CERTIFICATE OF REGISTRATION

Corporations Registration Act

Registry Number

3235482

Name of Corporation

GOGOLD RESOURCES INC.

I hereby certify that the above-mentioned corporation is registered under
the provisions of the Corporations Registration Act.

March 12, 2009

Date of Registration
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I*l Industry Canada Industrie Canada
Certificate Certificat
of Incorporation de constitution

Canada Business
Corporations Act

Loi canadienne sur
les sociétés par actions

GoGold Resources Inc.

690723-7

' Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation, the articles of incorporation of.
which are attached, was incorporated under
the Canada Business Corporations Act.

Richard G. Shaw
Director - Directeur

Corporation number-Numéro de la société

" Je certifie que la société susmentionnée, dont

les statuts constitutifs sont joints, a été
constituée en société en vertu de la
Loi canadienne sur les sociétés par actions.

January 18, 2008 / le 18 janvier 2008

Date of Incorporation - Date de constitution

Canadi




I*I Industry Canada  Industrie Canada - ELECTRONIC TRANSACTION

. REPORT
Canada Business  Loi canadienne sur les

Corporations Act  sociétés par actions - ARTICLES OF

INCORPORATION
(SECTION 6)

Processing Type - Mode de Traitement: E-Commerce / Cotmerce-E

RAPPORT DE LA TRANSACTION
ELECTRONIQUE

STATUTS CONSTITUTIFS

(ARTICLE 6)

1. | Name of Corporatlon - Dénomination de la société
GoGold Resources Inc,

2 | The province or territory in Canada where the registered m‘ﬂca is to be situated -
La province ou le territoire au Canada ot se situera le sitge social

NOVA SCOTIA

3, I The classes and any maximum number of shares that the corporation is authorized to issue -
Catégories et le nombre maximal d'actions que la société est autorisée 4 émettre

The annexed schedule is incorporated in this form. '
L'annexe ci-jointe fait partie intégrante de la présente formule.

4, | Restrictions, if any, on share transfers - Restrictions sur le transfert des actions, s'il y a lieu

The annexed schedule is incorporated in this form.
L'annexe ci-jointe fait partie intégrante de la présente formule.

5. I Number (or minimum and maximum number ) of directors - Nombre ( ou nombre minimal et maximal ) d"administratears

Minimum: 1~ Maximum: 10

6. | Restrictions, if any, on business the corporation may carry on -
Limites imposées i 1'activité commerciale de la société, s'il y a lieu

The annexed schedule is incorporated in this form.
L'annexe ci-jointe fait partie intégrante de la présente formule,

7 I Other provisions, if any - Autres dispositions, s'il y a lieu

 The annexed schedule is incorporated in this form. .
L'annexe ci-jointe fait partie intégrante de la pxémhe formule.

g Ilnmrpnmiors Fondateurs

Name(s) - Nom(s) Address (including postal code) - Adresse (inclure le code postal)

GLENN JESS50ME . 1969 UPPER WATER STREET
HALIFAX, NOVA SCOTIA CAHHDA B3J BR‘?

Signature
GLENN JRSSOME

Canada






|tem 4 - Restrictions on Share Transfers | Rubrique 4 - Restrictions sur le transfert des actions

None



Item 6 - Restrictions - Business / Rubrique 6 - Restrictions - activité commerciale

None



Item 7 - Other Provisions / Rubrique 7 - Autres dispositions

‘None -

¥



B 1ndustry Canada Industrie Canada : Form 2 - Formulaire 2
Corporations Canada Corporations Canada :

Informatlon Regarding the Registered Office and the Board of Directors

Information concernant le siége social et le conseil d'administration

(To be filed with Articles of Incorporation, Amalgamation and Continuance)
(A étre utilisé pour une nouvelle constitution en société par actions, une fusion ou une prorogation)

(Sections | Ft 106 and 113(1) of the CBCA - articles 19 et 106 et paragraphe 113(1) de la LCSA)

Processing Type - Mode de traitement: E-Commerce / Commerce-E
1 Corporation name - Dénomination sociale de Ia société Corporation No. - N° de la société
GoGold Resources Inc.
690723-7
Address of registered office (must be a street address):
2 | Adresse du sidge social (doit &tre une adresse municipale):
Attention Of - A l'attention de JessomeLaw
Number and Street Name - Numéro et nom de la ue City - Ville Prov./Terr. Postal Code - Code Postal
1969 Upper Water Street Suite 2108 Halifax NOVA SCOTIA B3J3R7
Mailing address (if different from the registered office):
.3 | Adresse postale (si elle est différente de I'adresse du siége social):
Aftention Of - A l'attentionde ~ JessomeLaw
Number and Street Name - Numéro et nom de la rue City - Ville Prov./Terr. Postal Code - Code Postal
1969 Upper Water Strect Suite 2108 ; Halifax NOVA SCOTIA : B3J3R7

Members of the board of directors: *

4 Membres du conseil d'administration:
; Canadian Resident (Y/N)

Name - Nom Residential Address - Adresse domiciliaire Résident canadien (O/N)
TERRY COUGHLAN 351 WAVERLEY ROAD DARTMOUTH, NOVA SCOTIA CANADA B1X 2E5 Y
WILL FELDERHOF 745 YOUNG AVENUE HALIFAX, NOVA SCOTIA CANADA B3H IV8 Y

DAN WHITTAKER : 1488 BIRCHDALE AVENUE HALIFAX, NOVA SCOTIA CANADA B3H 4E3 Y

Declaration = Déclaration:
5 I hereby certify that I have relevant knowledge and that I am authorized to sign and submit this form.

Tutteste par la présente que je posséde une connaissance suflisante et que je suis autorisé 4 signer et 4 soumettre le présent formulaire,

Print Name - Nom en lettres moulées

GLENN JESSOME ‘ : ;
Telephone number - Numéro de téléphone - A \_ }-——...______..—--"__"—“"
902-446-2000 x2 ' Signature

Note: Misrepresentation constitutes an offence and, on summary conviction, a pemon is liable to a fine not exceeding $5000 or to imprisonment for a tenn
not exceeding six months or both (subsection 250(1) of the CBCA).

Nota: Faire une fausse déclaration constitue une infraction et son auteur, sur déclmtlou de culpabilité par procédure sommaire, est passible d'une amende
maximale de 5000 $ ou d'un emprisonnement maximal de six mois, ou de ces deux peines (paragraphe 250(1) de la LCSA).

Canadi



l*l Industry  Indusirie
Canada Canada

C_ertificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

GoGold Resources Inc.

Corporate name / Dénomination sociale

690723-7

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

M; %h. .

Marcie Girouard

Director / Directeur

2013-03-27

Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-IT)

i+l

Canadi



l*l Industry  Industrie Form 4 Formulaire 4
Canada Canada

Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (5. 27 or 177) actions (LCSA) (art. 27 ou 177)

. Corporate name
Dénomination sociale

GoGold Resources Inc.

2 | Corporation number
Numéro de la société
690723-7
The articles are amended as follows
Les statuts sont modifiés de la facon suivante

The corporation amends the other provisions as follows:
Les autres dispositions sont modifiées comme suit :
See attached schedule / Voir I'annexe ci-jointe

|i] Declaration: T certify thal [ am a director or an officer of the corporation.
Déclaration ; I’atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
DAN WHITTAKER
DAN WHITTAKER
902-482-1998

Misrepreseniation constitutes an offence and, on summary conviction, a persan 5 linble to a fine not exceeding $5000 ar o 3 for a term not ing six months or both (subsection 230
(1) of the CBCA).

Tiaderaid use infracti

Faire une fausse at son auteur, sur déclaration de culpabilité par procédure somumairs, est pasmble d'une amende maximalo de 5 000 § et d'on emprisonnament
muxdmal de six mois, ou'une ds ces pmm {paragraphe 250(1} do JaLCSA).

You are providing information required by the CBCA Nola that both the CBCA and the Privacy Aef allow this information to be disclosed to the public. It will bo stored in persanal information bank
number IC/FPU-048,

Vous foumissez des renseignements exigds par la LCSA. 11 est & noter que la LCSA et Ia Lai sur les I ) I qua de fels
seront stockés dang |nbanque de renseignements personnels numéro IC/FPU-049.

1+1 a
Ca.nad IC 3069 (2008/04)

ignements solent divulguds au public. Ds



Schedule / Annexe
Other Provisions / Autres dispositions
The articles of the Corporation be amended to permit the directors of the Corporation to appoint
in accordance with the Canada Business Corporations Act one or more additional directors, who
shall hold office for a term expiring not later than the close of the next annual meeting of
Shareholders, subject to the condition that the total number of directors so appointed not exceed
one third of the number of directors elected at the previous annual meeting of Shareholders.



BY-LAW NO. 1

A BY-LAW RELATING GENERALLY TO THE TRANSACTION
OF THE BUSINESS AND AFFAIRS OF
GOGOLD RESOURCES INC.

BE IT ENACTED and it is hereby enacted as a by-law of GOGOLD RESOURCES ING.,
(herein called the "Corporation") as follows: |

GENERAL BUSINESS
REGISTERED OFFICE

1. The directors may from time to time by resolution fix the location of the
‘registered office of the Corporation within the place in Canada designated as
such by the articles of the Corporation. ‘

SEAL

2 The Corporation fnay have a seal which shall be adopted and may be changed
by resolution of the directors. -

FINANCIAL YEAR
3. The first financial year of the Corporation shall terminate on a date to be

determined by the directors of the Corporation and thereafter on the anniversary
date thereof in each year, until charged by resolutlon of the directors of the

Corporation.
BANKING ARRANGEMENTS
4. The banking business of the Corporation, or any part thereof, shall be transacted'

with such bank, trust company or other firm or corporation carrying on a banking
business as the directors may designate, appoint or authorize from time to time
by resolution and all such banking business or any part thereof shall be
transacted on the Corporation's behalf by such one or more officers and/or other
persons as the board may designate, direct or authorize from time to time by
resolution and to the extent therein provided, including, without restricting the -
generality of the foregoing, the operation of the Corporation's accounts; the
making, signing, drawing, accepting, endorsing, negotiating, allottmg, depositing
or transferring of any cheques, promissory notes, drafts, acceptances, bills of

~ exchange and orders for the payment of money; the giving or receipts for and
orders relating to any property of the Corporation; the execution of any
agreement relating to any banking business and defining the nghts and powers
of the parties therefo; and the




5.

authorizing of any officer of such banker to do any act or thing on the
Corporation's behalf to facilitate such banking business. S

EXECUTION OF INSTRUMENTS

Deeds, transfers, assignments, contracts, obligations and other instruments in-
writing requiring the signature of the Corporation may be signed on behalf of the
Corporation by any two directors or officers of the Corporation and the corporate
seal shall be fixed to such instruments as may be required by any person so

‘authorized to sign on behalf of the Corporation.

- Notwrthstandmg any. provrsmns of the contrary contained in the by-laws of the

Corporation, the directors may at any time and from time to time by resolution
direct the manner in which, and the person or persons by whom any particular

‘deed, transfer, contract, obligation or other instrument in writing or any class of

deeds, transfers, contracts, obligations or other instrumenits in ertmg requiring

v S|gnature by the Corporation may or shall be 3|gned

DIRECTQRS

6.

7.

, The directors shall manage the business and affairs of the Corporatioh

Subject to the articles of the Corporation, the number of dlrectors of the
Corporation shall be that number of directors appointed by the incorporators or
elected by the shareholders from time to time ‘within the minimum and maximum
as permitted by the articles of the Corporation. Notwﬁhstandmg vacancies, the

~ remaining directors may exercise all the powers of the board of dlrectors so long

as the quorum of the board of directors remains in office.

QUALIFICATIONS

8.

Each director shall be Eighteen (18) or more years of age and no person who is
not an individual, who has the status of a bankrupt or who is of unsound mind
and has been so found by a court in Canada or elsewhere shall be a director. If
a director acquires the status of a bankrupt or becomes of unsound mind and is.
so found, he shall thereupon cease to a be dlrector

RESIDENT CANADIANS

9.

Not less than TWentyfﬁve percent (25%) of the directors shall be resident
Canadians. Provided that if the Corporation comes within the exception as set
out in Section 105 (4) of the Act, only one-third of the directors need be resident

"Canadlans



ELECTION AND TERM

10.

The directors shall be elected yearly to hold office until the next annual meeting
of the shareholders of the Corporation or until their successors shall have been
duly elected. The whole board shall be elected at each annual meeting and all
the directors then in office shall retire, but, if qualified, are eligible for re-election.
The election may be by a show of hands or by a resolution of the shareholders
unless a ballot be demanded by any shareholder. The Directors may appoint
additional directors in the manner prescribed in subsectlon (8) of section 106 of
the Act.

REMOVAL OF DIRECTORS

.

The shareholders may by resolution passed by a fnajorlty of votes cast at a
special meeting, of which notice specifying the intention to pass such resolution
has been given, remove any director or directors from office before the expiration

of his term of office, and may by a majority of votes cast at that meeting elect
any person in his stead for the remainder of his term.

VACANCIES

12.

Vacancies on the board of directors, except a vacancy resulting from an increase
in the minimum number of directors or from a failure to elect the minimum
number of directors required by the articles may be filled for the remainder of its
term of office by qualified persons by the remaining directors if they constitute a
quorum. If there is not a quorum of directors, or if a vacancy results froman . .
increase in the minimum number of directors or if there has been a failure to

“elect the minimum number of directors required by the articles of the

Corporation, the directors then in office shall forthwith call a special meeting of
shareholders to fill the vacancy and if they fail to call a meeting or if there are no
directors then in office, the meeting may be called by any shareholder.

CALLING MEETINGS

13.

Meetings of the board of directors shall be held from time to time at such place,

" at such time and on such day as the President or a Vice-President who is a -
~ director or any Two (2) directors may determine, and the Secretary shall call

meetings when directed or authorized by the President or by a Vice-President
who is a director or by any Two (2) directors. Notice of every meeting so called
shall be given to each director not less than Forty-Eight hours (excluding any part
of a Sunday or Holiday as defined by the Interpretation Act (Canada) for the
time being in force) before the time when the meeting is to be held and such
notice shall specify the general nature of any business to be transacted, save
that no notice of a meeting shall be necessary if all the directors are present, and



4

do not object to the holding of the meeting, or if those absent have waived notice
of or have otherwise signified their consent to the holding of such meeting.

REGULAR MEETINGS

14. " The board of directors 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 of directors 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 reqwred for any such regular meetings.

"FIRST MEETING OF NEW BOARD

15. . Each newly elected board may, without notice, hold its first meetlng for the
" purpose of organization and the election and appointment of officers immediately
following the meeting of the shareholders at which such board was elected,
~ provided a quorum of dlrectors be present.

PLACE OF MEETING

16. Meetings of the board may be held at the reglstered office of the Corporation or
at any other place within or-outside of Canada.

RULES APPLlCABLE TO MEETINGS'OF DIRECTORS

17.  Subject always to the requirements in the Act from time to time.relating to
participation of resident Canadian directors in the transaction of business at
meetings of Directors: 1) A quorum for meetings of the Directors of the
Corporation shall consist of a majority of the Directors; and 2) A director may .
participate in'a meeting of the Directors of the Corporation in the manner
specified in subsection (9) of section 114 of the Act.

VOTESTO GOVERN

18. At all meetings of the board of directors every question shall be decided by a
majority of the votes cast on the question and in case of an equality of votes, the
Chairman of the meeting shall be entitled to a second or casting vote. '

REMUNERATION OF DIRECTORS

19.  The directors of the Corporation shall be paid such remuneration as may be
. determined by the board of directors. Any remuneration so payable to a director
who is also an officer or any employee of the Corporation or who is counsel or
solicitor to the Corporation or otherwise serves it in a professional capacity shall



be, in addition to his salary as such officer, or his professional fees as the case
may be. The directors shall also be paid such sums in respect of their out-of-
pocket expenses incurred in attending board, committee or shareholders’
meetings or otherwise in respect of the performance by them of their duties as
the board of directors may from time to time determine. :

TRANSACTION OF BUSINESS BY SIGNATURE

20. A resolution in writing srgned by all the dlrectors entitled to vote on that resolution
at a meeting of directors is as valid as if it had been passed at a meeting of
“directors duly called constituted and held for that purpose

ONE DIRECTOR

21. Where the Corporation has only one director, the business and affairs of the
Corporation shall be managed by such director and all business which may be
transacted at a meeting of the board of directors shall-be transacted by such
director in the manner provided for in paragraph 20 hereof.

DECLARATION OF INTEREST

22.  Every director or officer of the Corporation who is a party to'a material contract or

a proposed material contract for the Corporation or who is the director or an
“officer of or has a material interest in any person who is a party to a material
contract, or a proposed material contract with the Corporation shall disclose in

-.writing to the Corporation or request to have entered in the minutes of meetings .
of directors, the nature and extent of his interest. All such disclosures shall be

- made at the time required by the appllcable provisions of the Act and directors
shall refrain from voting in respect of the material contract or proposed material
contract if and when prohibited by the Act.

AVOIDANCE STAN DARDS

- 23. A material contract between the Corporation and one or more of its directors or
officers or between the Corporation and another person of which a director or
~ officer of the Corporation is a director or officer or in which he has a material
“interest is neither void nor voidable by reason only of that relationship or by
- reason only that a director with an interest i in the contract is present at or is
counted to determine the presence of a quorum at a meeting of directors that
- authorized the contract, if the director disclosed his interest in accordance with
paragraph 22 and the contract was approved by the directors or the
shareholders and it was reasonable and fair to the Corporation at the time it was
approved.



PROTECTION OF DIRECTORS AND OFFICERS

24,

No director or officer of the Corporatlon shall be liable for the acts, recelpts
neglects or defaults of any other director or officer or for joining in any receipts or
other acts for conformity or for any loss or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired by the
order of the board of directors for or on behalf of the Corporation or for the

Jinsufficiency or deficiency of any security in or upon which any of the monies of

the Corporation shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person with whom any of the
monies; securities or effects of the Corporation shall be deposited, or for any-
loss occasioned by the error of judgment or oversight on his part or for any loss,
damage or misfortune whatever, which shall happen in the execution of the
duties of his office or in relation thereto unless in or as a result of any action, suit
or proceeding he is adjudged to be in breach of any duty or responsibility
imposed on him under the Act or under any other statute

INDEMNITY OF_DIRECTORS AND OFFICERS

25.

| ,(b)

The Corporation shall indemnify the directors or officers of the Corporation,
former directors or officers of the Corporation or any 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 action or proceeding to which he

has been made a party by reason of being or having been a director or officer of
such Corporation or body corporate if: '

- he acted honestly and in good faith W|th a view to the best mterest of the
Corporatlon and :

in the case of a criminal or administrative actlon or proceeding that is
enforced by a monetary penalty, he had reasonable grounds for believing
that his conduct was lawful.

The Corporatlon shall also lndemn|fy such dlrectors or officers who have been
substantially successful in the defense of any civil, criminal or administrative

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 body corporate against all costs,

- charges and expenses reasonably lncurred by him in respect of such action or

proceedlng



- INSURANCE FOR DIRECTORS AND OFFICERS

26.

The Corporation may purchase and maintain insurance for the benefit of any
director or officer against liabilities, costs, charges and expenses sustained or
incurred by such director or officer for failure to exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable
circumstances. : ;

LOANS TO SHAREHOLDERS

o7,

~The directors of the. Corporatron may from time to trme give flnancral assnstance

by means of a loan, guarantee or otherwise:

(a)

~(b)

@

on account of__expenditures incurred or to be incurred on behalf of the

Corp‘oration'

toa holdmg body corporate if the Corporation is a whoIIy owned
_ subsidiary of the holding body corporate

to employees of the Corporation of any of its aff|l|ates whether or not they

are shareholders or directors:

(i)
(i)

to enable or assist them to purchase or erect Ilvmg accommodatlon |
for their own occupation; or - ‘
in accordance with a plan for the purchase of shares of the . -

Corporation or any of its affiliates to be held by atrustee; and.

in anyother case, unless there are reasonable grounds for believing that:

(i)

i)

the Corporation is or would after giving the financial assistance be

unable to pay its liabilities as'they become due; or
the realizable value of the Corporation's assets excluding the

~amount of any financial assistance in the form of a loan and in.the.
~-form of assets pledged or encumbered to secure a guarantee

would, after giving the financial assistance, be less than the
aggregate of the Corporatlon ] llablhtles and stated capital of all
classes. .



OFFICERS

28.

At the first meeting of the board of directors after the election of directors, the
directors shall appoint from among its members, the President.  The prior

incumbent, if a member of the board of directors, shall continue to hold office
until after the election at such meeting and, in default of such election, shall
continue to hold office after such meeting. In case the office of President
becomes vacant at any time, such vacancy may be filled by the board from
among its members. The board of directors shall also appoint a Secretary and
may appoint'one or more Vice-Presidents, a General Manager, 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 officers so appointed,

other than the President, may but need not be members of the board of
directors. One person may hold more than one office and. if the same person .
holds both the office of Secretary and the office of Treasurer he may be known -
as the Secretary-Treasurer ’ _

- TERM OF OFFICE AND REMUNERATION

29. In absence of a written agreement to the contrary the board of dlrectors may

'~ remove at its pleasure any officer of the Corporation. The terms of employment
‘and remuneration of the President and other officers appointed by it shall be
settled from time to time by the board of directors. _

PRESIDENT
The Presrdent shall when present presrde at all meetmgs of the shareholders

30.

31.

and of the board of directors and shall be charged with the general supervision
of the business and affairs of the Corporation. Except when the board of
directors has appointed a general manager or managing director, the President
shall also have the powers and be charged with the duties of that office.

VICE PRESIDENT

Durmg the absence or inability of the Presrdent his duties may be performed and
his powers may be exercised by the Vice-President, or if there are more than -
one, by the Vice-President in order of seniority (as determined by the board of
directors) save that no Vice-President shall preside.at a meeting of the.board of

~+ directorsor ata meeting of shareholders who is not qualified to attend the .
. meeting as a director, as the case may be. If a Vice-President exercises any

such duty or power, the absence or inability of the President shall be presumed
with reference thereto. A Vice-President shall also perform such duties and
exercise such powers as the President may from time to tlme delegate to him or
the board may prescribe. ' :



GENERAL MANAGER

32,

The General Manager, if one be appointed, shall have the general management
and direction, subject to the authority of the board of directors and the
supervision of the President, of the Corporation's business and affairs and the
power to appoint and remove any and all officers, employees and agents of the
Corporation not elected or appointed directly by the board of directors and to
settle the terms of their employment and remuneration. ‘If and so long as the
general manager is a director he may but need not be known as the managing
director.

SECRETARY

33.

The Secretary shall give, or cause to be given, all notices required to be given t6

" shareholders, directors, auditors and members of committees; he shall attend all

meetings of the directors and of the shareholders and shall enter or cause to be
entered in books kept for that purpose minutes of all proceedings at such
meetings; he shall be the custodian of the stamp or mechanical device generally
used for affixing the corporate seal of the Corporation and of all books, papers,
records, documents and other instruments belonging to the Corporation; and he
shall perform such other duties as may from time to time be prescribed by the
board of directors.

TREASURER

34,

The Treasurer shall keep full and accurate books of account in which shall be
~recorded all receipts and disbursements of the Corporation and, under the

direction of the board of directors, shall control the deposit of money, the

safekeeping of securities and the disbursements of the funds of the Corporation;
he shall render to the board of directors at the meetings thereof, or whenever
required of him an account of all his transactions as Treasurer and of the
financial position of the Corporation; and he shall perform such other duties as .
may from time to time be prescribed by the board of directors. -

OTHER OFFICERS

35.

The duties of all other officers of the Corporation shall be such as the terms of
their engagement call for or the board of directors requires of them. Any of the -
powers and duties of an officer to whom an assistant has been appointed may
be exercised and performed by such assistant, unless the board of directors
otherwise directs.
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'VARIATION OF DUTIES

- 36. From time to time the board may vary, add to or hmlt the powers and duties of
any officer or offlcers ,

AGENTS AND ATTORNEYS

37. The board of directors shall have power from time to time to appoint agents or
attorneys for the Corporation in or out of Canada with such powers of
management or otherwise (mc:ludmg the power to sub delegate) as may be
thought fit.

FIDELITY BONDS

38. The board of directors may require such officers, employees and agents of the
Corporation as the board of directors deems advisable to furnish bonds for the
faithful discharge of their duties, in such form and with such surety as the board
of directors may from time to time prescribe.

SHARES
ALLOTMENT

39. The board of directors may from time to time allot or grant options to purchase
. the whole or any part of the authorized and unissued shares in the Corporation
including any shares created by an amendment to the articles of the Corporation
to such person orpersons or class of persons as the board of directors shall by
resolution determine.

PAYMENT OF COMMISSION

40. The directors acting in good falth and with a view to the best interest of the

Corporation may authorize the Corporation to pay a commission to any personin -

' consideration of his purchasing or agreeing to purchase shares of the
Corporation from the Corporation or from any other person or procuring or
agreeing to procure purchasers for any such shares.

SHARES CERTIFICATES

41.  Every shareholder shall be entitled, in the case of initial issuance without
payment, and in the case of any subsequent transfer upon payment of a fee of
not more than Three Dollars ($3.00) to a share certificate stating the number and
class of shares held by him as shown by the books of the Corporation. Share
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’ Certifieétes snall be in such form or forms-as the board of directors shall from

time to time approve. Unless otherwise ordered by the board of directors, they

" shall be signed by the President or a Vice-President and by the Secretary or an

assistant Secretary and need not be under the corporate seal; provided that
certificates representing shares in respect of which a transfer agent and registrar
(which term shall include a branch transfer agent and registrar) have been
appointed-shall not be valid unless countersigned by or on behalf of such -
transfer agent and registrar.- If authorized by resolution of the board of directors,

_ the corporate seal of the Corporation and the signature of one of the signing

officers, or in the case of share certificates representing shares in respect of -
which a transfer agent and registrar have been appointed, the signatures of both
signing officers, may be printed, engraved lithographed, or otherwise
mechanically reproduced in facsimile upon share certificates and every such
facsimile signature shall for all purposes be deemed to be the signature of the

“officer whose signature it reproduces and shall be valid notwithstanding that one -
‘or both of the officers whose signaturé (whether manual or facsimile) appears

thereon no longer holds office at the date of issue or dellvery of the certificate.

REPLACEMENT OF SHARE CERTIFICATES

4.

The board of directors may by resolution prescribe, either generally orina
particular case, reasonable conditions upon which a new share certificate may
be issued in.lieu of and upon cancellation of the share certificate which has
become mutilated or in substitution for a certificate which has been lost, stolen or
destroyed.

CENTRAL AND BRANCH REGISTERS

43.

The Corporatlon shall maintain a central securltles register and may from time to
time maintain one or more branch securities registers. The board of directors
may from time to time by resolution appoint a registrar to keep the register of

- security holders and a transfer agent to keep the register of transfers and may
~ also appoint one or more branch registrars to keep branch registers of security
holders and one or more branch transfer agents to keep branch registers of

transfers. A registrar and transfer agent may but need not be the same

“individual or Corporation.

TRANSFER OF SECURITIES

44.

Transfers of securities of the Corporation shall be registerable on the register of
transfers or on one of the branch registers of transfers (if any) kept by or for the
Corporatlon in respect thereof upon surrender of the security properly endorsed
together with such additional assurance as the Corporation shall require and
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subject to the provisiohs of the Act and the restrictions on transfer set forth in the
articles of the Corporation. . :

DEALINGS WITH REGISTERED HOLDER

45. The Corporation may,. subject to the Act, treat as absolute owner of the security

' the person in whose name the security is registered in a securities register as if
that person had full legal capacity and authority to exercise all rights of
ownership irrespective of any knowledge or notice to the contrary or any
description in its records or on the security certificate indicating a pledge, a
representative or fiduciary relationship, a reference to any other instrument or the .
rights of any other.person. T . '

JOINT HOLDERS

46, If two or more persons are registered as joint holders of any security, any One of
such persons may give effectual receipts for the certificate in respect thereof and
for any dividend, bonus, return of capital or other money payable or warrant
issuable in respect of such security. :

RECORD DATE

47.  The directors may fix in advance a date preceding by not more than Fifty (50) - -
days or by less than Twenty-One (21) days a record date for the determination of
-persons-entitled to receive notice of a meeting Qf.Sh’are_hoIders and notice -
thereof shall be given in accordance with the provisions of the Act. The directors
may also fix in advance a date as the record date for determination of .
- shareholder entitled to receive payment of a dividend, entitled to participate ina
liquidation distribution, or for any other purpose except the right to receive notice
of to vote at a meeting which such record date shall not precede by more than
Fifty (50) days, the date on which such particular action is to be taken.
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SHAREHOLDERS

ANNUAL MEETINGS -

48.

The annual meeting of shareholders shall be held subject to the provisions of .
paragraph 50 hereof, at such place within Canada as the directors may
determine or at such place outside of Canada as the directors may determine
and all the shareholders entitled to vote at that meeting so agree at such time
and on such day in each year as the directors may from time to time by

“resolution determine for the purpose of hearing and receiving the reports and

statements required by the Act to be read .and laid before the shareholders at
any annual meeting, electing directors, appointing, if necessary, the auditor and
fixing or authorizing the board of directors to fix his remuneration and for the

transaction of such other business as may properly be brought before the

meeting. : _ :

SPECIAL MEETING

49.

The'board of directors or the President or a Vice-President who is a director shall

- have the power at any time to call a special meeting of the shareholders of the

Corporation to be held at such time and at such place within Canada as the
directors may determine or at such place outside of Canada as the directors may

.determine and all the shareholders entitled to vote at that meeting so agree. The

phrase Ameeting of shareholders@ where ever it occurs in this by-law shall mean
and include the annual meeting of shareholders and a special meeting-of ... ..
shareholders and shall also include a meeting of any class or classes of
shareholders. :

NOTICES

50.

No public notice or advertisement of any meeting of shareholders shali be
required, but notice of the time and place of each such meeting shall be given
not less than Twenty-One (21) days nor more than Fifty (50) days before the day
on which the meeting is to be held, to the auditor, if any, the directors and to
each shareholder of record entitled to vote at the meeting. Notice of a special
meeting of shareholders shall state the nature of the business to be transacted in
sufficient detail to permit the shareholder to form a reasoned judgment thereon
together with the text of any special resolution to be submitted to the meeting. A
meeting of shareholders may be held at any time without notice if all the
shareholders entitled to vote thereat are present or represented by proxy and do
not object to the holding of the meeting or those not so present or represented
by a proxy have waived notice, if all the directors are present or have waived
notice and if the auditor, if any, is present or has waived such notice.
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'REPORTS TO SHAREHOLDERS

Subject to the provisions of the Act, a copy of the financial statements and a
copy of the auditor's report, if any, shall be sent to each shareholder not less
than Twenty-One (21) days before each annual meeting of shareholders or
before the transaction of the annual business of the Corporation pursuant to
paragraph 65 hereof. -

PERSONS ENTITLED TO BE PRESENT

55.

Persons entitled to attend a meetihg of shareholders shall be those entitled to

852,
vote thereat, the auditor, if any, of the Corporation and others who although not
entitled to vote are entitled or required under the provisions of the Act or by-laws
of the Corporation to be present at the meeting. Any other person may be
admitted only on the invitation of the Chairman of the meeting or with the
consent of the meeting. '

QUORUM

53. Two persons present in person or by the manner prescribed in section 132 of the:
Act and each entitled to vote thereat shall constitute a quorum for the transaction

“of business at any meeting of shareholders. ' ’
PARTICIPATION
. 54. A Shareholder may participate'i.n ﬁéét‘lnéé 6f§héréholdérs »of»the_ Corparé-tiohgih_ o
the manner prescribed in section 132 of the Act. ‘ '
. RIGHT TO VOTE

At each meeting of shareholders every shareholder shall be entitled to vote who

is, subject to paragraph 52, entered on the books of the Corporation as a holder
of one or more shares carrying the right to vote at such meeting or where a
record date has been fixed, satisfactory evidence is produced not later than Ten
(10) days before the meeting that such person owns shares in the Corporation

“and demands that his name be included on the list of shareholders entitled to

vote at the meeting; save that, if the share or shares in question have been
mortgaged or hypothecated, the person who mortgaged or hypothecated such
share or shares (or is proxy) may nevertheless represent the shares at meetings
and vote in respect thereof unless in the instrument creating the mortgage or
hypothec he has expressly empowered the holder of such mortgage or hythec to
vote thereon, in which case such holder (or his proxy) may attend meetings to
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vote in respect of such shares upon filing with the Secretary of the meeting
sufficient proof of the terms of such instrument.

REPRESENTATIVES

56.

An executor, administrator, committee of a mentally incompetent person,
guardian or trustee and where a Corporation is such executor, administrator,
committee, guardian or trustee of a testator, intestate, mentally incompetent
person, ward of cestui que trust, any person duly appointed a proxy for such
corporation, upon filing with the Secretary of the meeting sufficient proof of his
appointment, shall represent the shares in his or its hands at all meetings of the

‘shareholders of the Corporation and may vote accordingly as a shareholder in

the same manner and to the same extent as the shareholder of record. If there
be more than one executor, administrator, committee, guardian or trustee, the
provisions of paragraph 57 shall apply. '

PROXIES

57.

Every shareholder, including a corporate shareholder, entitled to vote at
meetings of shareholders may by instrument in writing appoint a proxy, who need
not be a shareholder, to attend and act at the meeting in the same manner, to
the same extent and with the same power as if the shareholder were present at

‘the meeting in the manner, to the extent and with the power conferred by the

proxy. The instrument appointing a proxy shall be in writing under the hand of
the appointer or his attorney, authorized in writing, or if the appointer is a
corporation, under the corporate seal or under the hand of an officer or attorney,
authorized in writing, and shall cease to be valid after the expiration of One year
from the date thereof. The instrument appointing a proxy may be in such form
as the directors may from time to time prescribe or in such other form as the
chairman of the meeting may accept as sufficient, and shall be deposited with
the Secretary of the meeting before any vote is cast under its authority, or at
such earlier time and in such manner as the board of directors may prescribe in

~ accordance with the Act.

JOINT SHAREHOLDERS

58.

If shares are held jointly by two or more persons, any one of them present or
represented by proxy at a meeting of the shareholders of the Corporation, may,
in the absence of the other or others vote thereon, but if more than one of them
are present or represented by proxy they shall vote together as one on the

" shares jointly held by them.
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SCRUTINEERS

59.

- At each meeting of shareholders one or more scrutineers may be appointed by a

resolution of the meeting or by the Chairman with the consent of the meeting to
serve at the meeting. Such scrutineers need not be shareholders of the
Corporation.

VOTES TO GOVERN

60.

At all rheetmgs of shareholders every question shall, unless otherwise required
by articles or by-laws of the Corporation or by law, be decided by the majority of
the votes duly cast on the question. .

SHOW OF HANDS.

61.

At all meetings of shareholders every question shall be decided by a show of
hands unless a poll thereon be required by the Chairman or be demanded by
any shareholder present in person or represented by proxy and entitled to vote.

‘Upon a show of hands every shareholder present in person and entitled to vote

shall have one vote, but the shareholder represented by proxy shall have no
vote. After a show of hands has been taken upon any ques‘uon the Chairman
may require or any shareholder present in person or represented by proxy and
entitled to vote may demand a poll thereon. Whenever a vote by show of hands
shall have been taken upon a question, unless a poll thereon be so required or
demanded, a declaration by the Chairman of the meeting that the vote upon the

question has been carried or carried by a particular majority or.not carried-and an

entry to that effect in the minutes of the proceedings at the meeting shall be’

‘prima facie evidence of the fact without proof of the number or proportions of the .

votes recorded in favour of or against any resolution or other proceeding in
respect of the said question, and the.result of the vote so taken shall be the
decision of the Corporation in annual or special meeting, as the case may be,
upon the question. A demand for a poll may be wﬂhdrawn at any time prior to
the taking of the poll.

POLLS

62.

If a poll be required by the Chairman of the meeting or be duly demanded by any
shareholder and the demand be not withdrawn, a poll upon the question shall be
taken in such manner as the Chairman of the meeting shall direct. Upon a poll
each shareholder who is present in person or represented by proxy shall be
entitled to one vote for each share in respect of which he is entitled to vote at the
meeting and the result of the poll shall be the decision of the Corporation in

~annual or special meeting, as the case may be, upon the question.
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CASTING VOTE

63.  In case of an equality of votes at any meeting of shareholders, either upon a
show of hands or upon a poll, the Chairman of the meeting shall be entitled to a
second or casting vote.

ADJOURNMENT

64. The Chairman of a meeting of shareholders may, wnh the consent of the
meeting and subject to such conditions as the meeting may decide, adjourn the
meeting from time to time and from place to place

TRANSACTION OF BUSINESS BY SIGNATURE

65.  Subject to the provisions of the Act a resolution in writing signed by all the
shareholders entitled to vote on that resolution at a meeting of shareholders and
a resolution in writing dealing with all matters required by the Act to be dealt with
at a meeting of shareholders and signed by all the shareholders entitled to vote
at that meeting are as valid and effective as if passed at a meeting of the
shareholders duly called, constituted and held for that purpose.

ONE SHAREHOLDER

66. Where the Corporat:on has only one shareholder, all business which the
Corporation may transact at an annual or special meeting of shareholders shall
be transacted in the manner provided for.in paragraph-65 hereof.

DIVIDENDS

67. The board of directors may from time to time declare dividends payable to the

shareholders according to their respective rights and interests in the Corporation.
A dividend payable in cash shall be paid by cheque drawn on the Corporation's

bankers or one of them to the order of each registered holder of shares of the
class in respect of which it has been declared and mailed by ordinary mail, -
postage prepaid, to such registered holder at his last address appearing on the
books of the Corporation. In the case of joint holders the cheque shall, unless
‘such joint holders otherwise direct, be made payable to the order of all of such
joint holders and if more than one address appears on the books of the '
Corporation in respect of such joint holding the cheque shall be mailed to the first
address so appearing.  The mailing of such cheque as aforesaid shall satisfy and
discharge all liability for the dividend to the extent of the sum represented
thereby, unless such cheque be not paid at par on due presentation. In the
event of non-receipt of any cheques for dividends by the person to whom it is so
sent as aforesaid, the Corporation on proof of such non-receipt and upon



18

satisfactory indemnity being given to it, shall issue to such person a replacement
cheque for a like amount. Subject to the terms of issue of any shares in the
capital stock of the Corporation, any dividend which remains unclaimed after a
period of Three (3) months after the date on'which it has been declared payable
shall be forfeited and revert to the Corporation. .

 NOTICES

'METHOD OF GIVING

68.

Any notice, communication or other document to be given by the Corporation to
a shareholder, director, officer, or auditor of the Corporation under any provision
of the articles or by-laws shall be sufficiently given if delivered personally to the
person to whom it is to be given or if delivered to his last address as recorded in’
the books of the Corporation or if mailed by prepared ordinary or air mail in a
sealed envelope addressed to him at his last address as recorded in the books’
of the Corporation or if sent by means of wire or wireless or any other form of .
transmitted or recorded communication. The Secretary may change the address

“on the books of the Corporation of any shareholder in accordance with any

information believed by him to be reliable. A notice, communication or document
so delivered shall be deemed to have been given when it is delivered personally .
or at the address aforesaid; and a notice, communication or document so mailed
shall be deemed to have been given when deposited in a post office or public
letter box: and a notice sent by any means of wire or wireless or any other form
of transmitted or recorded communication shall be deemed to have been given .

-when delivered to the appropriate-communication company-or agency or its- - -

representative for dispatch.

COMPUTATION OF TIME

69.

In computing the date when notice must be given under any provision of the
articles or by-laws requiring a specified number of days' notice of any meeting or
other event, the date of giving the notice and the date of the meeting or other
event shall be excluded. ' :
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) OMISSIONS AND ERRORS

The accidental omission to give any notice to any- shareholder dlrector officer or

- auditor or any error in any notice not effecting the substance thereof shall not

invalidate any action taken at any meeting held pursuant to such notice or

_otherwise founded thereon.

NOTICE TO JOINT SHAREHOLDERS

All notlces with respect to any shares regrstered in more than one name may if -
more than one address appears on the books of the’ Corporation in respect of

such joint holding, be given to such joint shareholders at the first address so -
appearing, and notice so given shall be suffl(:lent notice to all the holders of such .
shares. :

PERSONS ENT'ITLED RBY DEATH OR OPERATION OF LAW

T2,

Every person who by operation of law, transfer, death of a shareholder or by any
means whatsoever, shall become entitled to any share or shares, shall be bound
by every notice in respect of such share or shares which shall have been duly

given to the person from whom he derives his title to such share or shares,

previously to his name and address being entered on the books of the -

‘Corporation (whether-it be before or after the happening of the event-upon- whlch =

he became entltled)

WAIVER OF NOTICE

73.

Any shareholder (or his duly appointed proxy), director, officer or auditor may
waive any notice required to be given under any provision of the articles or by-
laws of the Corporation or of the Act, and such waiver, whether given before or -
after the meeting or other event of which notice is required to be given, shall cure
any default in giving such notice. :
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INTE_RPRETATION

. 74. In this by-law and all other by-laws of the Corporation, words importing the
- singular number only shall include the plural and vice-versa; words importing the

" masculine gender shall include the feminine and neuter genders; words
importing persons shall include companies, corporations, partnerships and any
number or aggregate of persons; "resident Canadian" means an individual who
is determined to be a resident Canadian as defined by the Act; "articles” shall
include the original or restated articles of incorporation, articles of amendment,
articles of amalgamation, articles of continuance, articles of reorganization,
articles of dissolution, articles of revival and any amendments thereto; "the Act"
shall mean the Canada Business Corporations Act as amended from time to
time or any act that may hereafter be substituted therefore. -

PASSED the 18" day of January, 2008.
WITNESS the corporate seal of the Corporatlon _ o
//% cs. _ M | —

'Tereilce’l-(. Coughlan, President Glenn Jessome, Corporate Secretary
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BE IT RESOLVED THAT:

By-Law No. 1, being a by-law relating generally to the transaction of the business -
and affairs of the Corporation be and the same is hereby passed as a by-law of the -
Corporation and the President and the Secretary be and they are hereby authorized to
sign the by-law and apply the corporate seal thereto _

THE UNDERSIGNED being all the directors of the Corporation hereby sign the
foregoing resolution pursuant to the provisions of Section 112 of the Canada Busmess

Corporations Act.

DATED the 18™ day of January, 2008

e

TERENCE F. COUGHLAN

o pe D

ANIEL DAVIES WHITTAKER

GERHARD WILLIAM FELDERHOF
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'BE IT RESOLVED THAT:

By-Law No. 1, being a by-law relating generally to the transactlon of the busrness
and affairs of the Corporation be and the same is hereby conflrmed without amendment
as a by-law of the Corporatron

THE UNDERSIGNED, being all the shareholders of the Corporatron hereby sign
~ the foregoing resolution pursuant to the provisions of Section 136 of the Busrness
Corporations Act (Canada)

DATED the 18“‘ day of January, 2008.

© 3213897

Per:
TEBENCEF COUGHLAN

ANIEL', DAVIES WHITTAKER

3040020 NQVA SCOTIA LIMITED |
Per: . ,/A/ ' |

GLENN JESSOME

GRUPO PAN
Per: '

BRADLEY H. LANGILLE _
Joceve i fpxTec, INC.

GERHARD WILLIAM FELDERHOF
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'GOGOLD RESOURCES INC.
BY-LAW NO 2

A by-law respecting the borrowing of
money, the issuing of debt obligations

and the securing of liabilities by
GOGOLD RESOURCES INC. -

BE IT ENACTED as a by-law of GOGOLD RESOURCES INC., (hereinafter referred to
as the "Corporation") as follows: '

The directors of the Corporation may from time to time:
- (a) borrow money upon the credit of thé Corporation;
(b) issue, reissue, sell or pledge debt obligations of the Corporation: and
(c)  mortgage, hypothecate, pledge or otherwise create security interest in all
or any property of the Corporation owned or subsequently acquired, to
secure any debt obligation of the Corporation. T

PASSED the 18" day of January, 2008.

WITNESS the corporate seal of the Corporation.

| 5%/ cs. IS A

Terence F. Coughlan, President Glenn Jessome, Corporate Secretary
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BE IT RESOLVED THAT:

. By-Law No. 2, being a by-law respecting the borrowing of money, the issuing of
debt obligations and the securing of liabilities be and the same is hereby passed as a
by-law of the Corporation and the President and the Secretary be and they are hereby

authorized to sign the by-law and apply the corporate seal thereto.

THE UNDERSIGNED, being all the directors of the Corporation hereby sign the
- foregoing resolution pursuant to the provisions of Section 112 of the Business
Corporations Act (Canada). -

" DATED the 18" day of January, 2008.

TERENGEF. COUGHLAN

\ .
GERHARD WILLIAM FELDERHOF
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BE IT RESOLVED THAT:

By—Law No: 2, beingi a by-law respecting the borrowing of money, the issuing of
" debt obligations and the securing of liabilities be and the same is hereby confirmed
without amendment as a by-law of the Corporation. : ‘

A THE UNDERSIGNED, being all the shareholders of the Corporation hereby sign |
the foregoing resolution Pursuant to the provisions of Section 136 of the Business
Corpor_ations Act (Canada). '

DATED the 18" day of January, 2008,

3213897 NOVA SCPTTA L% o
Per: . = - :
TERENCE §/Cou

. DANIEL DAVIES WHITTAKER .

304920 NOVA SCOTIA LIMITED
Per: _. v ‘

- “BRADLEY H. LANGILLE
) 'MCEL’*/‘NL; le. R¥15e, Inc
< Pe- DARENBAXTER . Direc(ar

PHILIPGAUNCE |
% ¢ Q. lor. 'I.’CL‘f/Oh /\IM/‘EQ’_

GERHARD WILLIAM FELDERHOF



