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Certificate.

© REGISTRATION
Uompmues 7\ct
11w'd73 (ﬂ‘hfl) THAT 159675 CANADA LTD.

A BODY CORPORATE UNDER THE LAWS OF
CANADA IS THIS DAY REGISTERED AS AN
EXTRA-TERRITORIAL COMPANY UNDER

PART VII OF THE COMPANIES ACT OF THE
NORTHWEST TERRITORIES AS NUMBER

ET 3957,

e P
¢ ﬁ VI under my band and seal at .

* Yellowknife this MINTH_____day of

DECEMBEPR . one thousand

nine bundred and EIGHTY=SEVEN

. -

DEPUTY REGISTRAR OF COMPANIES

NWT 1548/0588

e ' _ : - GNWT1001537717



. 'STATEMENT OF
EXTRA:
. .CO

FORM 12

RRITORIAL COMPANY
ANIES.ORDINANCE

AN

NAME OF COMPANY

- 139675 CANADA LTD

. PLACE OF INCORPORATION, AIIM.OAM-ITION =] MERGER

CANADA -

7. DATE OF INCOHPORATION AMALGAMATION OR MERGER:

05 02 1985

PROVINCE, TERRITORY. STATE OR COUNTRY

DAY MONTH YEAR

. THE FULL ADDRESS OF THE HEAD OFFICE QUTEIOE THE NDHTHWEST TER-
AITORIES 13: IINCLI.IGE PQS\'A!. CODE) g

- 237 - 4th Avenue S N
- CALGARY, ALBERTA
T2P 0H6 . .

.

4. THE FULL ADDRESS OF THE REGISTEAED OFFICE WITHIN THE NORTHWEST
TERAITORIES IS: {INCLUDE POSTAL CODE)

- 4308 - '49th Street
P.0. Box Bi8
YELLOHKN]FE N.W.T.
K1A 2N6 -

BUSINESS UNDER ITS CHAHTEH AND REGULATIONS, _

‘6. DOES THIS COMPANY CARFIY ON BUSINESS FOR GAIN?

AS AT THE DATE HERECQF. THE COMPANY IS A VALID AND SUBSISTING CORPORATION, LEGALLY AUTHDHIZED TO TRANSACT

X ]ves

[ Iwo

7.

THE DIRECTORS OF THE COMPANY AS OF THE DﬁTE HEREQF ARE

MAM

]
EDWARD J, EVANS

NAME

MAIUNG ADDRESS

_ 237 - 4th Avenue.S. H
Calgary, Alberta .

."T2P OH6

MAILING ADDRESS

"““%RANCES FERGUSON

L
NAME

mn.mo ADDRESS L e
237 - 4th Avenue L H
Ca1gary, Alberta .-
T2P QH6:

MAILING ADDRESS

["“%SUSAN M. MENDONCA

NAME

MAILING ADORESS
237 - 4th Avenue S. W.
Calgary, Alberta
T2P OH6

=" HAILING ADOAESE

NAME *

NAME

MAILING ADDRESS L

MAILING ADDRESS

NAME - -

NARE

MAILING ADORESS

MAILING ADDRESS

NAME

KRAME

* [ MAILING ADDRESS

MALING ADDRESS,

ACCEPT SERAVICE OF PROCESS IN ALL SUITS -AN
TERRITORIES, AND ON ITS BEMALF TO RECEIVE T
THAT SUCH SERVICE AND NOTIFICATION SHALL

8. THE COMPANY HEREBY APPOINTS THE FOLLOWING INDIVIDUA
: D PROCEEDINGS BY OR AGAINST THE COMPANY WITHIN THE NORTHWEST
HEREIN ALL LAWFUL NOTICES TO THE COMPANY, AND THE COMPANY AGREES
BE LEGAL AND BINDING:

L AS ITS ATTORNEY UNDER THE COMPANIES ORDINANCE, TO

NAME

Richard 1. Hardy

OCCUPATION
| Barrister & Solicitor

ADDRESS FOR SEAVICE *
4908 - 49th Street
P.0. Box 818
Yellowknife, N.W.T.
X1A 2NB

FORWARD BOTH COPIES TOGETHER WITH THE
FILING FEE MADE PAYABLE TO THE GOVEANMENT
OF THE NORTHWEST TERRITORIES TO:
Registrar of Companies
Department of Justice and Public Services
Governmant of the Northwest Territories
Yellowknife, Northwest Tarritories -
X1A 2L9

{One endorsed copy will be returned)

NWT, 1i§5-80/1283

PAGE 1

GNWT10015377T8
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QORDINANCE:
NOTE:

8 THE COMPANY HEREBY APPOINTS THE FOL.ING INDIVIDUAL AS AN ALTERNATE ATTCIHN.dDER 5.164(4) OF THE COMPANIES

ONLY WHERE THE ATTORNEY IS A MEMBER OF A FIARM OR THE MANAGER FOR THE COMPANY IN THE NORTHWEST
TERRITORIES, MAY ANY OTHER MEMBER OF THE FIAM OR ANY ASSISTANT MANAGER FOR THE COMPANY IN THE
NORTHWEST TERAITCRIES BE APPOINTED AS AN ALTERNATE ATTORNEY. 0 !

MAME

OCCUPATICN

F VICE
APORFS08 - 43th Street
P.0. Box 818
Yellowknife, N.W.T. )
X1A 2Ne :

DORSXA MK XEASHEEXAIN Joel W. Fournier:

Barrister & Solicitor

18. THIS STATEMENT 1S ACCOMPANIED BY A COPY OF THE CHARTER AND REGULATIONS OF THE COMPANY, VERIFIED IN A MANNER

SATISFACTORY TO THE REGISTRAR. ?

IN WITNESS WHEREOF THE COMMON SEAL OF THE COMPANY WAS AFFIXED HERETO IN THE PRESENCE OF ITS PROPER OFFICER(S) IN
7

DAY OF

October 18

THAT BEHALF ON THE

296

7 ] DIRECTOR

Staan Meud gusn :
ECRETARY .

CANADA .
NORTHWEST TERRITORIES
TO WIT:.

| __SUSAN M. MENDONCA

IN THE MATTER OF THE COMPANIES ORDINANGE AND

139675 CANADA LTD,

|COMPANY NAME}

CALGARY, ALBERTA

- INAME} s PLACE}
OO SOLEMNLY DECLARE THAT | AM SECRETARY - OF 139675 CANADA E[l:
) {POSITION TITLE] {COMPANY NAME)

.. AND THAT THE PARTICULARS SET FORTH IN THE FOREGOING STATEMENT ARE TRUE

AND CORRECT AND | MAKE THIS SOLEMN DECLAAATION CONSCIENTIOUSLY BELIEVING IT TO BE TAUE, AND KNOWING THAT IT IS OF
THE SAME FORCE AND EFFECT AS IF MADE UNDER DATH AND BY VIRTUE OF THE CANADA EVIDENCE ACT. .

DECLARED BEFORE ME AT CALGARY
wTie _PROVINGE or ___ ALBERTA .
3% . pav o __Octobetr 1087 =
1.-cu~.o.u.n__ Q\O-’\—-LM ' %gﬁrmmm
"OFARALBEAEL N i are
CONSENT

i RICHARD I. HARDY

COMPANY FOR THE PURPQSES SPECIFIED IN PARAGRAPH 8 OF THE FOREG

DATED THIS I0th

NAME OF WITNESE
Kellj Hinchey {/

AO0CREP 0. Box 818 . YV ik
Yellowknife, N.W.T., X1A 2N6

. HEREBY CONSENT TO ACT AS THE ATTORNEY OF THE
OING STATEMENT,

pay of November

39§.L.

| OEL W. FOURNIER

CONSENT

THE COMPANY FOR THE PURPOSES SPECIFIED IN PAHAGHA#H B OF

SIGHATURE OF ATTORNEY

HEREBY CONSENT TO ACT AS THE ALTERNATE ATTORNEY OF
THE FOREGOING STATEMENT

pATED THIS_ 30th - pav oF__NOvember 10_82
.
SIGNRTURE O ESS
NAME OF WITNESS'
Kelli Hinchey J
ADDAESS

P.O. Box 818
Yellowknife, N.W.T., X1A 2Né

NWT 1576-0011283 o=
34,

SIGNATURE OF ALTERNATE ATTORNEY

GNWT1001537719 l
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i Consumér and .Consommation ’ - :
o l Corporate Affairs Canada et Corporations Canada : REG!STERED
- Canada Business Loi sur les sociétés MW&Z
Corporations Act commerciales canadiennes ! / ] W

‘| DEPUTY REGISTRAR OF COMPARIES
- YELLOWKNIFE, NORTHWEST TERRITORIES

No

IHEREBY CERTIFY THAT THE ATTACHED JE CERTIFIE, PAR LES PRESENTES,

IS A TRUE COPY OF THE DOCUMENT . QUE LE DOCUMENT CHJOINT EST UNE

MAINTAINED IN THE RECORDS OF THE COPIE EXACTE D'UN DOGUMENT
DIRECTOR. 'CONTENU DANS LES LIVRES TENUS

PAR LE DIRECTEUR.

/un.m

DEPUTY DIRECTOR / DIRECTEUR ADJOINT DATE 01/10/87

Canadi

4114 GNWT1001637720
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CANADA :

Restated Certificate Certlficat de constitution
of Incorporation a jour
Canada Business Lol sur les sociétés
Corporations Act commerciales canadiennes

139675 CANADA LTD, 184920-4

Nama cf cotporation - anommnim de ta sacdig Hum>er — Numéig

I hereby certify that the Articles of Ja certifie par les présentes que les

Incorporation of the above- slatuts constitutifs de la sociélé

mentioned Corporation were restated mentionnée ci-haut ont é1é mis &

under Section 174 of the Canada jour en vertu de f'article 174 de la '

Business Corporaiions Act as set out Loi sur les sociétés commerciales

in the altached Restated Articies canadiennes, tel qu'indigué dans les

of incorporation. statuts de mise a jour ci-joints.

s % ‘ September 25, 1987
le 25 septembre 1987

Dlroctor = Directaur Efllg¢tive Dale of Restatoment
Dats d'enirde en vigusur de ta mise b jour

5/14 GNWT1001537721



CANADA BUSINESS .
CORPORATIONS ACT
FORM 7 e

RESTATED ARTICLES
OF INCORPORATION

(SECTION 174)

Ol SUR LES SOCIETES
COMMERCIALES CANADIENNES

FORMULE-7
STATUTS DE MISE A JOUR

{ARTICLE 174)

1 — Name of Corporation — Dénominahon de 13 Socigle

139675 CANADA LTD.

Corporalion No. - No de |a sociélé

184920 - 4

2 - The place in Canada where Ihe tegistered oflice s situaizd

YELLOWKNIFE, NORTHWEST TERRITORIES

Lieu au Canada ou est situg: le siége social

3 - The classes and any maximum number of shares that the corporation:

is aulhotized 1o issue

One class of shares, unlimited in number.

Catégories el loul nombre maximal d'actions que la société est
aulonsée 3 émellre

4 - Restrictions if any on share Iransfers

Resinclions sur e transtert des actions s'il y a lieu

No shares of the corporation shall be transformed unless and until such transfer shall
be approved by the board of directors of the corporation.

—ib'l‘umﬁh (or_ m?immirﬁnraﬁmlunsnumber) of direclors

Nombre {ou nombre minimum et maximum} d'adminisiraleurs

Rl ——— "

& - Restrictions if any on business the corporalion may carry on
None

Limiles imposées quan! aux aclivilés que la sociélé peul ex-
" ploiter, 'il y a lieu. ~

7 - Other provisions if any

Autres dispasitions s'il y a lieu

(a) The number of shareholders in the corporation, exclusive of persons who are in
its employment and exclusive of persons who, having been formerly in the
employment of the corporation, were, while in that employment, and have
continued after the termination of that employment to be, shareholders of
the corporation, is limited to not more than 50, two or more persons who are
the joint registered owners of one or more shares being counted as one share-

holder; and

(b) :
is prohibited.

Any invitation to the public to subscribe for sécurities.of_the. corpordtion

Fr

+ a gy

T — * - - bes -

-r e -~
- —y — -
PR PANRERYY & s, emesrm—

- hd
——

The faregoing restated articles of incorporation correcily set out,
withoul substantive change, the corresponding provisions of the
articies of incorporation as amended and supersede the original
articles ol incorporation,

Cette mise a jour des staluls constitutifs démonlie exaclement
sans changement substantif les disposilions correspondanies
des siatuts constitutifs 1els que modiliés ef remplacent les statuts
constitulils originaux,

Date Signalute

SLLS(-LM ,\;\':.LLC‘LC-L\.%R

September 24, 1987

Descnplon of Ol:ce - Descrplion du poste

Secretary

FOR DEPARTMENTAL USE QNLY

A UUSAGE DU MINISTERE SEULEMENT

6/14

ma, mam o, mat

Filed - Déposee

SEP 3 63[\;9\15;1 001537722



W < VORM W BO—NOTARIAL CERTIFICATE . - m—

To all to whom tben,prmnts map tome. be s& or knoton

1, _ Susan M. Mendonca
A NOTARY PUBLIC IN AND FOR THE PROVINCE OF Alberta
BY ROYAL AUTHORITY DULY APPOINTED, residing at Calgary, Alberta

in the_laid Province DO CERTIFY AND ATTEST that the paper writing hereunto annexed is a TRUE

COPY of a document produced to me and purporting to be

the certificate and articles of incorporation of

139675 Canada Ltd. (as identified by my initials "SMM")

=

. REGISTERED

109 December w&I
ﬁEPUW REGISTRAR OF COMPANIES
'YELLOWKNIFE, NORTHWEST TERRITORIES

wo E1 24577

THE SAID COPY having been compared by me with the said original document, an act whereof being

requested, | HAVE GRANTED the same under my notarial form and sea! of office to serve and avail as

occasion shall or may require,

IN TESTIMONY WHEREOF 1 have, hereto subscribed my name and affixed my seal of office at
“ .

the 30th  dayof November AD. 1987

Smc:u.. M%dmgl SM ., MENDONCA
A Notary Public in and for the Province of Alberta 31-12-91

GNWT1001537723

7114
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CANADA

Certificate of Incorporation

Canada Business .
Corporations Act

Cenrtificat de constitution

Loi sur les sociétés
commerclales canadiennes

139675 CANADA LTD.

184920-4

Name of Corporation — Dénamination de la sociéis

| hereby cerlify that the above-
mentioned Corporation, the
Articies of Incorporation of which
are attached, was incorporated
under the Canada Business
Corporations Act,

Diractor — Ditectyur

Humber = Huméo

Je certilie par les présenies que
la société mentionnée ci-haut,
dont les statuts constitulifs sont
joints, a été constituée en société
en vertu de la Loi sur les sociélés
commerciales canadiennes.

February 5, 1985

Dals of incorporation — Dale da constitution

B/14

_(njv-zt

GNWT10(BART 24



am : CANADA BUSINESS

l * l LOI SUR LES SOCIETES
- . CORPORATIONS Ac. RCIALES CANADIENNES
FORM 1 i FORMULE 1
. ARTICLES OF INCORPORATION STATUTS CONSTITUTIFS P
(S8ECTION 8) {ARTICLE 8)
1 = Name of Corporation

- Dénomination de I3 sociélé
/3 ? 6 7\) Canada Ltd.

2 - The place in Canada where the regisiered oflice is o be silualed

Lieu au Canada ou doit élre situé le siége social

Calpary, Alberta

3 - The classes and any maximum number of shares that the corporation

Catégories el tout nombre maximal d’actions que la société est
is authorized to issue

aulorisée a émelire

One class of share, unlimited in number

4 — Restrictions if any on share iranslers Restrictions sur fe Iransferi des achons, s'il y a lieu

No shares of the corporation shall be transferred unless and until such
transfer shall be approved by the board of directors of the corporatiom.

5 - Number {or minimum and maximum number) of direclors
Minimum - 3; Maximum - 5
& — Restrictions if any on business the corporalion may carry on

Nombre (ou nombre minimum et maximum) d'administrateurs

Limites imposées quant aux aclivilés commerciales que la socié-
18 peul exploiter, s'il y a lieu.

None

7 = Other provisions if any Aulres disposillons s'il y a lieu
(a) The number of shareholders in the corporation, exclusive of persons who are in its employment

and exclusive of persons who, having been formerly in the employment of the corporation, were,
while in that employment, and have continued after the termination of that employment to be,
shareholders of the corporation, is limited to not more than 50, 2 or more persons who-are the
joint registered owners of 1 or more shares being counted as 1 shareholder; and

(b) Any invitation to the public to subscribe for securities of the corporation is prohibited.

8 - Incorporators Fondateurs

Address {includ I cod . '
L Arasss linchure e cads postel Signaturs
MENDONCA, Susan . 36 Bernard Way N.W., Calgary, Alberta, ’
TIK 2E9 SMGM MM
- e - 1 i ; FL T " _,"..
FOR DEPARTMENTAL USE ONLY i A L'USAGE DU MINISTERE SEULEMENT h ki
Corporation No. ~ No de la socidté

e JEH 93D T T 57/ 2 [0 i

X . SMM
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Y=1AW .

A by-law relating generally to the transaction of the
business and affairs of 139675 CANADA LTD.

e ———

(hereinafter called the Wcorporatien'),

- L

SEAL

e The corporation may have a corporate seal or sealé,
' which shall be such as the board of directors may from time
to time determine.

er 1957

FINANCIAL YEAR

2. The financial year of the corporation shall terminate
on such date in each year as the board of directors may from
time to time determine.

REGISTERED

YELLOWKNIFE, NORTHWEST TERRITORIES

] Noﬂ?f?

DEPUTY REGISTRAR OF COMPANIES

DIRECTORS

3. Calling of Meetings. Méefings of the board of directors
shall be held from time to time and at such place as the

board of directors, chairman of the board, the managing
director, the president, or any director may determine.

4, Notice of Meeting. Notice of a meeting of the board of
directors shall be sufficiently given if not less than 24

hours before the time when the meeting is to be held, the
notice is delivered personally to the person to whom it is
to be given or if delivered to the person's latest address
as recorded in the records of the corporation (hereinafter
referred to as the "record address"), or if mailed to the
person's recorded address or if sent to the person's
recorded address by any means of prepaid transmitted or
recorded communication; provided that meetings of the board
of directors may be held without formal notice if all the
directors are present and do not object to formal notice not
having been given or those absent waive notice in any manner
before or after the meeting.

5. Meetings by Telephope. If all the directors consent, a
director may participate in a meeting of the board of the
directors or of a committee of the board of directors by
means of such telephone or other communications facilities -
as permit all persons participating in the meeting to hear
each other, and a director participating in such a meeting
by such means is deemed to be present at the meeting. Any
such consent shall be effective whether given before or
after the meeting to which it relates and may be given with
respect to all meetings of the board of directors and of
committees of the board of directors held while a director
holds office.

. Certified to be a true copy of by-law no.l of 139675

(_" Canada Ltd. enacted by.the board of directors of the
corporation on February 28,71985, which remained and
still is in full force and effect this 29th day of
October, 1987, ' '

o
Swao  Mendpugn
10/ 14 Secretary, 139675 Canaddsmedl.1001537726
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6. tinaga of New Board of Directorg. Provided a
quorum of directors is present, each newly elected board of
directors may without notice hold its first meeting

immediately following the meeting of shareholders at which
such board of directors is elected.

7. Chairman. The chairman of any meeting of the board of
directors shall be the first mentioned of such of the
following officers as have been appointed and who is a
director and is present at the meeting: chairman of the
board, managing director, president, or a vice-president who
is a director. If no such officer is present, the directors
present shall choose one of their number to be chairman.

8. Quorum and Voting. At all meetings of the board of
directors, two of the directors shall form a quorum for the
transaction of business, and every question shall be decided
by a majority of the votes on the question. In case of any
equality of votes, the chairman of the meeting shall be
entitled to a second or casting vote.

OFFICERS

9. The board of directors may from time to time appoint a
chairman of the board, a managing director, a president, one
or more vice-presidents (before or after which title may be
added words indicating seniority or function), a secretary,
a treasurer and such other officers as the board of
directors may determine, including one or more assistants to
any of the officers so appointed.

The board of directors may specify the duties of and,
subject to the provisions of the Canada Business
Corporations Act, as from time to time amended, or any
statute that may be substituted therefore, delegate to such

officers powers to manage the business and affaire of the
corporation.

PROTECTION OF DIRECTORS, OFFICERS
AND OTHERS

10. Subject to the limitations contained in the Canada
Business Corporations Act as from time to time amended, or
any statute that may be substituted therefor, the
corporation shall indemnify a director or officer, a former
director or officer, or a person who acts or acted at the
corporation's request as a director or officer of a body
corporate of which the corporation is or was a shareholder
or creditor, and his heirs and legal representatives,
against all costs, charges and expenses, including an amount
paid to settle an action or satisfy a judgment, reasonably

incurred by him in respect of any civil, criminal or
administrative

GNWT1001537727
Stam
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. action or proceeding to which he is made a party by reason
of being or having been a director or officer of the
( - corporation or such body corporate, if:

(a) he acted honestly and in good faith, with a view to
the best interests of the corporation; and

(b) in the case of a criminal or administrative action
or proceeding that is enforced by a monetary pen-
alty, he had reasonable grounds for believing that
his conduct was lawful. :

MEETINGS OF SHAREHOLDERS

11. Chairman. The chairman of any meeting of shareholders
shall be the first mentioned of such of the following
officers as have been appointed and who is present at the
meeting: chairman of the board, managing director, president
or a vice-president. If no such officer is present at the
meeting, the persons present and entitled to vote shall
choose one of their number to be chairman.

12. YVoting. At any meeting of shareholders every question
shall, unless otherwise required by law, be deterined by the
majority of the votes cast on the matter. Unless a ballot
is demanded, a declaration by the chairman that the vote
upon the question has been carried or carried unanimously or
by a’'particular majority or not carried, shall be prima
facie evidence of the fact.

SHARES

13. Share Certificates. Share certificates and
acknovwledgements of a shareholder's right to a share
certificate, respectively, shall be in such form as the
board of directors shall from time to time approve. Any
share certificate shall be signed in the manner determined
by the board of directors from time to time and need not be
under the corporate seal.

14. urre hare ifica . No transfer of a share
certificate shall be recorded or registered unless or until
the certificate representing the shares to be transferred
has been surrendered and cancelled.

12714 GNWT1001537728
S
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9 APPOINTMENT OF AGENTS AND ATTORNEYS
AND EXECUTION OF DOCUMENTS

15. The board of directors may from time to time determine
the directors, officers or other persons by whom any
particular document or instrument or class of documents or
instruments of the corporation may be signed on behalf of
the corporation and the manner of signing thereof, including
the use of facsimile reproductions of any or all signatures
and the use of the corporate seal or a facsimile
reproduction thereof.

ENACTED by the board of directors on February 28, 1985,

RATIFIED by the shareholder, pursuant to section 98(2)
of the C.B.C.A., on March 19, 1986.

’ S'MM Mfﬂ-dﬂ&sq Ee-0m1-04
Secretary

REF401

&

13714 GNW'I'1001§3V7V’7'%‘9



Consumer and
Corporate Affairs Canada

.Consommalion

Canada Business
Corporations Act

Loi sur les sociétés

CERTIFICATE OF COMPLIANCE
$.5. 256(2)

139675 CANADA LTD,
Name of Corporation — Dénomination de la Société

I HEREBY CERTIFY that the corporation named above
is a body corporate incorporated or continued under
the Canada Business Corporations Act and not discon-
finued under that Act and that it has not been dissolved
and it has sent to the Director the Annual Returns and

" Financial Statements required to be sent to him under
the Canada Business Corporations Act.

%&@%.% '

Deputy Director — Directeur adjoint

Canadi

14714

et Corporations Canada

commerciales canadiennes

REGISTERED
.%%4&19

/ q
DEPUTY REGISTRAR OF COMPA - i
1 YELLOWKNIFE, NORTHWEST TERRIN: :

:"":"._5:3357 s,

CERTIFICAT DE CONFORMITE
8.8, 256(2)

184920-4

Number - Numéro

JE CERTIFIE, par les présentes, que la société cl-
dessus mentionnée est une personne morale consti-
tuée ou prorogée en vertu de la Loi sur las sociétés
commerciales canadiannes et n‘a pas changé de ré-
gime en vertu de cette Lol et qu'slle n'a pas été dis-
soute et [a socidté a remls au directeur les rapports an-
nuels et les états financiers dont I'envoi est requis par
la Loi sur les sociélés commerciales canadiennes.

Date 17/11/87

GNWT1001537730



