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Pursuant to Section 173(1)(m) of the Business Corporations Act (Alberta), the Articles of the 
Corporation are amended to delete the current share transfer restrictions and replace the same 
with "None". 
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CORPORATE ACCESS NUMBER: 2023717974

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

INCORPORATION

PROTON CAPITAL CORP.
WAS INCORPORATED IN ALBERTA ON 2021/09/01. 



Articles of Incorporation
For

PROTON CAPITAL CORP.

Share Structure: SCHEDULE "A" ATTACHED

Share Transfers 
Restrictions: 

NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED WITHOUT 
THE APPROVAL OF THE BOARD OF DIRECTORS.

Number of Directors: 

Min Number of 
Directors: 

1

Max Number of 
Directors: 

11

Business Restricted 
To: 

NONE

Business Restricted 
From: 

NONE

Other Provisions: SCHEDULE "B" ATTACHED

Registration Authorized By: DERRICK AUCH

SOLICITOR



SCHEDULE "A" 

THE CLASSES OF SHARES AND ANY MAXIMUM NUMBER OF SHARES THAT THE  
CORPORATION IS AUTHORIZED TO ISSUE ARE: 

1. An unlimited number of Common shares, the holders of which  
are entitled: 

(a) to receive notice of and to attend and vote at all meetings  
of shareholders, except meetings at which only holders of a  
specified class of shares are entitled to vote; 

(b) to receive any dividend declared by the Corporation on this  
class of shares; provided that the Corporation shall be entitled  
to declare dividends on the Preferred shares, or on any of such 
classes of shares without being obliged to declare any dividends  
on the Common shares of the Corporation; 

(c) subject to the rights, privileges, restrictions and  
conditions attaching to any other class of shares of the  
Corporation, to receive the remaining property of the Corporation  
upon dissolution in equal rank with the holders of all other Common  
shares of the Corporation; and 

(d) to the rights, privileges and restrictions normally attached  
to common shares; 

2. An unlimited number of Preferred shares, which as a class, have  
attached thereto the following rights, privileges, restrictions and  
conditions: 

(a) the Preferred shares may from time to time be issued in one or  
more series, and the Directors may fix from time to time before  
such issue the number of Preferred shares which is to comprise each  
series and the designation, rights, privileges, restrictions and  
conditions attaching to each series of Preferred shares including,  
without limiting the generality of the foregoing, any voting rights,  
the rate or amount of dividends or the method of calculating  
dividends, the dates of payment thereof, the terms and conditions  
of redemption, purchase and conversion if any, and any sinking  
fund or other provisions; 

(b) the Preferred shares of each series shall, with respect to the  
payment of dividends and the distribution of assets or return of  
capital in the event of liquidation, dissolution or winding-up of  
the Corporation, whether voluntary or involuntary, or any other return  
of capital or distribution of the assets of the Corporation amongst its  
shareholders for the purpose of winding up its affairs, be entitled to  
preference over the voting and non-voting Common shares and over any  
other shares of the Corporation ranking by their terms junior to the  
Preferred shares of that series. The Preferred shares of any series may  
also be given such other preferences, not inconsistent with these Articles,  
over the Common shares and any other such Preferred shares as may be fixed  
in accordance with clause (2)(a); and 

(c) if any cumulative dividends or amounts payable on the return of  
capital in respect of a series of Preferred shares are not paid in  
full, all series of Preferred shares shall participate rateably in  
respect of accumulated dividends and return of capital.



                             SCHEDULE "B" 

OTHER RULES OR PROVISIONS (IF ANY): 

(a)  The Directors may, between Annual General Meetings, appoint 1 
     or more additional Directors of the Corporation to serve until 
     the next Annual General Meeting, 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. 

(b)  Meetings of shareholders of the Corporation shall be held 
     anywhere in Canada that the directors determine. 
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Articles of Incorporation
Business Corporations Act

Section 6

This information is collected in accordance with the Business Corporations Act. It is required to collect an Alberta corporation's articles for the purpose of
issuing a certificate of incorporation. 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

PROTON CAPITAL CORP.

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

Schedule "A" Attached

3. Restrictions on share transfers if an :

No shares of the Corporation shall be transferred without the approval of the board of directors.

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

Min: 1; Max 11

5. If the corporation is restricted FROM carrying on a certain business or restricted TO carrying on a certain
business, specify the restrictions

None

6. Other rules or provisions (if any).

Schedule "B"

7. Incorporators

Name of Incorporator (please print)

Signature of Incorporator

Address of Incorporator (including postal code)

8. Authorized Representative/Authorized Signing Authority for the Corporation

Last Name, First Name, Middle Name

Telephone Number(optional)

Date of submission (yyyy-mm-dd)

Relationship to Corporation
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SCHEDULE "A"

THE CLASSES OF SHARES AND ANY MAXIMUM NUMBER OF SHARES THAT THE
CORPORATION IS AUTHORIZED TO ISSUE ARE:

1. An unlimited number of Common shares, the holders of which are entitled:

(a) to receive notice of and to attend and vote at al l meetings of shareholders, except
meetings at which only holders of a specified class of shares are entitled to vote;

(b) to receive any dividend declared by the Corporation on this class of shares; provided that
the Corporation shall be entitled to declare dividends on the Preferred shares, or on any
of such classes of shares without being obliged to declare any dividends on the Common
shares of the Corporation;

(c) subject to the rights, privileges, restrictions and conditions attaching to any other class of
shares of the Corporation, to receive the remaining property of the Corporation upon
dissolution in equal rank with the holders of al l other Common shares of the Corporation;
and

(d) to the rights, privileges and restrictions normally attached to common shares;

An unlimited number of Preferred shares, which as a class, have attached thereto the
following rights, privileges, restrictions and conditions:

(a) the Preferred shares may from time to time be issued in one or more series, and the
Directors may fix from time to time before such issue the number of Preferred shares
which is to comprise each series and the designation, rights, privileges, restrictions and
conditions attaching to each series of Preferred shares including, without limiting the

generality of the foregoing, any voting rights, the rate or amount of dividends or the
method of calculating dividends, the dates of payment thereof, the terms and conditions
of redemption, purchase and conversion if any, and any sinking fund or other provisions;

(b) the Preferred shares of each series shal l , with respect to the payment of dividends and
the distribution of assets or return of capital in the event of liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other return of
capital or distribution of the assets of the Corporation amongst its shareholders for the
purpose of winding up its affairs, be entitled to preference over the voting and non-voting
Common shares and over any other shares of the Corporation ranking by their terms
junior to the Preferred shares of that series. The Preferred shares of any series may also
be given such other preferences, not inconsistent with these Articles, over the Common
shares and any other such Preferred shares as may be fixed in accordance with clause
(2)(a); and

(c) if any cumulative dividends or amounts payable on the return of capital in respect of a

series of Preferred shares are not paid in ful l , al l series of Preferred shares shal l

participate rateably in respect of accumulated dividends and return of capital.

CAN: 37970488.1



SCHEDULE "B"

OTHER RULES OR PROVISIONS (IF ANY):

(a) The Directors may, between Annual General Meetings, appoint 1 or more additional Directors of the
Corporation to serve unti l the next Annual General Meeting, but the number of additional Directors shal l
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.

(b) Meetings of shareholders of the Corporation shal l be held anywhere in Canada that the directors
determine.

CAN: 37970488.1




















