substitutions therefor

in the new Act or Acts.

(s) Words which have a special meaning assigned to them in the

Statutes shall have the same meaning in these Articles.

Words importing the singular number only shall include the

plural, and the converse shall also apply.

Words importing males shall include females.

lords importing individuals shall include corporations.

. The headings used throughout these Articles are inserted for

reference
purposes only and are not to be considered or taken into account

in construing the terms or provisions of any Article nor to be deemed in

any way to qualify, modify or explain the effect of any such provisions

or terms.

REGISTERED OFFICE

4. The Registered Office shall be situate at such place in the

Province of Alberta, as may be fixed in the first instance by the

applicants for incorporation and thereafter by ordinary resolution of

the Board.

— -_r_________

BALLEM, McDILL & McINNES
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SHARES GENERALLY

5. The issuance of shares of the Company shall be under the

control of the Board who may allot or otherwise dispose of the same,

at such times, on such terms and conditions, in such manner and to

such person or class of persons, as the Board my from time to time by

resolution determine.

COMi1ISSlON ON SALE OF SHARES

6. The Company may at any time pay a commission to any person

in consideration of his subscribing or underwriting or agreeing to

underwrite, subscribe or procure subscriptions for, whether absolutely

or conditionally, any shares or debentures of the Company, provided that

if the commission be paid or payable out of capital, the conditions

and requirements of the Statutes shall be observed and complied with,

and the commission shall not exceed forty per cent (40%) of the nominal

or par value of such shares, or any amount equal to forty per cent (40%’)

of the nominal or par value of such shares in each case subscribed for.

In the case of shares without nominal or par value the commission shall

not exceed forty per cent (40%) of the maximum consideration received

on the issue and allotment of such shares.. In the case of debentures

the commission shall not exceed forty per cent (40%’) of the consideration

received by the Company, on the issue of such debentures. The Company

may also on any issue of shares or debentures pay such brokerage as may

be lawful.

ALLEM, McOILL & MocINNES
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CALL ON SHARES

7. The Board may from time to time, make such calls as it thinks

fit upon the Shareholders in respect of all moneys unpaid on the shares

held by them respectively, and not by the conditions of allotment thereof

made payable at fixed times, and each Shareholder shall pay the amount

of every call so made on him to the persons and at the times and places

appointed by the Board. A call may be made payable by instalments. The

joint holders of a share shall be jointly and severally liable to pay

all calls in respect thereof.

8. A call shall he deemed to have been made at the time when the

resolution of the Board authorizing such call was passed.

9. Seven (7) days’ notice, at least, of any call shall be given

specifying the time and place of payment, and to whom such call shall

be paid. Before the time for payment the Board may, by notice in

writing to the Shareholders, either revoke the call, or extend the time

for its payment.

10. If the sum payable in respect of any call or instalment be

not paid on or before the day appointed for payment thereof, the holder

for the time being of the shares in respect of which the call shall have

been made, or the instalment shall be due, shall be liable to pay interest

on such call from the day appointed for the payment thereof to the time

of the actual payment, at the rate of six (6) per centum per annum or

at such lesser rate as the Board may determine or the Board may remit or

waive the payment of all such interest.

BALLEM, McDLL & MacINNES
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11. If by conditions of the allotment of any shares, the whole or

part of the amount and issue price thereof shall be payable by instalments,

ever>’ such instalment shall, when due, be paid to the Company by the

person who for the time being, and from time to time shall be the

registered holder of the shares or his legal personal representative.

12. The Board may do any one or more of the following things,

namely:

(a) Make arrangements on the issue of shares for a difference

between the Shareholders in the amounts and times of payment

of calls on their shares;

(b) Accept from any Member who assents thereto the whole or part

of the amount remaining unpaid on any shares held by him,

although no part of that amount has been called up;

(c) Pay dividends in proportion to the amount paid up on each

share where a larger amount is paid on some shares than on

others.

13. If by the terms of the issue of any shares or otherwise any

amount is made payable at any fixed time or by instalments at any fixed

times, such amount or instalment shall be payable as if it were a call

duly made by the Board, of which due notice has been given; and all

provisions hereof with respect to the payment of calls and interest

thereon, or to the forfeiture of shares for non-payment of calls, shall

BALLEM, McDILL & MudNNES



Page 7

apply to such amounts or installments and the shares in respect of

which they are payable.

14. The Board may, if it thinks fit, receive from any shareholder

willing to advance the same, all or any part of the moneys due upon

the shares held by him, beyond the same actually called for, and upon

the moneys so paid or satisfied in advance, or so much thereof as from

time to time exceeds the amount of the calls then made upon the shares

in respect of which such advances have been made, the Company may pay

interest at such rate not exceeding six per centum (6%) per annum as

the Shareholder paying such sum in advance and the Company agree upon.

No amount paid on a share in advance of calls shall be treated as paid

on any share.

15. No Shareholder shall be entitled to receive any dividend, or

to participate in any distribution, whether of capital or otherwise,

while any calls together with interest and expenses, if any for the

time being due and payable on every share held by him, whether alone

or jointly with any other person, remain unpaid.

FORFEITURE OF SHARES

16. If any Shareholder fails to pay any call or instalment on the

day appointed for payment thereof, the Board may at any time thereafter,

during such time as the call or instalment remains unpaid, serve a notice

on him demanding that he pay such call or instalment, together with

interest accrued and any expenses incurred by reason of such non-payrnent

BALLEM, McDILL . McXE5
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17. The notice shall name a further date on or before which such

call or instalment, and all interest accrued and expenses incurred by

reason of such non-payment, are to be paid, and it shall also name the

place where payment is to be made. The notice shall also state that in

the event of non-payment at or before the time and at the place

appointed, the shares in respect of which such call was made or

instalment is due will be liable to forfeiture.

18. If the requirements of any such notice as aforesaid be not

complied with, any shares in respect of which such notice shall have

been given, may at any time thereafter (before payment of all calls or

instalments, interest and expenses due in respect thereof has been

made) be declared forfeited by a resolution of the Board to that effect.

Such forfeiture shall include all dividends declared in respect of the

forfeited shares and not actually paid before the forfeiture.

19. Any shares so forfeited shall thereupon become the property

of the Company, and the Board may sell, re-allot or otherwise dispose

of, the same in such manner as it thinks fit. At any time before a sale

or disposition of the shares the forfeiture may be cancelled on such terms

as the Board may see fit.

20. Any shareholder whose shares have been forfeited shall,

notwithstanding such forfeiture, continue to be liable to pay to the

Company and to its creditors all calls and instalments, interest and

expenses owing UOfl such shares at the time of forfeiture, together with

BALLEM, McDILL & MdNNES
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interest thereon from the time of forfeiture at a rate not exceeding

six per centum (6%) per annum less any sums which may have been

subsequently received by the Company in respect thereof.

21. The forfeiture of a share shall involve the extinction at

the time of the forfeiture of all interest in and all claims and demands

against the Company in respect of the share, and all other rights and

liabilities incidental to the share as between the Shareholder whose

share is forfeited and the Company, except only such of those rights

and liabilities as are by these Articles expressly saved or as are by

the Statutes given or imposed in the case of past Shareholders.

22. A statutory declaration in writing that the declarant is a

Director of the Company and that a share has been duly forfeited in

pursuance of these Articles and stating the time when it was forfeited

shall, as against all persons claiming to be entitled to the share

adversely to the forfeiture thereof, be conclusive evidence of the

facts therein stated, and such declaration, together with a certificate

of proprietorship to the share under the Seal delivered to the

purchaser or allottee thereof, shall constitute a good title to the

share and the new holder thereof shall hold the share discharged from

all calls made prior to such purchase or allotment and shall not be

bound to see to the application of the purchase money, nor shall the

title to the share be affected by any fact, omission or irregularity

relating to or connected with the proceedings in reference to the

forfeiture, sale, re—allotment or disposal of the share.

BALIEM. McDLL & MactNES
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TRUSTS

23. Save as herein otherwise provided, the Company shall be

entitled to treat the registered holder of any share as the absolute

owner thereof, and accordingly shall not, except as by statute required,

be bound to recognize any equitable or other claim to or interest in

such share on the part of any other person.

SHARE CERTIFICATE

24. Every Shareholder shall be entitled, without payment, to one

certificate, specifying:

(a) the number of shares of the Company held by him, and

(b) either that they have fully paid,

(c) or the amount paid up thereon.

If any Shareholder shall require additional certificates, he shall pay

for each such additional certificate such sum, not exceeding fifty cents

(5O), as the Board may determine.

25. If any certificate be worn out, lost, stolen, defaced or

destroyed it may be renewed on payment of fifty cents (50) or such

lesser sum as the Board may prescribe, upon the person requiring a

new certificate surrendering the worn out certificate, or giving such

evidence of the loss, theft, defacement or destruction and such indemnity

to the Company as the Board may require.

3ALLEM. McDLL & MaNES
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26. Certificates for shares and the blank endorsement thereon

shall be in such form as the Board may by resolution approve and such

certificates shall be issued under the Seal of the Company and shall

be signed by the President or a Vice—President or a Director of the

Company and also by the Secretary or an Assistant Secretary (if any)

or another Director holding office at the time of signing; notwith

standing any change in the persons holding any of the said offices

between the time of actual signing and the issuance of the certificate

and notwithstanding that the officer signing may not have held office

at the date of the issuance of the certificate, certificates so signed

shall be valid and binding upon the Company.

27. Certificates for shares may also be issued bearing the

notation that the same shall not be valid unless countersigned by a

Registrar or Transfer Agent duly appointed by the Board.

28. The signature of the President or a Vice-President may be

engraved, lithographed or otherwise mechanically reproduced upon

certificates for shares in the capital stock of the Company and

certificates so signed shall be deemed to have been manually signed

by the President or Vice—President whose signature is so engraved,

lithographed or otherwise mechanically reproduced thereon and shall be

as valid to all intents and purposes as if they had been manually signed.

Where the Company has appointed a Registrar or a Transfer Agent the

signature of the Secretary or Assistant Secretary may also be engraved,
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lithographed or otherwise machanically reproduced and when counter—

signed by the Registrar or Transfer Agent certificates so signed shall

be deemed to have been manually signed by such Secretary or Assistant

Secretary and shall be as valid to all intents and purposes as if

they had been so manually signed.

29. A certificate for shares shall be prima facie evidence of

the title of the Shareholder to the shares therein designated.

30. When the capital stock of the Company consists of more than

one class of shares the rights and conditions limitations or restrictions

shall be fully set out on the certificate for shares issued for each

class of shares by endorsing the same on such certificate.

LIEN ON SHARES

31. The Company shall have a first and paramount lien upon all

the shares registered in the name of each Shareholder (whether solely

or jointly with any others) for his debts, liabilities and engagements

solely or jointly with any other person to or with the Company, whether

the period for the payment, fulfilment or discharge thereof shall

have actually arrived or not; and no equitable interest in any share

shall be created except upon the footing and condition that Article (23)

hereof is to have full effect. Such lien shall extend to all dividends

from time to time declared in respect of such shares. Unless otherwise

agreed, the registration of a transfer of shares shall operate as a

waiver of the Company’s lien (if any) upon such share.

BALLEM, McDLL & Ma1NNES
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32. For the purpose of enforcing such lien the Board may sell

the shares subject thereto in such manner as it thinks fit, but no

sale shall be made until such time as the debt, liability or engagement

ought to be paid, discharged or fulfilled, and until a demand and

notice in writing stating the amount due, and demanding payment, and

giving notice of intention to sell in default shall have been served

on such member or the person, if any, entitled in consequence of the

death or bankruptcy of the member to the share, and default shall have

been made by him or them in payment or discharge of such debt, liability

or engagement for seven (7) days after such notice.

33. Upon any sale made by the Board of any shares to satisfy

the lien of the Company thereon, the proceeds shall be applied:

(firstly) in payment of all costs of such sale and (secondly) in

satisfaction of the debts or obligations of the Shareholder and the

residue (if any) shall be paid to the Shareholder or as he shall direct.

34. Upon any such sale the Board may enter the purchaser’s name

in the register as holder of the shares, and the purchaser shall not

be bound to see to the regularity or validity of, or be affected by,

any irregularity or invalidity in the proceedings, or be bound to see

to the application of the purchase money, and after his name has been

entered in the Register, the validity of the sale shall not be impeached

by any person, and the remedy of any person aggrieved by the same shall

be in damages only and against the Company exclusively.

EALLEM. McDLL MacNNES
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JOINT HOLDERS OF SHARES

35. Where two or more persons are registered as the holders of

any shares they shall be deemed to hold the same jointly and the joint

holders of any shares shall be liable severally as well as jointly

in respect of all payments required to be made in respect of such

shares.

36. Any one of such joint holders may give effectual receipts

for any dividend, or return of capital payable to such joint holders.

37. In respect of a share or shares held jointly by several

persons, the Company shall not be bound to issue more than one certificate

and the delivery of the certificate to one of several joint holders

shall be sufficient delivery to all.

38. Only the person whose name stands first in the Register as

one of the joint holders of any share or shares shall be entitled to

receive notices from the Company, or to attend or Vote at meetings of

the Company and any such notice given to such person shall be deemed

notice to all the joint holders, but any one of such joint holders may

be appointed as the proxy of the person entitled to vote on behalf of

the said joint holders, and as such proxy entitled to attend and vote

at General Meetings of the Company.
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TRANSFER AND TRANSMISSION OF SHARES

39. Shares of the Company may be transferred in the form of

transfer or endorsement endorsed on the certificates issued for the

shares of the Company or in any form of transfer which may be approved

by the Board, but no transfer of shares whereof the whole amount has

not been paid up thereon shall be recorded in the Register or any

branch Register without the consent of the Board and in every case,

and subject to and saving and excepting as in the Statutes provided,

the transferor shall be deemed to remain the holder of such share

until the name of the transferee is entered in the Register in respect

thereof. No resolution of the Board shall be required to authorize

the transfer of any share or shares in the Company.

40. Every certificate for shares of which transfer is desired,

together with such other evidence as the Board may require to prove the

title of the transferor or his right to transfer the shares, shall for

the purposes of registration be left at the office of the Registrar.

41. All instruments of transfer which shall be registered shall

be retained by the Company, but any instrument of transfer which the

Board may decline to register shall on demand be returned to the person

depositing the same.

42. Saving and excepting as in the Statutes provided, the Board

may decline to register or permit to be registered any transfer of

shares where the holder thereof is indebted to the Company and upon

which the Company has a lien.

BALLE., McD!LL & MocINNES
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43. A fee not exceeding One Dollar ($1.00) may be charged for

each transfer and shall he paid before the registration thereof.

44. No share shall be transferred to any infant, person of

unsound mind, bankrupt or alien enemy, but the transfer agent of

the Company shall noL be held responsible if any such transfer be

recorded, unless it can he shown that it had actual knowledge of

such disabling status

45. The Executors or Administrators of a deceased Shareholder,

or in the case of a Shareholder dying intestate domiciled in a

jurisdiction where letters of administration are not required, the

heirs of such deceased Shareholder shall be the only persons recognized

by the Company as having any title to the shares registered in the

name of such Shareholder.

46. Any person becoming entitled to shares in consequence of

the death, bankruptcy or insolvency of any member (herein referred to

as the person entitled to transmission) shall within three (3) months

of becom5ng so entitled, produce to the Company such evidence as may

be reasonably required by the Directors to prove his title (including, -

in the case of death, Probate or Letters of Administration or Scotch

Confirmation, or a certified copy thereof, and evidence satisfactory

to the Board, of payment and discharge of all liabilities or obligation

as to Succession Duties, INheritance or other similar tax) and declare

_______
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in writing his election, either to be himself registered as a Share

holder, or to have some other person, named by him, registered as a

Shareholder.

47. If any person entitled to any shares by transmission shall

give the required proof of his title and shall declare his election

to be himself registered as a Shareholder, the Board may forthwith

place his name onthe Register in respect of the said shares; and if

such person as aforesaid, shall give the required proof, and nominate

another person to be registered, the person so nominated shall execute

a transfer and the name of the transferee may forthwith be placed on the

Register in respect of the said shares.

48. The guardians of an infant Shareholder and the committee

of a lunatic Shareholder may, upon producing to the Board such evidence

of their position, as may be reasonably required, be placed upon the

Register in respect of time shares held by such infant or lunatic

Shareholder as the case may be.

49. Until any person becoming entitled to shares by transmission

shall have complied with the terms of the preceding Articles, the

Company may retain any dividend or bonus declared upon such shares, and

shall not be bound to recognize the title of the person claiming under

such transmission, and if such person becomes entitled to any partly

paid shares and does not comply with the terms of the said Articles

for a period of three (3) months from the time of so becoming entitled,

the Board may cause to be served on him a notice requiring him to comply
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with the said terms within a period of not less than one (1) month

from the date of such notice, and stating that if he does not comply

with the requirements of the said notice, the shares in respect of

which notice is given will be liable to forfeiture; and if the person

on whom such notice has been served shall not comply with the require

ments thereof within the time therein named, the shares in respect of

which the said notice has been given shall be liable to be forfeited

by a resolution of the Board passed at any time before the requirements

of the said notice shall have been complied with.

50. The Board shall have the same right to refuse to register

the person entitled to any shares by reason of the death, bankruptcy,

insolvency, lunacy or infancy of any Nember or his nominees as if he

were the transferee named in an ordinary transfer presented for

registration.

51. All transmissions of shares shall be carried into effect and

be dealt with in accordance with the Statutes.

REGISTER OF TRANSFERS, KEEPING AND CLOSING THEREOF

52. The Board shall cause the Secretary or such other officer

or officers as may be specially charged with that duty, or such other

agent or agents as may from time to time be appointed for that purpose

by the Board, to keep, at the Registered Office, a register of members

in which shall be recorded particulars of every transfer of shares in

the capital of the Conpany and such other particulars as may be required

by the Statutes.
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53. The Board may from time to time by resolution appoint or

remove one or more transfer agents, branch transfer agents, registrars

and/or branch registrars (which may or may not be the same individual

or body corporate) for one or more classes of theshares of the Company,

and (subject to the Statutes) may provide for the transfer and the

registration of transfers of the shares of the Company in one or more

places and such transfer agents, branch transfer agents, registrars

and/or branch registrars shall keep all necessary books and registers

of the Company for the registering and transferring of the shares of

the Company. All share certificates issued by the Company shall in the

event of any such appointment be countersigned by or on behalf of one

of the said transfer agents3 registrars and/or branch registrara, as

the case may be.

54. Entry of the transfer of any share in the Register, including

any branch register, shall, for all purposes, constitute a complete

and valid transfer and no transfer of any share shall be valid unless

entered in the Register or such branch register.

55. The Board may, on giving notice by advertisement in some

newspaper circulating in the district in which the Registered Office

is situate, close the Register for any time or times not exceeding in

the whole thirty (30) clays in each year. Likewise the Board may, on

giving notice in some newspaper circulating in the district in thich

any branch register is situate, close such branch register for any

tine or times not exceeding in the whole thirty (30) days in each year.

56. in lieu of providing for the closing of the books for the

transfer of shares as provided .i.n the next preceding clause, the Boa-rd
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may, from time to time, fix a date (not exceeding thirty (30) clays

preceding the date of any general meeting of the Shareholders, or any

dividend paymeii date, or any date for the allotment of rights to

subscribe for shares), as the record date for the determination of the

Shareholders entitled to notice of and/or to vote at such meeting or

entitled to receive such dividends or rights, as the case may be, and

in such case, only Shareholders of record on such date shall be

entitled to notice of and/or to vote at such meeting or to receive such

dividends or rights as the case may be.

SHARE WARRANTS

57. The Company, with respect to any fully paid up shares, may

issue share warrants under its Seal stating that the beareTs thereof

are entitled to the shares therein respectively specified and may

provide, by coupons or otherwise, for the payment of future dividends

on the shares included in such warrants.

58. The Board may determine, and from time to time vary, the

conditions upon which share warrants shall be issued and, in particular,

upon which a new share warrant or coupon will he issued in the place

of one worn out, defaced, lost or destroyed upon which the bearer of a

share warrant shall be entitled to attend and vote at general meetings;

and upon which a share warrant may be surrendered and the name of the

holder entered in the Register in respect of the shares therein

specified. Subject to such conditions and to these Articles, the

bearer of a share warrant shall be a Shareholder of the Company.

The ho]der of a share warrant shall be subject to the condjt ions for

the time being in force i;i th respect to share warrants, whether macic

before or after the issue of such warrant.
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CHANGES OF CAPITAL

59. The Company may, by special resolution, alter the conditions

of its Memorandum of Association, as follows, that is, it may

(a) increase its share capital by the creation of new shares

of such amount, or of such number of new shares without

nominal or par value, as it thinks expedient.

(b) consolidate and divide all or any of its share capital

having a par value into shares of larger amount than its

existing shares;

(c) convert all or any of its paid-up shares into stock, and

reconvert that stock into paid-up shares of any denomination,

or without nominal or par value;

(d) subdivide its shares having a par value, or any of them,

into shares of smaller amount than its existing shares so,

however, that in the subdivision the proportion between the

amount paid and the amount, if any, unpaid on each reduced

share shall be the same as it was in the case of the share

from which the reduced share is derived.

60. The Company may by special resolution, by ordinary resolution

or by resolution of the Directors, as the Directors may decide:

(a) increase the maximum price or consideration for which shares

without nominal or par value may be issued, where such maximum

price or consideration has been stated in the memorandum or

articles;

___________

——- —
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(b) cancel shares that, at the date of the passing of a

resolution in that behalf, have not been taken or agreed to

be taken by any person, and diminish the amount of the

Company’s share capital by the amount of the shares so

cancelled or, in the case of the cancellation of shares without

nominal or par value, by the number of shares so cancelled;

(c) cancel paid-up shares that are surrendered to the Company by

way of gift, and, if the resolution so provides, diminish the

amount of its share capital by the amount of the shares or,

in the case of shares without nominal or par value, by the

number of shares so cancelled;

(d) cancel paid-up shares that are acquired by a company on a

distribution of the assets of another company under liquidation

proceedings, and, if the resolutibn so provides, diminish

the amount of its share capital by the amount of the shares

cancelled, or in the case of shares without nominal or par

value, by the number of shares cancelled.

61. The Company in General Meeting may, by special resolution

direct that all new shares be offered to the Members in

proportion to the existing shares respectively held by them,

in which case, such offer shall be made by notice specifying

the number of shares to which the Member is entitled, and

limiting a time within which the offer, if not accepted, will

be deemed to be declined, but subject to such direction or, if

no such direction shall be given, the Board may dispose of the
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same in such manner as it shall think fit and shall deem most beneficial

to the Company. Any capital raised by the creation of new shares shall,

be subject to the same provisions with reference to the payment of calls

or instalments, and the forfeiture of shares, or non-payment of calls

or instalments, transfers and transmissions of shares, liens or other

wise, as if it had beem part of the original capital.

62. The Company may, from time to time, by special resolution,

reduce its capital in any manner allowed by law.

GENERAL MEETINGS

63. General Meetings shall be held at such time and place as the

Board or the President shall determine.

64. The first Annual General Meeting shall be held within such

period as the Board shall determine is in accord with the most convenient

date for closing the Company’s financial year, but in any event shall be

held within the period of sixteen (16) months from the date on which the

Company is entitled to commence business, and subject to the provisions

of the Statutes and these Articles, subsequent Annual General Meeting

of the Company shall be held once in each calendar year and not niore than

sixteen (16) months after the holding of the last Annual General Meeting.

65. The Board or the President may, whenever it or he thinks fit,

and the Board shall upon the requisition of the holders of not less than

one-tenth of the issued voting share capital of the Company forthwith

proceed to convene an Extraordinary General Meeting of the Company and
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any Extraordinary General Meeting called in pursuance of a requisition

shall be convened and held in accordance with the provisions of the

Statutes.

66. In the case of an Extraordinary General Meeting called in

pursuance of a requisition, unless such meeting shall have been called

by the Board, no business other than that stated in the requisition

as the objects of the meeting shall be transacted thereat.

67. Seven (7) days’ notice, at the least, specifying the place,

the day and hour of a General Meeting and, in the case of special or

extraordinary business the general nature of such business, shall be given

to the Shareholders entitled to vote at such meeting, in manner herein

after mentioned, or in such other manner (if any) as may be prescribed

by the Company in General Meeting.

68. The accidental omission to give notice to any such Shareholder,

or the non-receipt by any such Shareholder, of such notice shall not

invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

69. At any General Meeting if all the Shareholders entitled to

vote thereat are present, either in person or by proxy, they may waive

the necessity of the giving of any previous notice of such meeting and

an entry in the minutes of such meeting of such waiver shall be sufficient

evidence of the due convening of the meeting.
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70. The business of an Annual General Meeting shall be to receive

and consider the Profit and Loss Account, Balance Sheet and Accounts,

the reports of the Board and of the Auditors, the election of the Board

and an Auditor or Auditors, and to transact any other business which

under these Articles and the Statutes ought to be transacted at an

Annual General Meeting. All other business transacted at an Annual

General Meeting, and all business transacted at an Extraordinary General

Meeitng, shall be deemed special.

71. Two (2) persons personally present being Shareholders and

entitled to vote thereat, or representatives of corporate Shareholders

entitled to vote thereat, shall be a quorum for a General Meeting for

a choice of a Chairman, the declaration of a dividend and the adjourn

ment of the meeting. For all other purposes the quorum for a General

Meeting shall be persons personally present being Shareholders and

entitled to vote thereat, or representatives of corporate Shareholders

entitled to vote thereat, not being less than two (2) iii number and

holding or representing by proxy one-twentieth part of the issued

capital of the Company entitled to vote. No business shall be transacted

unless the quorum shall be present at the commencenient of the business.

72. If fifteen (15) minutes after the time appointed for the

holding of a General Meeting, a quorum be not present, the meeting, if

convened upon a requisition of Shareholders, shall be dissolved. In any

other case, it shall stand adjourned to the same day in the next week

at the same time and place; and if at such adjourned meeting a quorum
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be not present, that Shareholder or representative of a corporate

Shareholder who is present shall be deemed to be a quorum, and may trans

act all business which a full quorum might have done.

73. The President of the Company shall preside as Chairman at

every General Meeting of the Company, and in his absence the Vice-

President, and if neither of these be present, or if at any meeting,

they be not present within fifteen (15) minutes after the time appointed

for holding the meeting, the Shareholders present shall choose one of

the Board present to be chairman, or if no member of the Board shall

be present and willing to take the chair, the Shareholders present

shall choose one of their number to be chairman.

74. The Chairman may adjourn the General Meeting from time to

time and from place to place, but no business shall be transacted at

any adjourned meeting other than the business left unfinished at the

meeting from which the adjournment took place.

75. Votes at General Meetings may be given personally or by proxy.

76. The instrument appointing a proxy shall be in writing under

the hand of the appointer, or if such appointer be a corporation, under

its Seal. Save as provided in the Statutes, no person shall be appointed

a proxy who is not a Shareholder of the Company and qualified to vote;

provided always that a corporation being a Shareholder of the Company

may appoint any one of its officers or any other person to be its proxy
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and the person so appointed may attend and vote at any General Meeting

at which the appointer is entitled to vote.

77. The instrument appointing a proxy and the power of attorney

(if any) under which it is signed, shall be deposited at the Registered

Office not less than twenty—four (24) hours before the time fixed for

the General Meeting at which the person so named in such instrument is

authorized to vote.

78. A vote given in accordance with the terms of an instrument

of proxy shall be valid notwithstanding the previous death or insanity

of the principal or revocation of the proxy or transfer of the shares

in respect of which the vote is given, provided no intimation in

writing of the death, revocation or transfer shall have been received

at the Registered Office one (1) hour at least before the time fixed

for holding the meeting.

79. Every instrument appointing a proxy, whether for a specified

meeting or otherwise, shall as nearly as circumstances will permit be in

the form or to the effect following:

l?I of

being a Shareholder in

hereby appoint of

or failing him of

as my proxy to vote for me and on my behalf at the Annual

(or Extraordinary, as the case may be) General Meeting of

the Company to be held on the day of 19

and at every adjourn mont thereof and at every poii, which
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may take place in consequence thereof.

As witness my hand this clay of 19

The decision of the chairman of any General 4eeting as to the validity

of any instrument of proxy shall be final and Conclusive.

SO. At every General Meeting every cluestion shall be decided in

the first instance by a show of hands, unless before or upon the

declaration of the result of the show of hands, a poll be demanded by a

Shareholder personally present or by proxy and entitled to vote, or as

may in special instances be required by Statutes. Upon a show of

hands every person present and entitled to vote at the- meeting

shall have one vote, and every person present and entitled to vote as

a duly authorized proxy or other representative of a Shareholder who

is entitled to vote shall have one vote for each Shareholder for whom

he acts as proxy or representative as well as any vote which he may be

entitled to cast as a Shareholder.

Upon a poli every Shareholder entitled to vote who is present

in person or by proxy shall have one (1) vote for every share by him.

Except as otherwise required by the Statutes all questions

proposed for determination of the Shareholders at any General Meeting

shall be determined by a majority of the votes duly case. A declara

tion by the chairman that a resolution has been carried or carried by

a particular majority, or lost, shall be conclusive and an entry to

that effect in the book of proceedings of the Company shall be conclu

sive evidence thereof, without proof of the number or proportion of the

votes recorded in favour of or against such resolution.
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In the case of an equa)ity of votes at any General Meeting,

whether upon a show of hands or at a poll, the chairman shall be entitled

to a second or casting vote. In case of any dispute as to the admission

or rejection of any vote, the chairman shall determine the same, and such

determination made in good faith shall be final and conclusive. -

81. If a poll be demanded in the manner above—mentioned, it shall

be taken at such time and place and in such manner as the chairman may

direct, and the result of such poll shall be deemed to be the resolution

of the General Meeting at which the poll was demanded A demand for a

poll may be withdrawn.

82. A poll may be demanded upon the election of a chairman or

upon a question of adjournment, but such poll shall he taken forthwith

without adjournment. Any business other than that upon which a poll.

has been demanded may be proceeded with pending the taking of the poll.

83. If any Shareholder be a lunatic, idiot or non compos mentis

he may vote by his committee, curator bonis, or other legal curator or

guardian and such last mentioned persons may give their votes either

personally or by proxy.

84. Any person entitled under the transmission clauses of these

Articles to a transfer of any share or shares may vote at any General

Meeting in respect thereof in the same manner as if he were the registerel

holder of such share or shares, provided that forty—eight (48) hours at

least before the time for holding the meeting at which he proposes to

vote, he shall satisfy the Board of his rights to a transfer of such

share or shares or unless the Board shall have previously admitted such

right to vote at such meeting in respect thereof.

85. No Shareholder shall be entitled to be present, or to vote on

any question, either personally or by proxy, or as proxy for another
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member, at any General Meeting, or upon a poll, or to be reckoned as a

quorum, whilst any call or instalment or other sums shall be due and

payable to the Company in respect of any shares of such Shareholder,

and no Shareholder shall be entitled to vote at any General Neeting in

respect of any share that he has acquired byinstrument of transfer

unless the transfer of the share shall have been duly registered at

least forty-eight (48) hours previous to the time of holding the meeting

at which he proposes to vote.

86. Notwithstanding anything to the contrary in these Articles

a resolution assented to and adopted in writing under the hands of all

the Shareholders entitled to vote thereon, though not passed at a

General Meeting shall be of the same force and effect as if it had been

duly passed at a General Meeting duly convened, and no previous notice

or convening of any General Meeting for the purpose of passing such

resolution shall in such case be deemed to have been necessary whether

the business transacted thereat is special or not, and a Shareholder

may signify his assent to such resolution in writing under his hand or

by telegram or cable.

BORROWING POWERS

87. The Board may from time to time at their discretion raise or

borrow money for the purpose of the Company’s business and may secure

the repayment of the same by mortgage or charge upon the undertaking and

the whole or any part of the assets and property of the Company (present
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and future) including its uncalled or unissued capital, and may issue

bonds, debentures or debenture stock payable to bearer or otherwise,

give and grant securities under the Bank Act and generally to raise

and borrow money for the purposes of the Company, secured or charged

upon the whole or any part of the assets and properties of the

Company, or otherwise as may be advisable or necessary in the interests

thereof.

88. Any bonds, debentures, debenture stock or other securities,

issued or to be issued by the Company, shall be under the control of

the Board, who may issue them assignable free from any equities between

the Company and the person to whom the same may be issued, and upon

such other terms and conditions and in such manner and for such consider

ations as they shall consider to be for the benefit of the Company.

89. Any bonds, debentures, debenture stock or other securities

nay be issued at a discount, premium, or otherwise and with any special

priveleges as to redemption, surrender, drawing, conversion or otherwise.

90. If the Board, or any member or members thereof, or any

other person, shall become personally liable for the payment of any sum

unmanly due froni the Company, the Board may execute or cause to be

executed any mortgage, charge or security over or affecting the whole or

any part of the assets of the Company by way of indemnity to secure the

Board or any such member or members thereof or person o becoming liable

as aforesaid, from any loss in respect of such liability.

BAdLEM, McDLL . MnES



r CA = _J Z.

91. The Company shall comply with the requirements of the Statutes

in respect of filing or registering such mortgages and charges as are

herein mentioned, and, where necessary, the Company shall keep a

register of mortgages as required by the Statutes.

DIRECTORS

92. The affairs of the Company shall be managed by a Board of not

less than two (2) Directors nor more than nine (9) and in the event of

the number of Directors being less than the minimum aforesaid they shall

do no act other than to appoint a Director or Directors, or call a

General Meeting of the Company, until the number of Directors has been

made up to the said minimum, and in the further event that the number of

Directors is increased or decreased beyond or below the said maximum

such increase or decrease shall be effected in compliance with the

provisions of the Statutes. The first permanent Directors shall he

appointed by a majority of the Subscribers to the Memorandum of Association

of the Company and until their appointment, the Subscribers to the

Memorandum of Association shall be the Directors of the Company.

93. A Director need not be a Shareholder of the Company.

94. The Board shall have power to appoint any other person or

persons to be a Director or Directors as an addition or additions to the

Board, either to fill a casual vacancy occurring in, or as an addition

to the Board, but so that the total number of Directors shall not at aiiv

time exceed the maximum hereinbefore prescribed; any Director so appointed
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shall only hold office until the next following Annual General Meeting

of the Company, and then shall be eligible for re--election.

95. The Company may from time to time in General Meeting increase

or reduce the number of Directors provided that the number of Directors

shall not be reduced to less than two (2).

96. The Company in General Meeting may by special resolution

remove any Director, before the expiration of his period of office,

and may by ordinary resolution appoint another person in his stead. The

person so appointed shall hold office during such time only, as the

Director in whose place he is appointed would have held the same if he

had not been removed.

ELECTION OF DIRECTORS

97. At the Annual General Meeting in every year, all of the

Directors of the Company for the time being shall retire from office.

98. A retiring Director shall be eligible for re—election.

99. If at any General Meeting at which any election of Directors

ought to take place such election does not take place, the retiring

Directors shall continue in office until Directors have been elected at

a subsequent General Meeting or until the Annual General Meeting in the

next year, and so on from time to time until such election takes place

or the successors of the retiring Directors are elected or appointed.
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REMUNERATION OF DIRECTORS

100. The Directors shall be paid out of the funds of the Company

such remuneration, if any, as the Board may from time to time determine.

Any remuneration so payable to a Director who is also an officer or

employee of the Company or who is counsel or solicitor to the Company

or otherwise serves it in a professional capacity shall be in addition

to his salary as such officer or to his professional fees as the case

ma>- be. The Directors shall also be paid such sums in respect of their

out-of-pocket expenses incurred in attending board, committee or share

holders’ meetings or otherwise in respect of the performance by them of

their duties as the Board mcy from time to time determine.

101. In addition the Board may be resolution from time to time

award special remuneration out of the funds of the Company to any

Director who performs any special work or service for or undertakes any

special mission on behalf of the Company outside the work or services

ordinarily required of a Director of the Company.

POWERS OF DIRECTORS

102. In addition to the powers and authorities conferred on them

by the Statutes, the business of the Company shall be managed by the

Board, whorn may pay all such expenses of and preliminary and incidental
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to the promotion, formation, establishment and registration of the

Company as they think fit, or of any company formed by or at the instance

of the Company, and the issue of the capital, debentures and bonds, or

other securities of the Company, or any other such company as aforesaid,

including brokerage and commission for obtaining or guaranteeing

applications for, or placing, shares, debentures or securities, and nay

exercise all such powers of the Company, and do on behalf of the Company

all such acts as may be exercised and done by the Company and as are

not by the Statutes or these Articles required to be exercised or done

by the Company in General Meeting: subject nevertheless to any regulations

contained in these Articles, or any amendment thereof, or additional

thereto, or to the provisions of the Statutes and to such regulations

being not inconsistent with these Articles, and no such regulations

shall invalidate any prior act of the Board which would have been valid

if such regulations had not been made.

DISQUALIFICATION OF DIRECTORS

103. The office of a Director shall be ipso facto vacated:

(a) If he becomes insolvent or suspends payment or compounds

with his creditors;

(b) if he becomes of unsound mind or be found a lunatic;

(c) if by notice in writing lie resigns his office;

(d) if he is removed from office by the Company in General Meeting;

(e) if he disappears for three (3) months or more and he be not

heard of by persons who would normally hear from him;
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(f) if he be absent from meetings of the Directors for six (6)

months without leave and all his co-directors or co-director

resolve at two (2) meetings of the Board held at least seven

(7) days apart that his office be vacated;

but any act done in good faith by a Director whose office is vacated as

aforesaid shall be valid unless prior to the doing of such act written

notice has been served upon the Board, or an entry has been made in

the Directors’ Minute Book, stating that such Director has ceased to be

a Director of the Company.

104. No Director shall be disqualified by reason of his office

from contracting with the Company either as a vendor, purchaser or

otherwise, nor shall any sLich contract,nor any contract or arrangement

entered into by or on behalf of the Company in which any Director shall

be in any way interested, be avoided; nor shall any Director so con

tracting or being interested, be liable to account to the Company for

any profit realized from any such contract or arrangement by reason of

such Director holding that office or the fiduciary relation thereby

established; but the nature of the Director’s interest must be disclosed

by him at the meeting of the Board at which the contract or arrangement

is determined on, if his interest then exists or, in any other case, at

the first. meeting of the Board after the acquisition of his interest

105. A general notice that a Director is a member of any specified

partnership, company or corporat ion and i.s to be regarded as interested

in an subsequent transact ion with such partnership, company or corporation,
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after such notice, it shall not be necessary to give any special notice

relating to any particular transaction with such prtnei ship, company or

corporation.

106. A Director of the Company may be or become a shareholder

or a Director of any company in which the Company may be interested as

vendor, purchaser, shareholder or otherwise, and no such Director shall

be accountable to the Company for any benefits received as shareholder

or director of such other company.

107. Any Director may hold any other office, whether of profit or

otherwise under the Company in conjunction with his office as Director,

and on such terms as to remuneration or otherwise as the Board may

arrange, and any Director may act for himself or his firra in a profess

ional capacity for the Company and he or his firm shall be entitled to

remuneration for professional services as if he was not a Director.

A Director of. the Company may accept office as a Director of any company

promoted by or in which the Company is interested, and may subscribe for,

guarantee the subscription of, or otherwi se acquire, shares in any such

company and shall be in no wise accountable for any profits, dividends

or benefits so obtained.

PROCEEDINGS OF DTRECTORS

108. The Directors niay meet together for the dispatch of busi ness,

adj ourri and otherwise regul ate their meet ings as :1 shal 1 think fit
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For the transaction of business, a majority of the Directors shall

constitute o quorum. Questions arisflg at any meeting shall be decided by a

majority of votes; in the case of an equality of votes, the chairman

of the meeting shall have a second or casting vote in addition to his

ordinary vote.

109. A meeting of the Board for the time being at which a quorum

is present shall be competent to exercise all or any of the authorities,

powers and discretions by or under these Articles for the time being

vested in or exercisable by the Board.

110. (a) Meetings of the Board may be summoned by the Secretary or

an Assistant Secretary at the request of the President or the Chairman,

and failing them, at the request of a Vice-President or a Director A

meeting of the Board may be held at any time the Board may deen necessary

and expedient and may be summoned on twenty-four (24) hours’ notice

verbally or in writing, and whether by means of telephone or telegraph,

or any other means of communication.

(b) Meetings of the Board may be held at any time without formal

notice if all the Directors are present or those absent waive notice or

signify their consent. by writing or by cable or telegram addressed to the

Secretary, to the meeting being held in their absenue.

(c) Notice of any meeting or any irregularity in any reeting or

in the noti cc thereof ma)’ be waived by any Director either before or

after the meeting.
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(d) For the first meeting of the Board to be hold immediately

following the election of Directors at any General Meeting or for a

meeting of the Board at which a Director is appointed to fill a vacancy

on the Board, no notice of such meeting shall be necessary to the newly

elected or appointed Director 01’ Directors in order legally to constitute

the meeting provided a quorum of Directors is present.

(e) The Board may appoint a day or days in any month or months

for regular meetings at a place and hour to be named. A copy of any

resolution of the Board fixing the place and time of regular meetings

of the Board shall be sent to each Director forthwith after being passed,

but no other notice shall be required for any such regular meeting.

111. A Director may participate in a meeting of the Board or of -

any committee of the Directors by conference telephones or other

communication facilities by means of which all Directors participating

in the meeting can hear each other and provided that all such Directors

agree to such participation. A Director participating in a meeting in

accordance with this Article shall be deemed to be present at the meet—

ing and to have so agreed and shall be counted in the quorum therefor

and he entitled to speak and vote thereat.

112. All acts done by any meeting of the Board or of a Committee

of the Board, or by any persons acting as Directors, shall notwithstanding

that it he afterwards discovered that there was some defect in the
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appointment of any such 1)irectors, or persons acting as aforesaid, or

that they or any of them were disqualified, be as valid as if every

such person had been fully appointed and was disqualified to be a

Director.

115. A resolution signed by all the members of the Board as such

shall be as valid and effectual as if it had been passed at a meeting of

the Board duly called and constituted and shall be entered in the Minute

Book of the Company accordingly, and shall be held to relate back to

any date therein stated to be the date thereof.

EXECUTIVE COv1TTTEE

114. Whenever the number of Directors constituting the Board

shall consist of more than six (6), the Board may appoint not less than

three (3) of their number to constitute an Executive Committee, of whom

a majority shall constitute a quorum, and who may meet at stated times

or on notice to all or any of their own number; the members of such

Committee shall advise with and aid the officers and the Board in all

matters concerning the Company’s interest and in the management of its

business and affairs and generally perform such duties and exercise such

powers as may be directed or delegated to such committee b the Board

from time to time. The Board may delegate to such committee authority

to exercise such of its powers while the Board is not in session as the

Board may designate.
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115. The Executive Committee may act by the written consent of

a quorum thereof, although not formally convened.

116. The Executive Committee shall keep minutes of its proceedings

and report the same to the Board at the next meeting thereof.

THE PRESIDENT

117. The Board, from time to time, may elect from amongst

themselves, a President.

118. The President shall preside at all General Meetings and, in

the absence or non-appointment of the Chairman of the Board, shall also

preside at meetings of the Board. lie shall have general and active

management of the business and affairs of the Company, and without

limitation to the foregoing:

(a) he shall have general superintendence and direction of all

the other officers of the Company;

(b) he shall submit the Annual Report of the Board, if any, and

the Annual Balance Sheets and financial statement of the

business and affairs and reports on the financial position

of the Company as required by the Statutes to the Annual

General Meeting and from time to time he shall report to

the Board all matters within his knowledge which the interest

of the Company require to be brought to their attention;

(c) he shall be cx—officio a member of all standing committees.
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CHAIRMAN OF THE BOARD

119. The Board may elect one (1) of their number to be Chairman

of the Board, who may preside at any or all meetings of the Board and

who may also hold the office of President or Vice-President.

THE VICE-PRESIDENT OR VICE-PRESIDENTS

120. The Board, from time to time, may also elect from amongst

themselves a Vice-President or Vice—Presidents in whom shall be vested

all the powers and who shall perform all the duties of the President

in the absence of the latter from his office and who may also preside

at meetings of the Board in the absence of the President and the

Chairman of the Board. Nothing) however, contained in this Article

shall prevent, if considered advisable or being necessary, and the

Directors present being willing, any Director from presiding at meetings

of the Board.

THE SECRETARY OR ASSISTANT SECRETARIES

121. The Board may appoint a Secretary and may also appoint one

or more Assistant Secretaries. The Secretary or an Assistant Secretary

shall attend any meetings of the Board and any General Meeting, and

• record the proceedings thereof and all matters transacted and dealt with

thereat, and shall prepare and keep minutes of all such meetings and record

all votes and the minutes of all proceedings in a book or books to be

kept for that purpose, and shall perform like duties for any standing

or executive coimnittee when required.
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122. The Secretary or, in his absence, an Assistant Secretary,

shaH give or cause to be given notice of all General Meetings and of

all meetings of the Board and shall perform such other duties as may

be prescribed by the Board.

THE TREASURER OR ASSISTANT TREASURERS

123. The Board ma appoint a Treasurer and may also appoint one

or more Assistant Treasurers, who shall keep or cause to be kept in

hooks belonging to the Company, full and accurate accounts of receipts

and disbursements and shall deposit or cause to be deposited all moneys

of the Company with the Company’s Bankers, or otherwise deal with the

same as the Board may determine.

124. The Treasurer or an Assistant Treasurer or Assistant

Treasurers shall disburse or cause to be disbursed the funds of the

Company as may be ordered by the Board, taking proper vouchers for such

disbursements, and shall render to the President and to the Board at the

regular meetings of the Board, or whenever they may require it, an

account of all transactions as treasurer and of the financial position

of the Company.

123. The office of Secretary and Treasurer may be held by one

person.
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MANAGING DIRECTOR OR MANAGING DIRECTORS

126. The Board may from time to time, appoint one (1) or more

from their body’ to be a Managing Director or Managing Directors of

the Company, and may fix his or their remuneration, either by way of

salary’ or commission or by conferring a right to participation in the

profits of the Company, or by a combination of two or more of these

modes.

127. Every Managing Director shall be liable to be dismissed or

removed by the Board and another person may be appointed in his place.

The Board may, however, enter into any agreement with any person who is

or is about to become a Managing Director with regard to the length and

terms of his employment, but so that the remedy of any such person for

any breach of such agreement shall be in damages only’ and shall have

no right or claim to continue in such office contrary to the will of

the Board as aforesaid and if he ceases to hold the office of Director

from any cause, he shall ipso facto and immediately cease to be a

Managing Director.

128. The Board may from time to time entrust to and delegate to

and confer upon, the Managing Director or Managing Directors such powers

(including power to sub-delegate) as it thinks fit, but the exercise of

all the powers by the Managing Director or Managing Directors shall be

subject to all such regulations and restrictions as the Board nay from

time to time make and impose and the said powers may at any time be

withdrawn, revoked and varied.
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POWERS OF ATTORNEY

129. The Board may at any time and from time to time by power

of attorney under the Seal, appoint any person or persons or any

Solicitor to be the Attorney or Attorneys of the Company, for such

purposes and with such powers, authorities and discretions (not

exceeding those vested in or exercisable by the Board under these

Articles) and for such period and subject to such conditions as the

Board may from time to time think fit, and any such appointment may

(if the Board thinks fit) be made in favour of the members or any of the

members of any committee established as aforesaid, or in favour of any

company or of the members, directors, nominees or managers of any

company or firm, or other’ise in favour of any fluctuating body of

persons, whether nominated directly or indirectly by the Board. Any

such power of attorney may contain such powers for the protection or

convenience of persons dealing with such attorneys as the Board may

think fit.

130. Any attorneys may be authorized by the Board to delegate all

or any of the powers, authorities and discretions for the time being

vested in them, subject to the Board’s confirmation.

TRUSTEES

131. The Board may appoint a Trust Company or any two (2) or

more responsible persons to be a trustee or trustees for the Company

for any purpose for which it i.s deemed advisable to have the intervention
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of a trustee or trustees and, in particular, the whole or any part of the

property of the Company may be vested in such trustee or trustees either

for the benefit of the Shareholders or to secure to the creditors or

obligees of the Company the payment of any money or for securing any

bonds, debentures or debenture stock of the Company, or for the payment

or performance of any obligations which the Company ought to pay or

perform, and the Board may, at any time, fill any vacancy in the office

of the trustee.

132. The remuneration of a trustee or trustees shall be such as

the Board shall determine and shall be paid by the Company.

133. The Board may delegate to any creditors or other persons the

power of appointing or removing a trustee or trustees and may, by

contract in writing, limit or surrender its power of appointing or

removing a trustee or trustees.

COMPANY SEAL

134. The Company shall have a corporate seal of such design as

may be approved by the Board.

135. The Seal shall be affixed to all documents, requiring execution

under the corporate seal of the Company, by such party or parties as may

be authorized, from time to time, by the Board.

136. The Seal shall he kept in charge of the Secretary or other
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person appointed by the Board and shall be used as in the Articles

provided.

137. Whenever determined by the Board that such is necessary,

the Company may have and use an official facsimile of its Seal for use

in any Province of the Douinion of Canada not being the Province in

which the Registered Office is situate or for use in any territory,

district or place outside of the Dominion of Canada, and in the

preparation of and in adopting and authorizing the use of such Seal

the Board shall at all times comply with the Statutes and the Articles.

BOOKS OF THE COMPANY

138. The Board shall cause minutes to be made in books provided

for that purpose:

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each meeting of

the Board;

(c) of all resolutions and proceedings of all General Meetings

and at all meetings of the Board or of the Executive Committee;

and any such minutes as aforesaid if purporting to be signed by the

chairman of the meeting at which such appointments were made, or such

Directors were present, or such resolutions were passed of proceedings

had (as the case may be) or by the chairman of the next succeeding

General Meeting or meeting of the Board or Executive Committees (as the

case may be) shall be sufficient evidence without any further proof of

the facts therein stated.
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139. The Secretary, or the Assistant Secretary, or Assistant

Secretaries, shall keep or cause to be kept a book or books wherein

shall be recorded:

(a) a copy of the Memorandum of Association of the Company

and of these Articles and of any amendments thereto;

(b) the names, alphabetically arranged, of all persons who are,

or have been, Shareholders;

(c) the address and calling of every such person, while such

Shareholder, as far as can be ascertained;

(d) the number of shares of each class held by each Shareholder;

(e) the amount paid in and remaining unpaid, respectively, on

the shares of each Shareholder;

(f) the names, addresses and callings of all persons who are

or have been Directors of the Company, with the several

dates at which each became or ceased to be such Director.

INSPECTION OF BOOKS AND ACCOUNTS

140. The books, accounts and records of the Company shall be open

to inspection by any member of the Board at all times. Except as other

wise provided by the Statutes, Shareholders may not inspect the books

of the Company except as such times and places as the Board may by

resolution determine.
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ACCOUNTS

141. The Board shall cause true accounts to be kept;

(a) of the sums of money received and expended by the Company

and the matters in respect of which such receipts and

expenditures take place;

(b) of all sales and purchases of goods and services by the

Company;

(c) of the assets and liabilities of the Company.

142. The books of account shall be kept at the Registered Office

or at any such other place as the Board may determine.

143. At the Annual General Meeting in every year, the Board shall

lay before the Company a balance sheet and a profit and loss account and

the Auditors’ Report made up and submitted in accordance with the Statutes

144. Every such Balance Sheet and Accounts shall be accompanied

by a report of the Board as to the state and condition of the Company,

and as to the amount (if any) which they propose to carry to the reserve

fund, and the amount (if any) which they recommend to be distributed by

way of dividend or bonus to the Shareholders and the Balance Sheet,

Accounts and Report shall be signed by two Directors.

145. The preliminary expenditures incurred in setting up and

registering the Company (including all payents authorized by the
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Memorandum of Association), and the cost to the Company of and incidental

to the acquisition by purchase of any property of a wasting nature or

the establishment of any new branch business or any extraordinary

expenditure of a like nature may, with the consent of the Board, be

treated as capital expenditure subject to such allowance for depreciation

as the Board considers reasonable or may be spread over a series of

years as the Board may determine, and the amount of any such cost or

expenditure or any part thereof for the time being outstanding or not

written off may for the purpose of calculating the profits of the

Company be reckoned as an asset.

AUDIT

146. Once at least in every year the accounts of the Company shall

be examined and the correctness of the Profit and Loss Account and Balance

Sheet ascertained by one or more Auditors. The Company at such Annual

General Meeting shall appoint an Auditor or Auditors to hold office until

the next Annual General Meeting and his or their appointment, remuneration,

rights and duties shall be regulated by the Statutes.

147. The accounts of the Company when audited and approved by a

General Meeting shall be conclusive except as regards any error discovered

therein within three (3) months next after the approval thereof. When

ever such error is discovered within that period, the accounts shall

forthwith be corrected and thenceforth shall be conclusive.
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DIV IDENDS

148. Subject to the rights of the holders of any shares entitled

to any priority, preference or special privileges, the profits of the

Company may be divided by way of dividend amongst the Shareholders and

such division shall be in proportion to the capital paid up UOfl the

shares held by them respectively. Such dividends may be declared by

the Board.

149. The resolution of the Board declaring a dividend may direct

payment of such dividend wholly or in part by the distribution of

specific assets and in particular of paid up shares, debentures or

debenture stock of the Company, or of any other company, or in any one

or more of such ways, and where any difficulty arises in regard to the

distribution they may settle the same as they think expedient, and may

fix the value for distribution of such specific assets, or any part

thereof, and may determine that such payments shall be made to any

Shareholders upon the footing of the value so fixed in order to adjust the

rights of all parties, and may vest any such specific assets in trustees

upon such trust for the persons entitled to the dividends as may seem

expedient to the Board.

150. Interest may be paid out of capital where by virtue of the

Statutes it is lawful to do so, but no dividend shall be payable except

out of the profits arising from the business of the Company.

151. Where capital is paid up on any shares in advance of calls

upon the footing that the same shall carry interest, such capital shall
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not whilst carrying interest confer a right to participate in profits.

152. The Board may from time to time pay to the Shareholders such

interim dividends as appear to the Board to be justified by the profits

of the Company.

155. The Board shall deduct from the dividends payable to any

Shareholder all sums of mony as may be due from him to the Company,

on account of calls or otherwise.

154. The Company may transmit any dividend, or bonus, payable

in respect of any share by cheque or warrant through the ordinary post

to the registered address of the holder of such share (unless he shall

have given written instructions to the contrary), and shall not be

responsible for any loss arising therefrom. Every cheque or warrant

so send shall be macic payable to the order of the person to whom it is

sent.

155. No dividend shall bear interest as against the Company.

256. All dividends unclaimed for one (1) year after having been

declared may be vested in or otherwise made use of by the Board for the

Benefit of the Company. All dividends unclaimed for three (3) years

after having been declared may be forfrited by the Board and applied

for the sole use and benefit of the Company.

RESERVES

157. The Board may set aside out of the l)rofits oF the Company

such sums as they thini: proper as a reserve or reserves, which shall
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at the discretion of the Board, be applicable for meeting contingencies

or for any other purpose to which the profits of the Company may be

properly applied, and pending such application may, at the like discretion,

either be employed in the business of the Company, or be invested (other

than shares of the Company), as the Board may from time to time think fit.

NOTI CES

158. Any notice or other document to be given by the Company to

any Shareholder, Director or Officer of the Company shall be served either

personally or by sending it through the post in a prepaid envelope or

wrapper or by telegram or cablegram addressed to such Shareholder, Director

or Officer at his address as the same appears in the books of the Company,

or if no address be given therein then to the last address of such Share

holder, Director of Officer known to the Secretary. With respect to every

notice or other document sent by post it shall be sufficient to prove that

the envelope or wrapper containing the notice or other document was

properly addressed and put into a Post Office letter box.

159. All notices or other documents with respect to any shares

registered in more than one name shall be given to whichever of such

persons is named first in the Register and any notice or other document

so given shall be sufficient notice or delivery of such document to all

the holders of such shares.

160. Every person who by operation of law, transfer or by any other

means whatsoever shall become entitled to any share or shares shall be

bound by every notice or other document in respect oF such share or

( ) shares which previously to his name and address being entered iii the

Rei. s tci shal I be duly given to the person from whom he derives hi s

-.

- title to such share or shares.
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161. Any notice or othcr document delivered to or sent by post or

left at the address of any Shareholder as the same appears in the Register

shall, notwithstanding that such Shareholder be then deceased and ihcther

or not the Company has notice of his decease, be deemed to have been duly

served in respect of the shares hold by such Shareholder (whether held

solely or with other persons) until some other person be entered in his

stead in the Register as th holder or one of the holders thereof, and

such service shall for all purposes be deemed a sufficient service of

such notice or other document on his heirs, executors or administrators

and on all persons, if any, interested with him in such shares.

162. The signature to any notice or other document iven by the

Company may be written, stamped, typewritten or printed or partly written,

stamped, typewritten or printed.

163. Where a given number of days? notice or notice extending

over any period is required to be given the day of service or posting

of the notice shall be excluded and the day for which notice is given

shall be included in such number of days or other period.

164. A certificate of the Secretary or the Treasurer or of any

other duly authorized officer of the Company in office at the time of

the making of the certificate or of a transfer officer or any transfer

agent or branch transfer agent of shares of any class in the capital stock

of the Company as to facts in relation to the mailing or delivery or

service of any notice or other document to any Shareholder, Director

or Officer or publication of any notice or other document shall be

conclusive evidence thereof and shall be binding on every Shareholder,

Director or Officer of the Company, as the case may he.
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16S. Any notice sent by post shall be deemed to he served on the

second day following that upon which the letter, envelope or wrapper

containing the same is posted, and in proving such service it shall be

sufficient to prove that the envelope or wrapper containing the notice

was properly addressed and put into the Post Office.

166. The accidental omission to give any notice to any Shareholder,

Director, Officer or Auditor or the non-receipt of any notice by any

Shareholder, Director, Officer or Auditor or any error in any notice not

affecting the substance thereof shall not invalidate any action taken at

any meeting held pursuant to such notice or otherwise founded thereon.

WINDING UP

167. Subject to any rights which may exist in favour of any

particular class of shares, whether created by the Memorandum of

Association of the Company, these Articles or by special resolution,

if thecompany shall be wound up and the assets available for distribution

among the Shareholders as such shall be insufficient to repay the

whole of the paid-up capital, such assets shall be distributed, so that

as nearly as may be the deficiency shall be borne by the Shareholders

in proportion to the capital paid up, or which ought to have been paid

up, at the commencement of the winding—up on the shares held by them

respectively, and if on winding-up the assets available for distribution

among the Shareholders shall be more than sufficient to repay the whole

of the capital paid up at the commencement of the winding—up, the

excess shall be distributed among all the Shareholders in proportion

to the number of shares held by then.
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168. Subject to any rights which may exist in favour of any

particular class of shares, whether created by the Memorandum of

Association of the Company, these Articles or by special resolution,

with the sanction of a special resolution of the voting Shareholders

of the Company, bu--. subject to the provisions of any law from time to

INDEMNITY TO DIRECTORS AND OTHERS

169. Every Director, Manager, Secretary and other officer or

servant of the Company shall be indemnified by the Company against (and

it shall be the duty of the Board out of funds of the Company to pay)

all costs, losses and expenses which such Director, Manager, Secretary,

officer or servant may incur, or become liable for, by reason of any

contract entered into or act or thing done by him, as such Director,

Manager, Secretary, officer or servant, or in any way in the discharge

or execution of his duties, including travelling expenses, and the

amount for which such indemnity is provided shall immediately attach as

a lien on the property of the Company and have priority between the

members over all claims.

170. No Director or other officer of the Company shall be liable

for the acts, receipts, neglects, or defaults of any other Director or

officer, or for joining in any receipt or other act for conformity or

for any loss or expenses happening in the Company through insufficiency

or deficiency of any security in or upon which any of the moneys of the

Cor!pany shall be invested, or for any loss or damage arising from the

bankruptcy, insolvency or tortious act of any person with whom an money,

securities or effects shall be depasi ted, or Eor any other loss occasioned
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damage or misfortune whatever, which shall happen in the execution of

the duties of his office, or in relation thereto, unless the same shall

happen through his own wilful neglect or dishonesty.

171. Any person made a part)’ to any action, suit or proceedings

by reason of the fact that he is or was a director, manager, secretary

or other office, agent or servant of the Company, or of any corporation

which is served as such at the request of the Company, shall be indemriif

led by the Company against the reasonable expenses, including attorneys’

fees, actually arnl necessarily incurred by him in connection with the

defence of such action, suit or proceeding, or in connection with any

appeal therein, except in relation to matters as to which it shall be

adjudged in such action, suit or proceeding that such director, manager,

secretary, or other officer, agent or servant is liable for negligence

or misconduct in the performance of his duties. Such right of indemnif

ication shall not be deemed exclusive of any other rights to which such

director, officer or employee may be entitled. None of the provisions

hereof shall be construed as a lintation upon the right of the Company

to exercise its general power to enter into a contract or undertaking

of indemnity with or for the benefit of any director, manager, secretary

or other officer, agent or servant in any proper case not provided for

herein.

VOTING SHARES AND SECURITIES
IN OTHER COIPANIES

172. All shares, bonds, debentures, debenture stocks, notes and

other obligations bel oiigi ng o the Company may be i ssued or held in t1:
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name of a nominee or nominees of the Company (and if issued or held in

the name of more than one nominee shall be held in the names of the

nominees jointly with right of survivorship) and shall be endorsed in

blank with endorsement guaranteed in order to enable transfer to be

completed and registration to be effected. All of such securities

carrying voting rights may be voted at any and all meetings of share

holders, bondholders, debenture holders, debenture stockholders, note

holders or holders of other obligations (as the case may be) in such

manner and by such person or persons as the Board of directors of the

Company shall from time to time deterihine. The proper signing officers

of the Company may also from time to time execute and deliver for and

on behalf of the Company proxies and/or arrange for the issuance of

voting certificates and/or other evidence of the right to vote in such

names as they may determine without the necessity of a resolution or

other action by the Board.

WI Ti li-IOLDING I NFORMATI ON FROM SHAREHOLDERS

173. No Shareholder shall be entitled to discovery of any inform—

ation respecting any details or conduct of the Company’s business which

in the opinion of the Directors it ;ould be ineedient in the interests

of the Shareholders of the Company to communicate to the public.

171. The Directors may from time to time determine whether and to

what extent arid at what time and pioce and under what conditions or

regulations the accounts and books of the Company or any of them shal 1

be open to the inspection of Share1o].cIers, and no Shareholder shall have

any right to inspect any account or hook or document of the Co;pany

EALLM, McDrLL Mc!NNES
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except as conferred by statute or authorized by the Board of Directors

or by a resolution of the Shareholders in General Meeting.

Full name, address arid No. of Shares taken
occupation of Subscribers by each Subscriber

Wallace B. Maclnnes
Barrister and Solicitor
3600 Scotia Centre

,,

7j One (1)
700 2nd Street S.W., L CV /L6C tVt(
Calgary, Alberta.
T2P 2W2

c(’1\cLA.AAA.tLJlr—
One (1)

T2P 2W2

Elaine Whit taker
Secretary ( -,

3600 Scotia Centre ) One (1)

700 - 2nd Street s.w.,
Calgary, Alberta.
T2P 2W2

DATE!) at the City of Calgary, in the Province of Alberta, this

day of August, 1979.

WITNESS TO ABOVE SIGNATURES:

Name

e

_____

Occupa tion

BAL1EM McDILL & MacNNES


