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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
to be held on August 3, 2021 at 10:00 am Pacific Daylight Time
via Zoom https://usO2web.zoom.us/|/8928565361; Meeting ID: 892 856 5361

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of the shareholders of
Hypercharge Networks Corp. (‘Hypercharge” or the “Company”) wil be held via Zoom
https://us02web.zoom.us/|/8928565361; Meeting ID: 892 856 5361; Telephone 778-907-2071, on Tuesday, August
3, 2021 at 10:00 am Pacific Daylight time to consider resolutions for the following purposes:

1. To receive and consider the comparative financial statements of the Company for the financial year ended
August 31, 2020, together with the report of the auditor thereon;

2. To set the number of directors at four (4);
To elect directors for the ensuing year;

4, To appoint Dale Matheson Carr-Hilton Labonte LLP as auditor of the Company for the ensuing year and to
authorize the directors to determine the remuneration to be paid to the auditor;

5. To consider and, if thought fit, pass an ordinary resolution approving the Company’s 10% rolling stock option
plan, as more particularly described in the Information Circular under the heading “Particulars of Matters to
be Acted Upon - Stock Option Plan”; and

6. To consider and, if thought fit, pass a special resolution approving the amendments to the Company’s Articles,
as more particularly described in the Information Circular under the heading “Particulars of Matters to be
Acted Upon — Amendment to Articles”.

COVID-19 Plan: This year, to proactively deal with the ongoing public health impact of the Coronavirus
(COVID-19) and in order to mitigate potential risks to the health and safety of its shareholders, employees,
communities and other stakeholders, the Company is holding its annual shareholder meeting virtually
rather than in person. Due to issues related to the verification of Shareholder identity via Zoom, in-person
voting will not be permitted at the Meeting. If you are a Registered Shareholder and wish to have your vote
counted, you will be required to complete, date, sign and return, the accompanying form of proxy (“Proxy”)
for use at the Meeting or any adjournment thereof (or vote in one of the other manners described below
under the heading “Appointment and Revocation of Proxies”).

SHAREHOLDERS WILL HAVE AN EQUAL OPPORTUNITY TO PARTICIPATE AT THE MEETING
REGARDLESS OF THEIR GEOGRAPHIC LOCATION. PARTICIPANTS SHOULD DIAL IN 5-10 MINUTES
PRIOR TO THE SCHEDULED START TIME AND ASK TO JOIN THE CALL.

SHAREHOLDERS WILL NOT BE ABLE TO VOTE ON THE CONFERENCE CALL. VOTING WILL BE
CONDUCTED EXCLUSIVELY BY PROXY.

The accompanying information circular provides additional information relating to the matters to be dealt with at the
Meeting and is deemed to form part of this notice.

Shareholders are requested to complete, sign, date and return the enclosed proxy. A proxy will not be valid unless
it is deposited by mail or fax or virtually via the link https://login.odysseytrust.com/pxlogin not less than 48 hours
(excluding Saturdays and holidays) before the time fixed for the Meeting or an adjournment thereof. Only
Shareholders of record on June 29, 2021 are entitled to receive notice of and vote at the Meeting.

DATED at Vancouver, British Columbia this 29™ day of June, 2021

BY ORDER OF THE BOARD OF DIRECTORS OF
HYPERCHARGE NETWORKS CORP.

/s/ “David Bibby
Director & Chief Executive Officer


https://us02web.zoom.us/j/8928565361
https://us02web.zoom.us/j/8928565361
https://login.odysseytrust.com/pxlogin

MANAGEMENT INFORMATION CIRCULAR
as at June 29, 2021

MANAGEMENT SOLICITATION OF PROXIES

This information circular (the “Circular”) is provided in connection with the solicitation of proxies by the management
of Hypercharge Networks Corp. (the “Company”) for use at the Annual General and Special Meeting of the
shareholders of the Company (the “Meeting”) to be held via Zoom on Tuesday, August 3, 2021 at 10:00 a.m. Pacific
Daylight Time and at any adjournments thereof for the purposes set forth in the enclosed Notice of Annual General
and Special Meeting (the “Notice”). In order to comply with measures imposed by the federal and provincial
governments related to the COVID-19 pandemic, and to mitigate risks to the health and safety of our communities,
shareholders, and other stakeholders, unless we advise otherwise by way of news release, the Company is
conducting the Meeting by Zoom only. Registered Shareholders and validly appointed proxyholders may attend the
Meeting by the Zoom link https://us02web.zoom.us/|/8928565361; Meeting ID: 892 856 5361; or via telephone 778-
907-2071. Due to the COVID-19 pandemic and issues related to the verification of Shareholder identity via Zoom,
in person voting will not be permitted at the Meeting. If you are a Registered Shareholder and wish to have your
vote counted, you will be required to complete, date, sign and return, the accompanying form of proxy (“Proxy”) for
use at the Meeting or any adjournment thereof (or vote in one of the other manners described below under the
heading “Appointment and Revocation of Proxies”).

If you are a Non-Registered Shareholder and have received this Notice of Meeting and accompanying materials
through an Intermediary, please complete and return the voting instructions form (“Voting Instruction Form”)
provided to you in accordance with the instructions provided therein.

SHAREHOLDERS WILL HAVE AN EQUAL OPPORTUNITY TO PARTICIPATE AT THE MEETING
REGARDLESS OF THEIR GEOGRAPHIC LOCATION. PARTICIPANTS SHOULD DIAL IN 5-10 MINUTES
PRIOR TO THE SCHEDULED START TIME AND ASK TO JOIN THE CALL.

SHAREHOLDERS WILL NOT BE ABLE TO VOTE ON THE CONFERENCE CALL. VOTING WILL BE
CONDUCTED EXCLUSIVELY BY PROXY.

You may opt to receive important shareholder information electronically, including Annual General and
Special Meeting materials, by visiting www.investorcentre.com and follow these steps:

. Click on “sign up for e-Delivery”

. Select the Company from the drop-down list

. Enter your Holder Account Number (found on your proxy form) and postal code (or last name if
you reside outside of Canada)

. Click Submit

INTRODUCTION

This Information Circular is furnished in connection with the solicitation of proxies by or on behalf of the management
of the Company for use at the Meeting to be held via Zoom at 10 a.m. (Pacific Daylight Time on Tuesday, August
3, 2021 and at any adjournment(s) or postponements(s) thereof for the purposes set forth in the accompanying
Notice of Meeting. In order to comply with measures imposed by the federal and provincial governments related to
the COVID-19 pandemic, and to mitigate risks to the health and safety of our communities, shareholders, and other
stakeholders, unless we advise otherwise by way of news release, the Company is conducting the Meeting via
Zoom only. Registered Shareholders and validly appointed proxyholders may attend the Meeting via the link
https://us02web.zoom.us/j/8928565361; Meeting ID: 892 856 5361; or via telephone 778-907-2071.

Due to the COVID-19 pandemic and issues related to the verification of Shareholder identity via Zoom, in
person voting will not be permitted at the Meeting. If you are a Registered Shareholder and wish to have your
vote counted, you will be required to complete, date, sign and return the accompanying form of proxy (“Proxy”) for
use at the Meeting or any adjournment thereof (or vote in one of the other manners described below under the
heading “Appointment and Revocation of Proxies”).

If you are a Non-Registered Shareholder and have received this Notice of Meeting and accompanying materials
through an Intermediary, please complete and return the voting instructions form (“Voting Instruction Form”)
provided to you in accordance with the instructions provided therein.


https://us02web.zoom.us/j/8928565361
https://us02web.zoom.us/j/8928565361

GENERAL PROXY INFORMATION
Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by
directors, officers and regular employees of the Company. The Company will bear all costs of this solicitation. We
have arranged to send meeting materials directly to Registered Shareholders, as well as Non-Registered
Shareholders who have consented to their ownership information being disclosed by the Intermediary holding the
Common Shares on their behalf (non-objecting beneficial owners). We have not arranged for Intermediaries to
forward the Meeting materials to Non-Registered Shareholders who have objected to their ownership information
being disclosed by the Intermediary holding the Common Shares on their behalf (objecting beneficial owners). As
a result, objecting beneficial owners will not receive the Meeting materials unless their Intermediary assumes the
costs of delivery.

Appointment and Revocation of Proxies

The individuals named in the accompanying Proxy are officers or directors of the Company. If you are a Registered
Shareholder, you have the right to vote by proxy and to appoint a person or company other than the person
designated in the Proxy, who need not be a Shareholder, to attend and act for you and on your behalf. You may do
so either by inserting the name of that other person in the blank space provided in the Proxy or by completing and
delivering another suitable form of Proxy.

If you are a Registered Shareholder and wish to have your shares voted at the Meeting, you will be required to
submit your vote by proxy. Due to the COVID-19 pandemic and issues related to the verification of shareholder
identity via Zoom, in person voting will not be permitted at the Meeting. Registered Shareholders electing to
submit a proxy may do so by completing, dating and signing the enclosed Proxy and returning it to the Company’s
transfer agent, Odyssey Trust Company (“Odyssey”), in accordance with the instructions on the Proxy. Alternatively,
Registered Shareholders my vote their shares via the internet or by telephone as per the instructions provided on
the Proxy.

In all cases you should ensure that the Proxy is received at least 48 hours before the Meeting or the
adjournment thereof at which the Proxy is to be used.

Registered Shareholders electing to submit a Proxy may do so by:

i. Internet: Vote online at https://login.odysseytrust.com/pxlogin using the Proxy Control Number found in
the enclosed Proxy; or

il. Fax or Mail: Completing, dating and signing the enclosed Proxy and returning it to the Company’s transfer
agent, Odyssey, by fax within North America at 1-800-517-4553, or by mail or hand to 409 Granville Street,
Suite 350, Vancouver, British Columbia V6C 1T2, Canada.

Every Proxy may be revoked by an instrument in writing:

0] executed by the Shareholder or by his/her attorney authorized in writing or, where the Shareholder is
a company, by a duly authorized officer or attorney of the company; and
(i) delivered either to the registered office of the Company at any time up to and including the last business

day preceding the day of the Meeting or any adjournment thereof, at which the Proxy is to be used, or
to the chairman of the Meeting on the day of the Meeting or any adjournment thereof,

or in any other manner provided by law.

Only Registered Shareholders have the right to revoke a Proxy. Non-Registered Shareholders who wish to
change their vote must, at least seven days before the Meeting, arrange for their respective Intermediaries
to revoke the Proxy on their behalf. If you are a Non-Registered Shareholder, see “Voting by Non-Registered
Shareholders” below for further information on how to vote your Common Shares.

Exercise of Discretion by Proxyholder

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in
accordance with your instructions. If you specify a choice with respect to any matter to be acted upon, your Common
Shares will be voted accordingly. The Proxy confers discretionary authority on the persons named therein with

respect to:
0] each matter or group of matters identified therein for which a choice is not specified,
(i) any amendment to or variation of any matter identified therein,
(iii) any other matter that properly comes before the Meeting, and
(iv) exercise of discretion of proxyholder.


https://login.odysseytrust.com/pxlogin

In respect of a matter for which a choice is not specified in the Proxy, the persons named in the Proxy will
vote the Common Shares represented by the Proxy for the approval of such matter. Management is not
currently aware of any other matters that could come before the Meeting.

Given the fact that voting will only be permitted by proxy due to the COVID-19 pandemic, management does
not intend to allow new matters not contemplated in the Notice of Meeting to be considered at the Meeting.

Voting by Non-Registered Shareholders

The following information is of significant importance to Shareholders who do not hold Common Shares in their own
name. Non-Registered Shareholders should note that the only Proxies that can be recognized and acted upon at
the Meeting are those deposited by Registered Shareholders.

If Common Shares are listed in an account statement provided to a Shareholder by an Intermediary, then in almost
all cases those Common Shares will not be registered in the Shareholder’s name on the records of the Company.
Such Common Shares will more likely be registered under the name of the Shareholder’s Intermediary or an agent
of that Intermediary. In the United States, the vast majority of such Common Shares are registered under the name
of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S. brokerage
firms and custodian banks), and in Canada, under the name of CDS & Co. (the registration name for The Canadian
Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms).

Every Intermediary has its own mailing procedures and provides its own return instructions to clients. However,
most Intermediaries now delegate responsibility for obtaining voting instructions from clients to Broadridge Financial
Solutions, Inc. (“Broadridge”) in the United States and in Canada.

If you are a Non-Registered Shareholder, you should carefully follow the instructions on the Voting Instruction Form
received from Odyssey or Broadridge in order to ensure that your Common Shares are voted at the Meeting. The
Voting Instruction Form supplied to you will be similar to the Proxy provided to the Registered Shareholders by the
Company. However, its purpose is limited to instructing the Intermediary on how to vote on your behalf.

The Voting Instruction Form sent by Odyssey or Broadridge will name the same persons as the Company’s Proxy
to represent you at the Meeting. As a Non-Registered Shareholder you may not be recognized directly at the
Meeting. In order to appoint a proxyholder of your own choosing, you should insert your own name or the name of
the desired representative in the blank space provided in the Voting Instruction Form. Alternatively, you may provide
other written instructions requesting that you or your desired representative be appointed as your proxyholder for
your Intermediary. The completed Voting Instruction Form should be returned in accordance with the instructions
on the form.

If you receive a Voting Instruction Form from Odyssey or Broadridge, you cannot use it to vote Common
Shares directly at the Meeting —the Voting Instruction Form must be completed and returned in accordance
with its instructions well in advance of the voting deadline in order to have your Common Shares voted at
the Meeting.

Voting by Proxy Generally

Proxyholders other than the individuals named in the accompanying Proxy will be required to identify themselves
by notice in writing to the Company by 10:00 a.m. (PDT) on Friday, July 23, 2021 so that the Company can confirm
their identity prior to the Meeting and facilitate their voting of the Proxies that they hold at the Meeting. Notice may
be provided by e-mail to the Company at diana@greystonecorp.com. Proxies will not be accepted at the Meeting.
All Proxies must be submitted to Odyssey by 10:00 a.m. (PDT) on Friday, July 23, 2021 (the “Proxy Deadline”).

As there will be no in person voting at the Meeting, votes received by the Proxy Deadline for each matter set out in
the Notice will be tabulated in advance of the Meeting by Odyssey and compiled in a Proxy report (the “Proxy
Report”). The determination as to whether a particular matter has been approved, a particular individual has been
appointed or a particular resolution has been passed will be made solely on the basis of the voting results set out
in the Proxy Report. Since no in person voting will be permitted due to the COVID-19 pandemic and voting results
respecting matters set out in the Notice will be determined solely on the basis of the voting results set out in the
Proxy Report, no ballots will be permitted at the Meeting. All results will be determined by reference to the Proxy
Report. Management will advise at the Meeting, the voting results for each matter set out in the Proxy Report and
Shareholders will be entitled to request a copy of the Proxy Report from management after the Meeting.



INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed herein, the Company is not aware of any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, of each of the following persons in any matter to be acted upon at the Meeting
other than the election of directors or the appointment of auditors:

(@) each person who has been a director or executive officer of the Company at any time since the beginning of
the Company's last financial year;

(b) each proposed nominee for election as a director of the Company; and
each associate or affiliate of any of the foregoing.
FINANCIAL STATEMENTS

The audited financial statements of the Company for the year ended August 31, 2020, together with the auditor’s
report on those statements and Management Discussion and Analysis, will be presented to the shareholders at the
Meeting.

VOTING SECURITIES, RECORD DATE AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The authorized capital of the Company consists of an unlimited number of Shares without par value. As at the date
of this Circular, 26,196,700 Shares are issued and outstanding. Each Share of the Company carries the right to one
vote, and all Shares may be voted at the Meeting.

The record date for the determination of shareholders entitled to receive notice of and vote at the Meeting has been
fixed as June 29, 2021. Due to the COVID-19 pandemic and issues related to the verification of Shareholder identity
via Zoom, in person voting will not be permitted at the Meeting. Shareholders who wish to vote their shares at the
Meeting must do so by Proxy or Voting Instruction Form as set out in the preceding section titled “General Proxy
Information”. Except as may be otherwise indicated herein and in the Notice, the affirmative vote of a majority of
the votes cast at the Meeting is required for approval of each matter set forth in this Circular.

To the knowledge of the directors and senior officers of the Company, no persons or companies beneficially own,
or control or direct, directly or indirectly, Shares carrying 10% or more of the voting rights attached to all outstanding
Shares of the Company.

SETTING NUMBER OF DIRECTORS

At the Meeting, Shareholders will be asked to pass an ordinary resolution to set the number of directors of the
Company for the ensuing year at four (4). The number of directors will be approved if the affirmative vote of at least a
majority of Shares present or represented by proxy at the Meeting and entitled to vote thereat are voted in favour of
setting the number of directors at four (4).

ELECTION OF DIRECTORS

The board of directors (“Board”) of the Company is elected annually and holds office until the next Annual General
Meeting of the shareholders or until their successors are elected. The management of the Company proposes to
nominate the persons listed below (the "Proposed Nominees") for election as directors of the Company to serve until
their successors are elected or appointed. In the absence of instructions to the contrary, proxies given pursuant to the
solicitation by the management of the Company will be voted for the Proposed Nominees in this Circular.

MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS
A DIRECTOR. IN THE EVENT THAT, PRIOR TO THE MEETING, ANY VACANCIES OCCUR IN THE SLATE OF
NOMINEES HEREIN LISTED, IT IS INTENDED THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY
MANAGEMENT TO VOTE THE PROXY FOR THE ELECTION OF ANY OTHER PERSON OR PERSONS AS
DIRECTORS.

The following table sets out the names of the Proposed Nominees for election as a director, the province or state and
country in which ordinarily resident, the period or periods during which each has served as a director, positions held
in the Company, their present principal occupations and number of shares of the Company or shares of any of its
subsidiaries beneficially owned by each, or controlled or directed, directly or indirectly as at the date hereof.



Name, Positions with the
Company, Province/State
and Country of Resident

Principal Occupation and,
IF NOT at Present an ELECTED Director,
Occupation During the Past Five Years

Period from
Which Nominee
Has Been
Director

Number of Shares
Beneficially
Owned*

David Bibby
President, CEO & Director
British Columbia, Canada

Mr. Bibby became President and CEO of the
Company on June 15, 2021. Previously Mr. Bibby
held several senior leadership positions, most
recently as the Head of Global Digital Services at
Finning International Inc., the world’s largest
Caterpillar equipment dealer, from 2016-2021. From
2012 to 2015, Mr. Bibby was Chief Information
Officer at Vancity Savings Credit Union, responsible
for Enterprise IT Services and Operations. From
1997 to 2015, Mr. Bibby was Senior VP, Technology
at Canaccord Genuity Corporation. He also served
as an independent director for Uniselect (UNS.TO)
from 2018-2020.

June 15/21

1,000,000

Bronson Peever?
Director
British Columbia, Canada

Mr. Peever graduated from Dalhousie University with
a degree in Entrepreneurship. He has spent
numerous years in the capital markets with a primary
focus on capital raising and investor relations.

June 24/19

3,417,000

Throughout his career he has gained extensive
experience in capital structuring for early stage
companies.

Liam Firus
Director
British Columbia, Canada

Mr. Firus studied business and finance at Athabasca
University. While studying, Mr. Firus competed in
high-level sport and qualified to represent Canada at
the 2014 Winter Olympics in Sochi, Russia. Mr. Firus
has worked in the capital markets for multiple years,
advising and providing corporate services to
private/public companies to give them the
appropriate resources to successfully build their
businesses.

Oct. 11/19 3,041,000

Harrison Newlands
Director
Ontario, Canada

Mr. Newlands has a diverse understanding of capital
markets, having invested and advised dozens of
small to mid-cap companies. Currently serves as the
Director of Strategic Relations for Hoshi International.
Prior to Hoshi, Mr. Newlands was the Director of
Business Development for Fire & Flower.

June 23/21 2,417,000

@ Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at June 29, 2021, based
upon information furnished to the Company by individual Directors. Unless otherwise indicated, such Shares are held directly.

Advance Notice Policy

Effective June 23, 2021, the Board adopted an advance notice policy (the “Advance Notice Policy”) for the purpose
of providing shareholders, directors and management of the Company with a clear framework for nominating directors
of the Company in connection with any annual or special meeting of shareholders. Shareholders are being asked to
approve the amendment to the Articles of the Company to include the Advance Notice Policy at the annual meeting
held on August 3, 2021.

The purpose of the Advance Notice Policy is to (i) ensure that all shareholders receive adequate notice of director
nominations and sufficient time and information with respect to all nominees to make appropriate deliberations and
register an informed vote; and (i) facilitate an orderly and efficient process for annual or, where the need arises, special
meetings of shareholders of the Company. The Advance Notice Policy fixes a deadline by which holders of record of
Shares must submit director nominations to the Company prior to any annual or special meeting of shareholders and
sets forth the information that a shareholder must include in a written notice to the Company for any director nominee
to be eligible for election at such annual or special meeting of shareholders. A copy of the Advance Notice Policy may
be obtained by contacting the Company.



Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions

No proposed director:

(@)

(b)

()

(d)

(e)

is, as at the date of the Circular, or has been, within 10 years before the date of the Circular, a director,
chief executive officer ("CEQO") or chief financial officer ("CFO") of any company (including the Company)
that:

0] was the subject, while the proposed director was acting in the capacity as director, CEO or CFO of
such company, of a cease trade or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more than
30 consecutive days; or

(i) was subject to a cease trade or similar order or an order that denied the relevant company access
to any exemption under securities legislation, that was in effect for a period of more than 30
consecutive days, that was issued after the proposed director ceased to be a director, CEO or CFO
but which resulted from an event that occurred while the proposed director was acting in the
capacity as director, CEO or CFO of such company; or

is, as at the date of this Circular, or has been within 10 years before the date of the Circular, a director or
executive officer of any company (including the Company) that, while that person was acting in that
capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
its assets; or

has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the proposed director; or

has been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a
securities regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

has been subject to any penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable securityholder in deciding whether to vote for a proposed director.

STATEMENT OF EXECUTIVE COMPENSATION

General

For the purpose of this Circular:

"Compensation securities" includes stock options, convertible securities, exchangeable securities and similar
instruments including stock appreciation rights, deferred share units and restricted stock units granted or issued by
the Company or one of its subsidiaries for services provided or to be provided, directly or indirectly to the Company
or any of its subsidiaries; and

"Named Executive Officer" or "NEQO" means each of the following individuals:

(@)
(b)
()

(d)

each individual who served as CEO of the Company, or who performed functions similar to a CEO,
during any part of the most recently completed financial year,

each individual who served as CFO of the Company, or who performed functions similar to a CFO,
during any part of the most recently completed financial year,

the most highly compensated executive officer of the Company or any of its subsidiaries other than
individuals identified in paragraphs (a) and (b) at the end of the most recently completed financial year
whose total compensation was more than $150,000, as determined in accordance with subsection 1.3(5)
of Form 51-102F6V, for that financial year, and

each individual who would be an NEO under paragraph (c) but for the fact that the individual was neither
an executive officer of the Company or its subsidiaries, nor acting in a similar capacity, at the end of that
financial year.



Director and Named Executive Officer Compensation, Excluding Compensation Securities

The following table sets out details of all payments, grants, awards, gifts and benefits paid or awarded to each
director and NEO in two most recently completed financial years ended August 31, 2020:

Salary, Committee Value of all
Name consulting fee, or meeting Value of other Total
and retainer or Bonus fees perquisites ($) | compensation | compensation
position’ Year | commission ($) (9) (9) (9) ($)
Bronson Peever, 2020 Nil Nil Nil Nil Nil Nil
Director & Previous CEO 2019 Nil Nil Nil Nil Nil Nil
Liam Firus 2020 Nil Nil Nil Nil Nil Nil
Director 2019 Nil Nil Nil Nil Nil Nil
Marlis Yassin, 2020 Nil Nil Nil Nil Nil Nil
Previous CFO 2019 Nil Nil Nil Nil Nil Nil

w David Bibby and Harrison Newlands were appointed Directors and Christopher Cherry was appointed CFO in 2021.

Stock Options and Other Compensation Securities

The following table sets out all compensation securities granted or issued to each director and NEO by the Company
or any subsidiary thereof in the financial year ended August 31, 2020 for services provided, to be provided, directly
or indirectly, to the Company or any subsidiary thereof:

Type of Number of Date of Issue, Closing price | Closing price of | Expiry
Name and position' compensation compensation issue or | conversion | of security or security or date
security securities, number grant or exercise underlying underlying
of underlying price security on | security at year
securities, and % ($) date of grant end
of class ($) )
Bronson Peever N/A N/A N/A N/A N/A N/A N/A
Director
Liam Firus N/A N/A N/A N/A N/A N/A N/A
Director
Marlis Yassin, N/A N/A N/A N/A N/A N/A N/A
Previous CFO

w David Bibby and Harrison Newlands were appointed Directors and Christopher Cherry was appointed CFO in 2021.

Stock Option and Other Incentive Plans
Stock Option Plan

The Company's Stock Option Plan dated for reference June 4, 2021 (the "Current Plan") is a "rolling" stock option
plan, whereby the aggregate number of Shares reserved for issuance, together with any other Shares reserved for
issuance under any other plan or agreement of the Company, shall not exceed ten (10%) percent of the total number
of issued Shares (calculated on a non-diluted basis) at the time an option is granted. The Current Plan provides that
the Board may, from time to time, in its discretion, grant to directors, officers, employees, consultants and other
personnel of the Company and its subsidiaries or affiliates, options to purchase Shares.

The Current Plan has been established to provide incentive to qualified parties to increase their proprietary interest in
the Company and thereby encourage their continuing association with the Company. The Current Plan is administered
by the directors of the Company. All options expire on a date not later than ten years after the date of grant of such
option. There are currently options to purchase nil Shares outstanding under the Current.

The Current Plan allows for the purchase of shares issuable in connection with stock options granted under the stock
option plan to equal 10% of the Company’s issued and outstanding Shares at any given time. For additional information
pertaining to the new stock option plan, see the section of this Circular entitled “Particulars of Matters to be Acted
Upon - Stock Option Plan”.



Employment, Consulting and Management Agreements

Other than as described below, the Company is not party to any formal employment, consulting or management
agreements with any NEO or director.

David Bibby, President and Chief Executive Officer

On June 15, 2021, the Company entered into an employment agreement (the “Bibby Agreement”) with David Bibby
whereby the Company would retain Mr. Bibby as President and Chief Executive Officer for a salary of $250,000
annually.

Christopher Cherry, Chief Financial Officer

On May 25, 2021, the Company entered into a consulting agreement with Christopher Cherry (the “CFO Agreement”),
whereby the Company agreed to retain Mr. Cherry as Chief Financial Officer for a fee of $3,500 per month.

Oversight and Description of Director and Named Executive Officer Compensation

Compensation of Directors

Non-executive directors are currently not compensated, other than through the issuance of stock options.
Compensation of Named Executive Officers

The Company’s compensation philosophy for Named Executive Officers follows three underlying principles:
(a) to provide compensation packages that encourage and motivate performance;

(b) to be competitive with other companies of similar size and scope of operations so as to attract and retain
talented executives; and

(c) to align the interests of its executive officers with the long-term interests of the Company and its shareholders
through stock related programs.

When determining compensation policies and individual compensation levels for the Company’s executive officers,
the Company takes into consideration a variety of factors including management’s understanding of the amount of
compensation generally paid by similarly situated companies to their executives with similar roles and
responsibilities; each executive officer's individual performance during the fiscal year; each executive officer's
experience, skills and level of responsibility; the executive’s historical compensation and performance within the
Company; and existing market standards within the mining industry. Management presents its recommendations
to the Board of Directors.

Elements of NEO Compensation
Compensation Mix

In keeping with the Company’s philosophy to link executive compensation to corporate performance and to motivate
executives to achieve exceptional levels of performance, the Company is adopting a model that includes both base
salary and “at-risk” compensation comprised of participation in the Company’s Long-Term Incentive Plan (stock
options), as described below.

Base Salary
Mr. Bibby receives a base salary of $250,000 annually.
Mr. Cherry receives a base salary of $42,000 annually.

Directors are also eligible to receive a rate for consulting services when requested by the Company to provide
services not normally considered to be within the scope of Directors’ duties. The Board considers that this is
appropriate for the Company's current stage of development. Base salaries are reviewed annually to ensure they
reflect each respective executive’s performance and experience in fulfilling his or her role and to ensure executive
retention.

Long Term Incentive Plan (Stock Options)

Long term incentives are performance-based grants of stock options. The awards are intended to align executive
interests with those of shareholders by tying compensation to share performance and to assist in retention through
vesting provisions. Grants of stock options are based on:

(a) the executive's performance;

(b) the executive’s level of responsibility within the Company;
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(c) the number and exercise price of options previously issued to the executive; and
(d) the overall aggregate total compensation package provided to the executive.

The value of any long-term stock options allocated is determined using the Black-Scholes model.

The Company’s Board of Directors considers previous grants of options and the overall number of options that are
outstanding relative to the number of outstanding Shares in determining whether to make any new grants of options
and the size and terms of any such grants, as well as the level of effort, time, responsibility, ability, experience, and
level of commitment of the director, officer, employee, or consultant in determining the level of incentive
compensation.

Benefits and Perquisites

The Company’s NEOs do not receive any benefits or perquisites. For additional details, see “Description of the
Long-Term Incentive Plan” below.

Material Terms of NEO Agreements
David Bibby, President and Chief Executive Officer

On June 15, 2021, the Company entered into an employment agreement (the “Bibby Agreement”) with David Bibby
whereby the Company would retain Mr. Bibby as President and Chief Executive Officer for a salary of $250,000
annually.

Christopher Cherry, Chief Financial Officer

Mr. Cherry was appointed CFO under an employment agreement dated May 25, 2021 (the “Consulting Agreement”)
and receives monthly compensation of $3,500.

Compensation & Corporate Governance Committee (“CCG Committee”)

The Company does not currently have a CCG Committee.

Pension Plan Benefits

The Company does not have a pension plan that provides for payments or benefits to the Named Executive Officers
at, following, or in connection with retirement.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets out, as of the end of the most recently completed financial year, all required information
with respect to the Company's current Plan, being the Company's only equity compensation plan in effect:

Equity Compensation Plan Information

Number of securities to Weighted-average Number of securities remaining available
be issued upon exercise exercise price of for future issuance under equity
of outstanding options, outstanding options, compensation plans (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (c)
Equity compensation
plans approved by Nil N/A 2,619,670
securityholders
Equity compensation
plans not approved by Nil N/A N/A
securityholders
Total Nil 2,619,670

STATEMENT OF CORPORATE GOVERNANCE

National Instrument 58-101, Disclosure of Corporate Governance Practices, ("Nl 58-101") of the Canadian
Securities Administrators requires each reporting issuer to disclose its corporate governance practices on an annual
basis.

Set out below is a description of the Company's approach to corporate governance.
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Board of Directors

NI 58-101 defines "independence" with reference to the definition of independence contained in National Instrument
52-110-Audit Committees ("NI 52-110"). A director is independent if he has no direct or indirect material relationship
to the Company. A "material relationship” is a relationship which could, in the view of the Board, be reasonably
expected to interfere with the exercise of the director's independent judgment. Certain types of relationships are by
their nature considered to be material relationships and are specified in Section 1.4 of NI 52-110.

As of June 29, 2021, the Board consisted of four (4) directors: David Bibby, Bronson Peever, Liam Firus and
Harrison Newlands. Of the current Board, Liam Firus and Harrison Newlands are independent. The following
members are not independent: David Bibby and Bronson Peever.

Other Directorships

The following directors of the Company hold directorships in other reporting issuers as set out below:

Name of Director Name of Other Reporting Issuer
N/A N/A

Orientation and Continuing Education

The Company does not provide a formal orientation and education program for new directors; however, any new
directors will be given the opportunity to familiarize themselves with the Company, the current directors and
members of management. Directors are also encouraged and given the opportunity for continuing education.

Ethical Business Conduct

The Board has adopted a formal written Code of Business Conduct. The Code of Business Conduct allows the
Board to monitor, on an ongoing basis, the activities of management and to ensure that the highest standard of
ethical conduct is maintained.

Nomination of Directors

The Board selects new nominees to the Board, although a formal process has not been adopted. The nominees
are generally the result of recruitment efforts by the Board members, including both formal and informal discussions
among Board members and senior executives. The Board monitors, but does not formally assess, the performance
of individual Board members or committee members or their contributions.

Other Board Committees
The Company currently has no committees other than its Audit Committee.
Assessments

The Board relies on experts such as financial advisors and external legal counsel and forms special committees on
an ad hoc basis as necessary. Based on the Company’s size, its stage of development and the limited number of
individuals on the Board, the Board considers an external formal assessment process to be inappropriate at this
time. The entire Board is responsible for selecting new directors and assessing current directors. A proposed
director’s credentials are reviewed in advance of a Board meeting by one or more members of the Board prior to
the proposed director’'s nomination and in camera sessions are available at every Board meeting.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITORS

The Audit Committee is a standing committee of the Board, the primary function of which is to assist the Board in
fulfilling its financial oversight responsibilities, which will include monitoring the quality and integrity of the
Company's financial statements and the independence and performance of the Company's external auditor, acting
as a liaison between the Board and the Company's external auditor, reviewing the financial information that will be
publicly disclosed and reviewing all audit processes and the systems of internal controls management and the
Board have established. NI 52 110 requires the Company, as a venture issuer, to disclose annually in its information
circular certain information concerning the constitution of its audit committee and its relationship with its independent
auditor.

The Audit Committee’s Charter

The Board has adopted an Audit Committee Charter, which sets out the Audit Committee's mandate, organization,
powers and responsibilities. The full text of the Audit Committee Charter is attached as Schedule “A” to this Circular.
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Composition of the Audit Committee

The following are members of the Audit Committee as at June 29, 2021

Independent® Financially Relevant Education and Experience
Literate®
David Bibby N Y e 25+ years of experience as a senior
executive in publicly traded
companies

e Current member of the Institute of
Corporate Directors certified ICD.D.

e Previously completed Canadian
Securities Partners Director and
Officers (PDO) program

Liam Firus Y Y Canadian Securities Course; capital
markets advisory consultant structuring
go-public transactions

Harrison Newlands Y Y Graduated with a Bachelor of Arts from
Guelph University. Capital Markets
Advisory Consultant

@ A member of the Audit Committee is independent if he has no direct or indirect 'material relationship' with the Company. A
material relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a
member's independent judgment. An executive officer of the Company, such as the CEO, is deemed to have a material
relationship with the Company.

@ A member of the Audit Committee is financially literate if he has the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth
and complexity of the issues that can reasonably be expected to be raised by the Company's financial statements.

Relevant Education and Experience

Each audit committee member has gained financial literacy through their years of experience serving as directors
of several mining and mineral exploration companies as financial industry executives and serving on numerous
other audit committees. In these positions, each member would be responsible for receiving financial information
relating to their company and obtaining an understanding of the balance sheet, income statement and statement of
cash flows and how these statements are integral in assessing the financial position of the Company and its
operating results. Each member has significant understanding of the mineral exploration business which the
Company engages in and has an appreciation for the relevant accounting principles for that business.

Audit Committee Oversight

At no time since the commencement of the Company’s most recently completed financial year was a
recommendation of the Committee to hominate or compensate an external auditor not adopted by the Board of
Directors.

Reliance on Certain Exemptions

Since the commencement of the Company's most recently completed financial year, the Company has not relied
on the exemptions in Sections 2.4, 6.1.1(4), 6.1.1(5), or 6.1.1(6) or Part 8 of NI 52-110. Section 2.4 (De Minimis
Non-audit Services) provides an exemption from the requirement that the Audit Committee must pre-approve all
non-audit services to be provided by the auditor, where the total amount of fees related to the non-audit services
are not expected to exceed 5% of the total fees payable to the auditor in the financial year in which the non-audit
services were provided. Sections 6.1.1(4) (Circumstance Affecting the Business or Operations of the Venture
Issuer), 6.1.1(5) (Events Outside Control of Member) and 6.1.1(6) (Death, Incapacity or Resignation) provide
exemptions from the requirement that a majority of the members of the Company's Audit Committee must not be
executive officers, employees or control persons of the Company or of an affiliate of the Company. Part 8
(Exemptions) permits a company to apply to a securities regulatory authority or regulator for an exemption from the
requirements of NI 52-110 in whole or in part.

Pre-Approval Policies and Procedures

The Committee has adopted specific policies and procedures for the engagement of non-audit services as
described under the heading “External Auditors Service Fees (By Category)”.
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External Auditor Service Fees (By Category)

The table below sets out all fees billed by the Company’s external auditor in each of the last two fiscal years. In the
table “Audit Fees” are fees billed by the Company’s external auditor for services provided in auditing the Company’s
financial statements for the fiscal year. “Audit-Related Fees” are fees not included in Audit Fees that are billed by
the auditor for assurance and related services that are reasonably related to the performance of the audit or review
of the Company’s financial statements. “Tax Fees” are fees billed by the Company’s external auditors for
professional services rendered for tax compliance, tax advice and tax planning. “All Other Fees” are fees billed by
the external auditor for products and services not included in the foregoing categories:

Financial Year Audit-Related
Ended Audit Fees Fees Tax Fees All Other Fees
August 31, 2020 $6,000 Nil Nil Nil
August 31, 2019 $5,000 Nil $900 Nil

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

As at August 31, 2020 there was no indebtedness outstanding with any current or former Director, executive officer
or employee of the Company or its subsidiaries which is owing to the Company or its subsidiaries, or which is owing
to another entity which indebtedness is the subject of a guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the Company or its subsidiaries, entered into in connection with
a purchase of securities or otherwise.

No individual who is, or at any time during the most recently completed financial year was, a Director or executive
officer of the Company, no proposed nominee for election as a Director of the Company and no associate of such
persons:

0] is or at any time since the beginning of the most recently completed financial year has been, indebted to
the Company or its subsidiaries; or

(i) is indebted to another entity, which indebtedness is, or at any time since the beginning of the most recently
completed financial year has been, the subject of a guarantee, support agreement, letter of credit or other
similar arrangement or understanding provided by the Company or its subsidiaries, in relation to a securities
purchase program or other program.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Other than as stated herein, no informed person, director, executive officer, nominee for director, any person who
beneficially owns, directly or indirectly, Shares carrying more than 10% of the voting rights attached to all outstanding
Shares of the Company, nor any associate or affiliate of such persons, has any material interest, direct or indirect, by
way of beneficial ownership of securities or otherwise, in any transactions or any proposed transactions which has
materially affected or would materially affect the Company.

APPOINTMENT AND REMUNERATION OF AUDITOR

Management of the Company proposes to nominate Dale Matheson Carr-Hilton Labonte LLP, of Vancouver, British
Columbia as auditors of the Company to hold office until the next Annual General and Special Meeting of
Shareholders, at a remuneration to be fixed by the directors.

MANAGEMENT CONTRACTS

There are no management functions of the Company or its subsidiaries which are to any substantial degree performed
by a person or company other than the directors or executive officers (or private companies controlled by them, either
directly or indirectly) of the Company.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

Stock Option Plan

The Board proposes to continue its 10% rolling plan (the “Plan”), subject to shareholder and regulatory approval.
The Plan is consistent with the requirements of the TSX Venture Exchange (the “Exchange”) and provides as
follows:
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(& the maximum aggregate number of Shares that can be issued pursuant to the exercise of options granted
under the Current Plan, the Plan or otherwise, is 10% of the Company’s current issued and outstanding share
capital (on a non-diluted basis);

(b) stock options granted under the Plan will have an expiry date not to exceed ten years from the date of grant;

(c) any stock options granted that expire or terminate for any reason without having been exercised will again
be available under the Plan;

(d) stock options will vest as required by the Exchange and as may be determined by the administrator of the
Plan, or in the absence of such body, the Board;

(e) the minimum exercise price of any stock options issued under the Plan will be determined by the Board at
the time of grant, subject to the requirements of the Exchange;

()  stock options granted will expire 90 days after an optionee ceases to be involved with the Company, or for
any options granted to an individual providing investor relations services, 30 days after the optionee ceases
to be involved with the Company;

0] the Company cannot grant options to any one consultant in any 12-month period which could, when
exercised, result in the issuance of shares exceeding 2% of the issued and outstanding Shares of the
Company;

() the Company cannot grant options in any 12-month period to persons employed or engaged by the Company
to perform investor relations activities which could, when exercised, result in the issuance of Shares
exceeding, in aggregate, 2% of the issued and outstanding shares of the Company and options issued to
consultants performing investor relations activities must vest in stages over 12 months with no more than 1/4
of the options vested in any three-month period;

(k)  in connection with the exercise of an option, as a condition to such exercise the Company may require the
optionee to pay to the Company an amount as necessary so as to ensure that the Company is in compliance
with the applicable provisions of any federal, provincial or local laws relating to the withholding of tax or other
required deductions relating to the exercise of such Option; and

() ifachange of control, as described in the Plan, occurs, all unvested options shall immediately become vested
and may thereon be exercised in whole or in part by the option holder, subject to any required approval by
the Exchange.

The above summary is subject to the full text of the Plan which will be available for review at the Meeting. The Plan,
and any material amendments thereto, must be approved by a majority of the votes cast by shareholders. The Plan
is subject to approval by the Exchange. If the Plan is approved by shareholders, a total 2,619,670 Shares will be
reserved for issuance pursuant to the exercise of options eligible to be granted pursuant to the Plan. As of June 29,
2021, there were no options issued and outstanding.

All options to acquire Shares of the Company previously issued by the Company to directors, officers, employees
and consultants of the Company and currently outstanding shall be deemed to have been granted and issued under
the Plan and otherwise be governed by the terms and conditions of the Plan, subject to the specific terms and
conditions as to exercise price, vesting periods, if any, and expiry dates as are currently applicable to such options.

At the Meeting, shareholders will be asked to pass the following resolution:

“IT IS RESOLVED, as an ordinary resolution that the 10% rolling stock option plan is hereby approved and
confirmed and the directors and officers of the Company be authorized and directed to perform such acts and deeds
and things and execute all such documents, agreements and other writings as may be required to give effect to this
resolution.”

Recommendation of the Directors

The Board of Directors of the Company has reviewed the proposed resolution and concluded that it is fair and
reasonable to the Shareholders and in the best interests of the Company.

The Board of Directors of the Company recommends that Shareholders vote in favour of the resolution to
approve the continuation of the Stock Option Plan of the Company.

Shareholder approval of the Option Plan is required by the terms of the Option Plan.

15



Amendment to Articles

The Board proposes to amend its Articles for the following purposes:
a. Altering section 2.2 to allow for uncertificated shares;

“Section 2.2 Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the Business
Corporations Act. The directors may, by resolution, provide that; (a) the shares of any or all of the classes
and series of the Company’s shares must be uncertificated shares; or (b) any specified shares must be
uncertificated shares. Within reasonable time after the issue or transfer of a share that is an uncertificated
share, the Company must send to the shareholder a written notice in accordance with the Business
Corporations Act.”

b. Adding section 10.10 to allow for electronic (virtual) shareholder meetings;
“10.10 Meetings by Telephone or Other Communications Medium

A shareholder or proxy holder who is entitled to participate in a meeting of shareholders may do so in person,
or by telephone or other communications medium, if all shareholders and proxy holders participating in the
meeting are able to communicate with each other; provided however, that nothing in this Part shall obligate
the Company to take any action or provide any facility to permit or facilitate the use of any communications
medium at a meeting of shareholders. If one or more shareholders or proxy holders participate in a meeting
of shareholders in a manner contemplated by this Part:

(2) each such shareholder or proxy holder shall be deemed to be present at the meeting; and
(2) the meeting shall be deemed to be held at the location specified in the notice of meeting.”

c. Altering the definition of quorum in section 11.3 to one person present in person or by proxy; and
“11.3 Quorum

Subiject to the special rights and restrictions attached to the shares of any class or series of shares, the
quorum for the transaction of business at a meeting of shareholders is one person present or represented by
proxy.”

d. Adding section 14 to provide for Advance Notice provisions for the nomination of directors.
“14. Advance Notice of Nominations of Directors
1) In this Article 14:

() “Applicable Securities Laws” means the Securities Act and the applicable securities
legislation of each province and territory of Canada, as amended, of which the
Company is a reporting issuer or equivalent, from time to time, along with the rules,
regulations and forms made or promulgated under any such statute and the published
national instruments, multilateral instruments, policies, bulletins and notices of the
related securities commission and similar regulatory authority of the applicable
provinces and territories of Canada;

(b) “Company Email Address” means the business email address of the Company as
specified on the Company’s profile on SEDAR;

(c) “Company Fax Number” means the fax number of the Company as specified on the
Company’s profile on SEDAR;

(d) “Head Office” means the head office address of the Company as specified on the
Company’s profile on SEDAR;

(e) “Meeting of Shareholders” means such annual meeting of shareholders or special
meeting of shareholders, whether general or not, at which one or more persons are
nominated for election to the board of directors by a Nominating Shareholder;

(H “Nominating Shareholder” has the meaning set out in Article 14(2)(c);
(g9) “Notice Date” has the meaning set out in Article 14(4)(a);
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)

®)

(h) “Public Announcement” shall mean disclosure in a press release reported by a national
news service in Canada, or in a document publicly filed by the Company on SEDAR;

(i) “Representation and Agreement” has the meaning set out in Article 14(3)(b);
() “Securities Act” means the British Columbia Securities Act or any successor thereto;

(k) “SEDAR” means the System for Electronic Document Analysis and Retrieval at
www.sedar.com or any successor filing service for the dissemination of public company
disclosure documents in Canada; and

() “Shareholder Notice” has the meaning set out in Article 14(3)(a).

Subiject only to the Business Corporations Act, only persons who are nominated in
accordance with this Article 14 shall be eligible for election as directors of the Company.
Nominations of persons for election to the board of directors may be made for any Meeting
of Shareholders:

(a) by or at the direction of the board of directors or an authorized officer of the Company,
including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a proposal
made in accordance with the provisions of the Business Corporations Act, or a
requisition for a general meeting of the shareholders made in accordance with the
provisions of the Business Corporations Act; or

(c) by any person (a “Nominating Shareholder”):

() who, on the record date for notice of such meeting, is entered in the securities
register as a holder of one or more shares carrying the right to vote at such
meeting or who beneficially owns shares that are entitled to be voted at such
meeting; and

(i)  who complies with the notice procedures set forth below in this Article 14.

In addition to any other applicable requirements, a Nominating Shareholder

must give the following in order to nominate persons for election as directors:

(4)

(®)

(a) timely notice of the nomination in proper written form to the secretary of the Company
at the Head Office in accordance with this Article 14 (“Shareholder Notice”); and

(b) a written representation and agreement with respect to each candidate for nomination
as required by, and within the time period specified in Article 14(6) (“Representation and
Agreement”).

To be timely, the Shareholder Notice must be given:

(a) in the case of an annual general meeting (which may also be an annual and special
meeting of shareholders), not less than 30 and not more than 65 days prior to the date of
the annual general meeting; provided, however, that in the event that the annual general
meeting is to be held on a date that is less than 50 days after the date (the “Notice Date”)
on which the first Public Announcement of the date of the annual general meeting was
made, the Shareholder Notice may be given not later than 5 p.m. in the time zone of the
Head Office on the tenth (10th) day following the Notice Date; and

(b) in the case of a special meeting (which is not also an annual meeting of shareholders)
called for the purpose of electing directors (whether or not called for other purposes), not
later than 5 p.m. in the time zone of the Head Office on the fifteenth (15th) day following
the first Public Announcement of the date of the special meeting.

To be in proper written form, the Shareholder Notice must set forth:

(a) as to each person whom the Nominating Shareholder proposes to nominate for
election as a director:

(i) the name, age, business address and residential address of the person;

(i)  the principal occupation or employment of the person;
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(i) the class or series and number of shares in the capital of the Company which
are controlled or which are owned beneficially or of record by the person as of the
record date of notice for the Meeting of Shareholders (if such date shall then have
been made publicly available and shall have occurred) and as of the date of such
notice;

(iv) a statement as to whether such person would be “independent” of the Company
(within the meaning of section 1.4 and 1.5 of National Instrument 52-110 — Audit
Committees of the Canadian Securities Administrators, as such provisions may be
amended from time to time or as defined in any successor provision of Applicable
Securities Laws governing the independence of directors) if elected as a director at
such meeting and the reasons and basis for such determination; and

(v) any other information relating to the person that would be required to be
disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws; and

(b) as to the Nominating Shareholder giving the Shareholder Notice,

(i) any information relating to such Nominating Shareholder that would be required
fo be made in a dissident’s proxy circular in connection with solicitations of proxies
for election of directors pursuant to the Business Corporations Act and Applicable
Securities Laws; and

(ii) the class or series and number of shares in the capital of the Company which
are controlled or which are owned beneficially or of record by the Nominating
Shareholder as of the record date of notice for the Meeting of Shareholders (if such
date shall than have been made publicly available and shall have occurred) and as
of the date of such notice.

(6) To be eligible to be a candidate for election as a director of the Company and to be
duly nominated, a candidate must be nominated in the manner prescribed in this Article 14 and
the candidate for nomination, whether nominated by the board of directors or otherwise, must
have previously delivered to the secretary of the Company at the Head Office, not less than
five (5) days prior to the date of the Meeting of Shareholders, a Representation and Agreement
(in the form provided by the Company) that such candidate for nomination, if elected as a
director of the Company, will comply with all applicable corporate governance, conflict of
interest, confidentiality, share ownership, majority voting, insider trading policies and other
policies and guidelines of the Company applicable to directors and in effect during such
person’s term in office as a director (and, if requested by any candidate for nomination, the
secretary of the Company shall provide such candidate for nomination all such polices and
guidelines in effect).

@) No person shall be eligible for election as a director of the Company unless nominated
in accordance with the provisions of this Article 14; provided, however, that nothing in this
Article 14 shall be deemed to preclude discussion by a shareholder (as distinct from the
nomination of directors) at a meeting of shareholders of any matter in respect of which it would
have been entitled to submit a proposal pursuant to the provisions of the Business
Corporations Act.

(8) The chair of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in the foregoing provisions
and, if any proposed nomination is not in compliance with such foregoing provisions, to declare
that such defective nomination be disregarded.

(9) Notwithstanding any other provision of these Articles, notice or any delivery given to
the secretary of the Company pursuant to this Article 14 may only be given by mail, personal
delivery, facsimile transmission or email and shall be deemed to have been given and made
only at the time it is sent by mail to the Head Office, served by personal delivery to the Head
Office, sent by email to the Company Email Address or sent by facsimile transmission to the
Company Fax Number (provided that receipt of confirmation of such transmission has been
received); provided that if such delivery or electronic communication is made on a day which is
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a not a business day or later than 5 p.m. in the time zone of the Head Office on a day which is
a business day, then such delivery or electronic communication shall be deemed to have been
made on the subsequent day that is a business day.

(10)  Article 14 only applies to the Company if and for so long as it is a public company.

(11) Notwithstanding the foregoing, the board of directors may, in their sole discretion,
waive any requirement in this Article by resolution of the board of directors.

In no event shall any adjournment or postponement of a Meeting of Shareholders or the
announcement thereof commence a new time period for the giving of the Shareholder Notice
or the Representation and Agreement.”

The full text of the Company’s Articles is attached hereto as Schedule "B”. At the Meeting, shareholders will be
asked to pass the following resolution: To consider and, if thought fit, pass a special resolution approving the
amendment to the Company’s Articles, as more particularly described in the Information Circular under the heading
“Particulars of Matters to be Acted Upon — Amendment to Articles”

“IT IS RESOLVED, as a special resolution, to approve the amendment to the Company’s Articles and the directors
and officers of the Company be authorized and directed to perform such acts and deeds and things and execute all
such documents, agreements and other writings as may be required to give effect to this resolution.”

Recommendation of the Directors

The Board of Directors of the Company has reviewed the proposed resolution and concluded that it is fair and
reasonable to the Shareholders and in the best interests of the Company.

The Board of Directors of the Company recommends that Shareholders vote in favour of the resolution to
approve the amendments to the Articles of the Company.

ADDITIONAL INFORMATION

Additional information concerning the Company can be found on SEDAR at www.sedar.com

Financial information relating to the Company is provided in the Company’s audited financial statements and the
management discussion and analysis (“MD&A”) for the year ended August 31, 2020. Shareholders may download
the financial statements and MD&A from SEDAR (www.sedar.com) or contact the Company directly to request
copies of the financial statements and MD&A by: (i) mail at #6204 125 Street, Surrey, BC V3X 2E1; or (ii) e-mail
(diana@greystonecorp.com).

DATED at Vancouver, British Columbia this 29" day of June, 2021.
BY ORDER OF THE BOARD

/s/ “David Bibby”
President, CEO & Director
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GO FURTHER WITH CONFIDENCE Hypercharge Networks Corp.

@ HYPERCHARGE Schedule “A” to the Information Circular of

AUDIT COMMITTEE CHARTER

This audit committee charter (the “Charter”) sets forth the purpose, composition, responsibilities,

duties,

powers and authority of the Audit Committee (the “Committee”) of the Board of Directors

(the “Board”) of Hypercharge Networks Corp. (“Hypercharge”).

1.0 Purpose

The purpose of the Committee is to assist the Board in fulfilling its oversight responsibilities with
respect to:

financial reporting and disclosure requirements;

ensuring that an effective risk management and financial control framework has been
implemented and tested by management of Hypercharge; and

external and internal audit processes.

2.0 Composition and Membership

() The Board will appoint the members (“Members”) of the Committee after the annual

general meeting of shareholders of Hypercharge. The Members will be appointed to hold
office until the next annual general meeting of shareholders of Hypercharge or until their
successors are appointed. The Board may remove a Member at any time and may fill any
vacancy occurring on the Committee. A Member may resign at any time and a Member
will cease to be a Member upon ceasing to be a director.

(b) The Committee will consist of at least three directors with a majority meeting the criteria

(€)

for independence and financial literacy established by applicable laws and the rules of
Multilateral Instrument 52-110 — Audit Committees. In addition, each director will be free
of any relationship which could, in the view of the Board, reasonably interfere with the
exercise of a member’s independent judgment.

The Board will appoint one of the Members to act as the Chairman of the Committee. The
secretary of Hypercharge (the “Secretary”) will be the secretary of all meetings and will
maintain minutes of all meetings and deliberations of the Committee. In the absence of
the Secretary at any meeting, the ommittee will appoint another person who may, but need
not, be a Member to be the secretary of that meeting.

3.0 Meetings

(a) Meetings of the Committee will be held at such times and places as the Chairman may

determine, but in any event not less than four (4) times per year. Twenty-four (24) hours
advance notice of each meeting will be given to each Member orally, by telephone, by
facsimile or email, unless all Members are present and waive notice, or if those absent
waive notice before or after a meeting. Members may attend all meetings either in person
or by conference call.

(b) At the request of the external auditors of Hypercharge, the Chief Executive Officer or the

Chief Financial Officer of Hypercharge or any member of the Committee, the Chairman
will convene a meeting of the Committee. Any such request will set out in reasonable detalil
the business proposed to be conducted at the meeting so requested.



(c) The Chairman, if present, will act as the Chairman of meetings of the Committee. If the

Chairman is not present at a meeting of the Committee, then the Members present may
select one their number to act as Chairman of the meeting.

(d) Two Members will constitute a quorum for a meeting of the Committee. Each Member will

have one vote and decisions of the Committee will be made by an affirmative vote of the
majority. The Chairman will not have a deciding or casting vote in the case of an equality
of votes. Powers of the Committee may also be exercised by written resolution signed by
all Members.

(e) The Committee may invite, from time to time, such persons as it sees fit to attend its

(f)

meetings and to take part in the discussion and consideration of the affairs of the
Committee. The Committee will meet in camera without management at each meeting of
the Committee.

In advance of every regular meeting of the Committee, the Chairman, with the assistance
of the Secretary, will prepare and distribute to the Members and others as deemed
appropriate by the Chairman, an agenda of matters to be addressed at the meeting
together with appropriate briefing materials. The Committee may require officers and
employees of Hypercharge to produce such information and reports as the Committee
may deem appropriate in order to fulfill its duties.

4.0 Duties and Responsibilities

The duties and responsibilities of the Committee as they relate to the following matters are to:

4.1 Financial Reporting and Disclosure

a)

b)

d)

Review, and recommend to the Board for approval, the audited annual financial
statements including the auditors’ report thereon, the quarterly financial statements and
the annual and quarterly management discussion and analyses;

review and recommend to the Board for approval, where appropriate, financial information
contained in any prospectuses, annual information forms, annual report to shareholders,
management proxy materials, material change disclosures of a financial nature and similar
disclosure documents;

review with management of Hypercharge and with external auditors significant accounting
principles and disclosure issues and alternative treatments under International Financial
Reporting Standards (“IFRS”) all with a view to gaining reasonable assurance that
financial statements are accurate, complete and present fairly Hypercharge’s financial
position and the results of its operations in accordance with IFRS; and

annually review Hypercharge’s corporate disclosure policy and recommend any proposed
changes to the Board for consideration.

4.2 Internal Controls and Audit

a)

review and assess the adequacy and effectiveness of Hypercharge’s system of internal
control and management information systems through discussions with management and
the external auditor to ensure that Hypercharge maintains: (i) the necessary books,
records and accounts in sufficient detail to accurately and fairly reflect Hypercharge’s
transactions; (ii) effective internal control systems; and (iii) adequate processes for
assessing the risk of material misstatement of the financial statement and for detecting
control weaknesses or fraud. From time to time the Committee will assess whether a
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b)

d)

e)

formal internal audit department is necessary or desirable having regard to the size and
stage of development of Hypercharge at any particular time;

satisfy itself that management has established adequate procedures for the review of
Hypercharge’s disclosure of financial information extracted or derived directly from
Hypercharge’s financial statements;

satisfy itself that the adequacy of internal controls, systems and procedures has been
periodically assessed in order to ensure compliance with regulatory requirements and
recommendations;

review and discuss Hypercharge’s major financial risk exposures and the steps taken to
monitor and control such exposures, including the use of any financial derivatives and
hedging activities;

review and assess, and in the Committee’s discretion, make recommendations to the
Board regarding the adequacy of Hypercharge's risk management policies and
procedures with regard to identification of Hypercharge’s principal risks and
implementation of appropriate systems to manage such risks including an assessment of
the adequacy of insurance coverage maintained by Hypercharge; and

review and assess annually, and in the Committee’s discretion, make recommendations
to the Board regarding Hypercharge’s investment policy.

4.3 External Audit

a)
b)
c)

d)

9)

h)

)

recommend to the Board a firm of external auditors to be engaged by Hypercharge;
ensure the external auditors report directly to the Committee on a regular basis;

review the independence of the external auditors, including a written report from the
external auditors respecting their independence and consideration of applicable auditor
independence standards;

review and approve the fee, scope and timing of the audit and other related services
rendered by the external auditors;

review the audit plan of the external auditors prior to the commencement of the audit;

establish and maintain a direct line of communication with Hypercharge’s external and
internal auditors;

meet in camera with only the auditors, with only management, and with only the members
of the Committee at every Committee meeting whose purpose is to review the Annual
Financial Statements of the Company;

review the performance of the external auditors who are accountable to the Committee
and the Board as representatives of the shareholders, including the lead partner of the
independent auditors team;

oversee the work of the external auditors appointed by the shareholders of Hypercharge
with respect to preparing and issuing an audit report or performing other audit, review or
attest services for Hypercharge, including the resolution of issues between management
of Hypercharge and the external auditors regarding financial disclosure;

review the results of the external audit and the report thereon including, without limitation,
a discussion with the external auditors as to the quality of accounting principles used, any
alternative treatments of financial information that have been discussed with management
of Hypercharge, the ramifications of their use as well as any other material changes.
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Review a report describing all material written communication between management and
the auditors such as management letters and schedule of unadjusted differences;

k) discuss with the external auditors their perception of Hypercharge’s financial and
accounting personnel, records and systems, the cooperation which the external auditors
received during the course of their review and availability of records, data and other
requested information and any recommendations with respect thereto;

[) review the reasons for any proposed change in the external auditors which is not initiated
by the Committee or Board and any other significant issues related to the change,
including the response of the incumbent auditors, and enquire as to the qualifications of
the proposed auditors before making its recommendations to the Board.

4.4 Associated Responsibilities

Review and approve Hypercharge’s hiring policies regarding employees and partners, and former
employees and partners of the present and former external auditor of Hypercharge.

4.5 Non-Audit Services

Pre-approve all non-audit services to be provided to Hypercharge or any subsidiary entities by its
external auditors or by the external auditors of such subsidiary entities. The Committee may
delegate to one or more of its members the authority to pre-approve non-audit services but pre-
approval by such member or members so delegated shall be presented to the full audit committee
at its first scheduled meeting following such pre-approval.

4.6 Oversight Function

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty
of the Committee to plan or conduct audits or to determine that Hypercharge’s financial
statements are complete and accurate or are in accordance with IFRS and applicable rules and
regulations. These are the responsibilities of Management and the external auditors. The
Committee, the Chairman and any Members identified as having accounting or related financial
expertise are members of the Board, appointed to the Committee to provide broad oversight of
the financial, risk and control related activities of Hypercharge, and are specifically not
accountable or responsible for the day-to-day operation or performance of such activities.
Although the designation of a Member as having accounting or related financial expertise for
disclosure purposes is based on that individual’s education and experience, which that individual
will bring to bear in carrying out his or her duties on the Committee, such designation does not
impose on such person any duties, obligations or liability that are greater than the duties,
obligations and liability imposed on such person as a member of the Committee and Board in the
absence of such designation. Rather, the role of a Member who is identified as having accounting
or related financial expertise, like the role of all Members, is to oversee the process, not to certify
or guarantee the internal or external audit of Hypercharge’'s financial information or public
disclosure.

5.0 Reporting

The Chairman will report to the Board at each Board meeting on the Committee’s activities since
the last Board meeting. The Committee will annually review and approve the Committee’s report
for inclusion in the management proxy circular. The Secretary will circulate the minutes of each
meeting of the Committee to the members of the Board.
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6.0 Access to Information and Authority

The Committee will be granted unrestricted access to all relevant information regarding
Hypercharge and all directors, officers and employees will be directed to cooperate as requested
by members of the Committee. The Committee has the authority to retain, at Hypercharge’s
expense and at a reasonable cost, independent legal, financial and other advisors, consultants
and experts, where necessary, to assist the Committee in fulfilling its duties and responsibilities.
The Committee also has the authority to communicate directly with internal and external auditors.

7.0 Review of Charter

The Committee will annually review and assess the adequacy of this Charter and recommend
any proposed changes to the Board for consideration.

Approved by: Board of Directors June 24, 2021
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Schedule “B” to the Information Circular of Hypercharge Networks Corp.

HYPERCHARGE NETWORKS CORP.
(the "Company")

ALTERATION TO THE ARTICLES OF THE COMPANY
AS EFFECTED ON JUNE 23, 2021

Pursuant to section 42(2)(a)(iv) of the British Columbia Business Corporations Act, the following is an
extract of resolution of the directors of the Company passed by consent resolution effective June 23, 2021
approving an alteration to the Company's Articles as set out herein. This extract is attached to the Articles of
the Company and was received for deposit at the Company's records office on June 23, 2021, the effective
date of the alteration.

"RESOLVED THAT:

A.

B
C.
D

Section 2.2 be altered to allow for uncertificated shares;
Section 10.10 be altered to allow for electronic (virtual) shareholder meetings;
Section 11.3 be altered to define a quorum as one person present in person or by proxy; and

Section 14 be added to provide for Advance Notice provisions for the nomination of directors.”



HYPERCHARGE NETWORKS CORP.
(the "Company")

ALTERATION TO THE ARTICLES OF THE COMPANY
AS EFFECTED ON MARCH 9, 2021

Pursuant to section 42(2)(a)(iv) of the British Columbia Business Corporations Act, the following is an
extract of resolution of the directors of the Company passed by consent resolution effective March 9, 2021
approving an alteration to the Company's Articles as set out herein. This extract is attached to the Articles of
the Company and was received for deposit at the Company's records office on March 9, 2021, the effective
date of the alteration.

"RESOLVED THAT:

E. The name of the Company be changed from Cliffwood Capital Corp. to Hypercharge Networks
Corp. and the Articles and Notice of Articles of the Company be altered accordingly;

F. Any director or officer of the Company is authorized and directed to sign all documents and to do all
things necessary or desirable to effect such amendment including the filing of the Notice of
Alteration to a Notice of Articles with the Registrar of Companies; and

G. The alteration to the Articles of the Company referred to above does not take effect until the Notice
of Alteration to the Notice of Articles of the Company has been filed with the Registrar of
Companies and takes effect."



CLIFFWOOD CAPITAL CORP.
(the "Company")

ALTERATION TO THE ARTICLES OF THE COMPANY
AS EFFECTED ON JUNE 24, 2019
Pursuant to section 42(2)(a)(iv) of the British Columbia Business Corporations Act, the following is an
extract of resolution of the directors of the Company passed by consent resolution effective June 24,
2019 approving an alteration to the Company's Articles as set out herein. This extract is attached to
the Articles of the Company and was received for deposit at the Company's records office on June 24,

2019, the effective date of the alteration.

"RESOLVED THAT:

H. The name of the Company be changed from 1178406 B.C. Ltd. to Cliffwood Capital Corp. and the
Articles and Notice of Articles of the Company be altered accordingly;

I.  Any director or officer of the Company is authorized and directed to sign all documents and to do all
things necessary or desirable to effect such amendment including the filing of the Notice of
Alteration to a Notice of Articles with the Registrar of Companies; and

J. The alteration to the Articles of the Company referred to above does not take effect until the Notice
of Alteration to the Notice of Articles of the Company has been filed with the Registrar of
Companies and takes effect."
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ARTICLES of
HYPERCHARGE NETWORKS CORP.

(the "Company")

The Company will have as its Articles on incorporation the following Articles.

Full name and signature of each Incorporator Date of Signing

s/ “Kyle Stevenson” September 5, 2018
1. INTERPRETATION
1.1. Definitions

In these Articles, unless the context otherwise requires:

(2) "board of directors”, "directors" and "board" mean the directors or sole director of theCompany for
the time being;

(2) "Business Corporations Act" means the Business Corporations Act (British Columbia) from time to
time in force and all amendments thereto and includes all regulations and amendments thereto made
pursuant to that Act;

3) "Interpretation Act" means the Interpretation Act (British Columbia) from time to time in force and
all amendments thereto and includes all regulations and amendments thereto made pursuant to that Act;

(4) "legal personal representative” means the personal or other legal representative of a
shareholder;

(5) "registered address" of a shareholder means the shareholder's address as recorded inthe central
securities register;

(6) "seal" means the seal of the Company, if any.
1.2. Business Corporations Act and Interpretation Act Definitions Applicable

The definitions in the Business Corporations Act and the definitions and rules of construction in the
Interpretation Act, with the necessary changes, so far as applicable, and unless the context requires
otherwise, apply to these Articles as if they were an enactment. If there is a conflict between a definition in
the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in
these Articles, the definition in the Business

Corporations Act will prevail in relation to the use of the term in these Atrticles. If there is aconflict or
inconsistency between these Articles and the Business Corporations Act, the Business Corporations Act will
prevail.

2. SHARES AND SHARE CERTIFICATES
2.1. Authorized Share Structure

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

2.2. Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the Business
Corporations Act. The directors may, by resolution, provide that; (a) the shares of any or all of the classes and series
of the Company’s shares must be uncertificated shares; or (b) any specified shares must be uncertificated shares.
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Within reasonable time after the issue or transfer of a share that is an uncertificated share, the Company must send
to the shareholder a written notice in accordance with the Business Corporations Act.
2.3. Shareholder Entitled to Certificate or Acknowledgement

Each shareholder is entitled, without charge, to (a) one share certificate representing the sharesof each class
or series of shares registered in the shareholder's name or (b) a non-transferable written acknowledgement of
the shareholder's right to obtain such a share certificate, provided that in respect of a share held jointly by
several persons, the Company is not bound to issue more than one share certificate or acknowledgement
and delivery of a share certificate or an acknowledgement to one of several joint shareholders or to a duly
authorized agent of one of the joint shareholders will be sufficient delivery to all.

2.4, Delivery by Mail

Any share certificate or non-transferable written acknowledgement of a shareholder's right to obtain a share
certificate may be sent to the shareholder by mail at the shareholder's registeredaddress and neither the
Company nor any director, officer or agent of the Company is liable for any loss to the shareholder because
the share certificate or acknowledgement is lost in the mailor stolen.

2.5. Replacement of Worn Out or Defaced Certificate or Acknowledgement
If the directors are satisfied that a share certificate or a non-transferable written acknowledgement of the

shareholder's right to obtain a share certificate is worn out or defaced, they must, on production to them of the
share certificate or acknowledgemen,t as the case maybe, and on such other terms, if any, as they think fit:

0 order the share certificate or acknowledgement, as the case may be, to be cancelled;and
(2) issue a replacement share certificate or acknowledgement, as the case may be.
2.6. Replacement of Lost, Stolen or Destroyed Certificate or Acknowledgement

If a share certificate or a non-transferable written acknowledgement of a shareholder's right toobtain a share
certificate is lost, stolen or destroyed, a replacement share certificate or acknowledgement, as the case may
be, must be issued to the person entitled to that share certificate or acknowledgement, as the case may be, if
the directors receive:

D proof satisfactory to them that the share certificate or acknowledgement is lost, stolen ordestroyed;
and

(2) any indemnity the directors consider adequate.

2.7. Splitting Share Certificates

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

2.8. Certificate Fee

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

2.9. Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by the Company as
holding any share upon any trust, and the Company is not bound by or compelledin any way to recognize (even
when having notice thereof) any equitable, contingent, future or partial interest in any share or fraction of a
share or (except as required by law or statute or these Articles or as ordered by a court of competent
jurisdiction) any other rights in respect of any share except an absolute right to the entirety thereof in the
shareholder.



3. ISSUE OF SHARES
3.1. Directors Authorized

Subject to the Business Corporations Act and the rights, if any, of the holders of issued sharesof the
Company, the Company may allot, issue, sell or otherwise dispose of the unissued shares, and issued
shares held by the Company, at the times, to the persons, including directors, in the manner, on the terms
and conditions and for the issue prices (including any premium at which shares with par value may be issued)
that the directors may determine. The issue price for a share with par value must be equal to or greater than
the par value of the share.

3.2. Commissions and Discounts

The Company may at any time pay a reasonable commission or allow a reasonable discount toany person in
consideration of that person purchasing or agreeing to purchase shares of the Company from the Company or
any other person or procuring or agreeing to procure purchasers for shares of the Company.

3.3. Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or inconnection with the
sale or placement of its securities.

3.4. Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be issued until it is fullypaid. A share is
fully paid when:

D) consideration is provided to the Company for the issue of the share by one or more ofthe following:
€) past services performed for the Company;

(b) property;

(©) money; and

2 the value of the consideration received by the Company equals or exceeds the issueprice set for

the share under Article 3.1.
3.5. Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and rights
upon such terms and conditions as the directors determine, which share purchase warrants, options and
rights may be issued alone or in conjunction with debentures, debenture stock, bonds, shares or any other
securities issued or created by the Company fromtime to time.

4. SHARE REGISTERS

4.1. Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain a central securities
register in British Columbia. The directors may, subject to the Business Corporations Act, appoint an agent to
maintain the central securities register. The directors may also appoint one or more agents, including the agent
which keeps the central securities register,as transfer agent for its shares or any class or series of its shares, as
the case may be, and the same or another agent as registrar for its shares or such class or series of its shares,
as the case may be. The directors may terminate such appointment of any agent at any time and mayappoint
another agent in its place.

4.2. Closing Register

The Company must not at any time close its central securities register.



5. SHARE TRANSFERS
5.1. Registering Transfers

A transfer of a share of the Company must not be registered unless the Company or the transferagent or
registrar for the class or series of share to be transferred has received:

Q) a duly signed instrument of transfer in respect of the share;

2) if a share certificate has been issued by the Company in respect of the share to betransferred,
that share certificate;

3 if a non-transferable written acknowledgement of the shareholder's right to obtain a
share certificate has been issued by the Company in respect of the share to be transferred, that
acknowledgement; and

4) such other evidence, if any, as the Company or the transfer agent or registrar for the class
or series of share to be transferred may require to prove the title of the transferoror the transferor's right to
transfer the share, the due signing of the instrument of transferand the right of the transferee to have the
transfer registered.

5.2. Form of Instrument of Transfer

The instrument of transfer in respect of any share of the Company must be either in the form, if any, on the back of
the Company's share certificates or in any other form that may be approved by the directors from time to time.

5.3. Transferor Remains Shareholder

Except to the extent that the Business Corporations Act otherwise provides, the transferor of shares is deemed to
remain the holder of the shares until the name of the transferee is enteredin a securities register of the
Company in respect of the transfer.

5.4. Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respectof shares
registered in the name of the shareholder, the signed instrument of transfer constitutes a complete and
sufficient authority to the Company and its directors, officers and agents to register the number of shares
specified in the instrument of transfer or specified in anyother manner, or, if no number is specified, all the
shares represented by the share certificates or set out in the written acknowledgements deposited with the
instrument of transfer:

(1) in the name of the person named as transferee in that instrument of transfer; or

(2) if no person is named as transferee in that instrument of transfer, in the name of the
person on whose behalf the instrument is deposited for the purpose of having the transfer registered.

5.5. Enquiry as to Title Not Required

Neither the Company nor any director, officer or agent of the Company is bound to inquire into the title of the
person named in the instrument of transfer as transferee or, if no person is named as transferee in the
instrument of transfer, of the person on whose behalf the instrument is deposited for the purpose of having
the transfer registered or is liable for any claim related to registering the transfer by the shareholder or by any
intermediate owner or holder of the shares, of any interest in the shares, of any share certificate representing
such shares or of any written acknowledgement of a right to obtain a share certificate for such shares.

5.6. Transfer Fee

There must be paid to the Company, in relation to the registration of any transfer, the amount, ifany, determined
by the directors.



6. TRANSMISSION OF SHARES
6.1. Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative of the shareholder, or inthe case of
shares registered in the shareholder's name and the name of another person in jointtenancy, the surviving joint
holder, will be the only person recognized by the Company as having any title to the shareholder's interest in
the shares. Before recognizing a person as a legal personal representative of a shareholder, the directors may
require proof of appointmentby a court of competent jurisdiction, a grant of letters probate, letters of
administration or such other evidence or documents as the directors consider appropriate.

6.2. Rights of Legal Personal Representative

The legal personal representative of a shareholder has the same rights, privileges and obligations that attach
to the shares held by the shareholder, including the right to transfer the shares in accordance with these
Articles, provided the documents required by the Business Corporations Act and the directors have been
deposited with the Company. This Article 6.2 does not apply in the case of the death of a shareholder with
respect to shares registered in theshareholder's name and the name of another person in joint tenancy.

7. PURCHASE OF SHARES
7.1. Company Authorized to Purchase Shares
Subiject to Article 7.2, the special rights and restrictions attached to the shares of any class or series
and the Business Corporations Act, the Company may, if authorized by the directors,
purchase or otherwise acquire any of its shares at the price and upon the terms determined bythe directors.

7.2. Purchase When Insolvent

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

D) the Company is insolvent; or
2) making the payment or providing the consideration would render the Company insolvent.
7.3. Sale and Voting of Purchased Shares

If the Company retains a share redeemed, purchased or otherwise acquired by it, the Company may sell, gift
or otherwise dispose of the share, but, while such share is held by the Company,it:

D is not entitled to vote the share at a meeting of its shareholders;
(2) must not pay a dividend in respect of the share; and

3) must not make any other distribution in respect of the share.

8. BORROWING POWERS

The Company, if authorized by the directors, may:

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

2) issue bonds, debentures and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person and at such discounts or premiums and on such other
terms as they consider appropriate;

3) guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and



(4) mortgage, charge, whether by way of specific or floating charge, grant a security interestin,
or give other security on, the whole or any part of the present and future assets and undertaking of the
Company.

9. ALTERATIONS

9.1. Alteration of Authorized Share Structure

Subject to Article 9.2 and the Business Corporations Act, the Company may by directors'resolution:

(1) create one or more classes or series of shares or, if none of the shares of a class orseries of shares
are allotted or issued, eliminate that class or series of shares;

(2) increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue
out of any class or series of shares or establish a maximum numberof shares that the Company is
authorized to issue out of any class or series of shares forwhich no maximum is established;

(3) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;

(4) ifthe Company is authorized to issue shares of a class of shares with par value:

(a) decrease the par value of those shares; or

(b) if none of the shares of that class of shares are allotted or issued, increase thepar value of those
shares;

(5) change all or any of its unissued, or fully paid issued, shares with par value into shareswithout par
value or any of its unissued shares without par value into shares with par value;

(6) alter the identifying name of any of its shares; or

(7) otherwise alter its shares or authorized share structure when required or permitted to doso by the
Business Corporations Act;

and, if applicable, alter its Notice of Articles and, if applicable, its Articles, accordingly.

9.2. Special Rights and Restrictions
Subject to the Business Corporations Act, the Company may by directors' resolution:

(1) create special rights or restrictions for, and attach those special rights or restrictions to,the
shares of any class or series of shares, whether or not any or all of those shares have been issued; or

2 vary or delete any special rights or restrictions attached to the shares of any class orseries
of shares, whether or not any or all of those shares have been issued;

and alter its Articles and Notice of Articles accordingly.
9.3. Change of Name

The Company may by directors' resolution authorize an alteration of its Notice of Articles inorder to
change its name or adopt or change any translation of that name.

9.4. Other Alterations

If the Business Corporations Act does not specify the type of resolution and these Articles donot specify
another type of resolution, the Company may by special resolution alter these Articles.



10. MEETINGS OF SHAREHOLDERS
10.1. Annual General Meetings

Unless an annual general meeting is deferred or waived in accordance with the Business Corporations
Act, the Company must hold its first annual general meeting within 18 months afterthe date on which it
was incorporated or otherwise recognized, and after that must hold an annual general meeting at least
once in each calendar year and not more than 15 months after the last annual reference date at such
time and place as may be determined by the directors.

10.2. Resolution Instead of Annual General Meeting

If all the shareholders who are entitled to vote at an annual general meeting consent by a unanimous
resolution to all of the business that is required to be transacted at that annual general meeting, the
annual general meeting is deemed to have been held on the date of the unanimous resolution. The
shareholders must, in any unanimous resolution passed under this Article 10.2, select as the Company's
annual reference date a date that would be appropriate forthe holding of the applicable annual general
meeting.

10.3. Calling and Location of Meetings of Shareholders

The directors may, at any time, call a meeting of shareholders. The location of a meeting ofshareholders
shall be determined by the directors and may be within or outside British Columbia.

10.4. Notice for Meetings of Shareholders

The Company must send notice of the date, time and location of any meeting of shareholders (including, without
limitation, any notice specifying the intention to propose a resolution as an exceptional resolution, a special
resolution or a special separate resolution, and any notice to consider approving an amalgamation into a
foreign jurisdiction, an arrangement or the adoptionof an amalgamation agreement, and any notice of a general
meeting, class meeting or series meeting), in the manner provided in these Articles, or in such other manner,
if any, as may beprescribed by ordinary resolution (whether previous notice of the resolution has been given or
not), to each shareholder entitled to attend the meeting, to each director and to the auditor of the Company,
unless these Articles otherwise provide, at least the following number of days before the meeting:

D) if and for so long as the Company is a public company, 21 days;
2) otherwise, 10 days.
10.5. Record Date for Notice

The directors may set a date as the record date for the purpose of determining shareholders entitled to notice of
any meeting of shareholders. The record date must not precede the date onwhich the meeting is to be held
by more than two months or, in the case of a general meeting requisitioned by shareholders under the
Business Corporations Act, by more than four months. The record date must not precede the date on which
the meeting is held by fewer than:

D) if and for so long as the Company is a public company, 21 days;
2 otherwise, 10 days.

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first dateon which the
notice is sent or, if no notice is sent, the beginning of the meeting.

10.6. Record Date for Voting

The directors may set a date as the record date for the purpose of determining shareholders entitled to vote
at any meeting of shareholders. The record date must not precede the date on which the meeting is to be
held by more than two months or, in the case of a general meeting requisitioned by shareholders under the
Business Corporations Act, by more than four months. If no record date is set, the record date is 5 p.m. on the
day immediately preceding the first dateon which the notice is sent or, if no notice is sent, the beginning of
the meeting.



10.7. Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of any notice by,
any of the persons entitled to notice does not invalidate any proceedings at that meeting. Any person entitled
to notice of a meeting of shareholders may, in writing or otherwise,waive that entittement or may agree to
reduce the period of that notice. Attendance of a personat a meeting of shareholders is a waiver of
entitlement to notice of the meeting, unless that person attends the meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

10.8. Notice of Special Business at Meetings of Shareholders

If a meeting of shareholders is to consider special business within the meaning of Article 11.1,the notice of
meeting must:

(2) state the general nature of the special business; and

2 if the special business includes considering, approving, ratifying, adopting or authorizing any
document or the signing of or giving of effect to any document, have attached to it a copy of the document or
state that a copy of the document will be available for inspection by shareholders:

(@ at the Company's records office, or at such other reasonably accessible locationin British
Columbia as is specified in the notice; and

(b) during statutory business hours on any one or more specified days before theday set for the
holding of the meeting.

10.9. Notice of Dissent Rights

The Company must send to each of its shareholders, whether or not their shares carry the rightto vote, a notice
of any meeting of shareholders at which a resolution entitling shareholders to dissent is to be considered
specifying the date of the meeting and containing a statement advising of the right to send a notice of dissent
together with a copy of the proposed resolution at least the following number of days before the meeting:

D) if and for so long as the Company is a public company, 21 days;
2 otherwise, 10 days.
10.10 Meetings by Telephone or Other Communications Medium

A shareholder or proxy holder who is entitled to participate in a meeting of shareholders may do so in person, or by
telephone or other communications medium, if all shareholders and proxy holders participating in the meeting are
able to communicate with each other; provided however, that nothing in this Part shall obligate the Company to take
any action or provide any facility to permit or facilitate the use of any communications medium at a meeting of
shareholders. If one or more shareholders or proxy holders participate in a meeting of shareholders in a manner
contemplated by this Part:

(1) each such shareholder or proxy holder shall be deemed to be present at the meeting; and
(2) the meeting shall be deemed to be held at the location specified in the notice of meeting.
11. PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

11.1. Special Business

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

(1) at a meeting of shareholders that is not an annual general meeting, all business is special
business except business relating to the conduct of or voting at the meeting;

(2) at an annual general meeting, all business is special business except for the following:
(a) business relating to the conduct of or voting at the meeting;
(b) consideration of any financial statements of the Company presented to themeeting;
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(o) consideration of any reports of the directors or auditor;

(d) the setting or changing of the number of directors;

(e) the election or appointment of directors;

® the appointment of an auditor;

(9) the setting of the remuneration of an auditor;

(h) business arising out of a report of the directors not requiring the passing of aspecial resolution

or an exceptional resolution;

Q) any other business which, under these Articles or the Business Corporations Act, may be
transacted at a meeting of shareholders without prior notice of the business being given to the shareholders.

11.2. Special Majority

The majority of votes required for the Company to pass a special resolution at a generalmeeting of
shareholders is two-thirds of the votes cast on the resolution.

11.3. Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares, the
quorum for the transaction of business at a meeting of shareholders is one person present or represented by
proxy.

11.4. One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

D) the quorum is one person who is, or who represents by proxy, that shareholder, and
2) that shareholder, present in person or by proxy, may constitute the meeting.
11.5. Persons Entitled to Attend Meeting

In addition to those persons who are entitled to vote at a meeting of shareholders, the only otherpersons
entitled to be present at the meeting are the directors, the president (if any), the secretary (if any), the
assistant secretary (if any), any lawyer for the Company, the auditor of the Company, any persons invited to be
present at the meeting by the directors or by the chair of the meeting and any persons entitled or required
under the Business Corporations Act or theseAtrticles to be present at the meeting; but if any of those persons
does attend the meeting, that person is not to be counted in the quorum and is not entitled to vote at the
meeting unless that person is a shareholder or proxy holder entitled to vote at the meeting.

11.6. Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the meeting, may be
transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote is present at the
commencement of the meeting, but such quorum need not bepresent throughout the meeting.

11.7. Lack of Quorum

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorumis not present:

D) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved,
and
(2) in the case of any other meeting of shareholders, the meeting stands adjourned to the

same day in the next week at the same time and place.
11.8. Lack of Quorum at Succeeding Meeting

If, at the meeting to which the meeting referred to in Article 11.7(2) was adjourned, a quorum is not present
within one-half hour from the time set for the holding of the meeting, the person or persons present and being,
or representing by proxy, one or more shareholders entitled to attend and vote at the meeting constitute a
quorum.
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11.9. Chair
The following individual is entitled to preside as chair at a meeting of shareholders:
Q) the chair of the board, if any; or

(2 if the chair of the board is absent or unwilling to act as chair of the meeting, the
president, if any.

11.10. Selection of Alternate Chair

If, at any meeting of shareholders, there is no chair of the board or president present within 15 minutes after
the time set for holding the meeting, or if the chair of the board and the president are unwilling to act as chair
of the meeting, or if the chair of the board and the president have advised the secretary, if any, or any director
present at the meeting, that they will not be present at the meeting, the directors present must choose one of
their number to be chair of the meetingor if all of the directors present decline to take the chair or fail to so
choose or if no director is present, the shareholders entitled to vote at the meeting who are present in person or
by proxy may choose any person present at the meeting to chair the meeting.

11.11. Adjournments

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn themeeting from
time to time and from place to place, but no business may be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

11.12. Notice of Adjourned Meeting

Itis not necessary to give any notice of an adjourned meeting of shareholders or of the businessto be
transacted at an adjourned meeting of shareholders except that, when a meeting is adjourned for 30 days or
more, notice of the adjourned meeting must be given as in the case ofthe original meeting.

11.13. Decisions by Show of Hands or Poll

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders will be
decided on a show of hands unless a poll, before or on the declaration of

the result of the vote by show of hands, is directed by the chair or demanded by anyshareholder entitled to
vote who is present in person or by proxy.

11.14. Declaration of Result

The chair of a meeting of shareholders must declare to the meeting the decision on every question in
accordance with the result of the show of hands or the poll, as the case may be, and that decision must be
entered in the minutes of the meeting. A declaration of the chair that a resolution is carried by the necessary
majority or is defeated is, unless a poll is directed by the chair or demanded under Article 11.13, conclusive
evidence without proof of the number or proportion of the votes recorded in favour of or against the resolution.
11.15. Motion Need Not be Seconded

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting rules
otherwise, and the chair of any meeting of shareholders is entitled to propose orsecond a motion.

11.1 6. Casting Vote
In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show of hands or

on a poll, have a second or casting vote in addition to the vote or votes towhich the chair may be entitled as a
shareholder.

11.17. Manner of Taking Poll

Subject to Article 11.18, if a poll is duly demanded at a meeting of shareholders:
10



(1) the poll must be taken:

(a) atthe meeting, or within seven days after the date of the meeting, as the chair ofthe meeting directs;
and

(b) inthe manner, at the time and at the place that the chair of the meeting directs;
(2) theresult of the poll is deemed to be the decision of the meeting at which the poll isdemanded; and
(3) the demand for the poll may be withdrawn by the person who demanded it.
11.18. Demand for Poll on Adjournment

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

11.19. Chair Must Resolve Dispute

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

11.20. Casting of Votes

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the sameway.
11.21. No Demand for Poll on Election of Chair

No poll may be demanded in respect of the vote by which a chair of a meeting of shareholdersis elected.
11.22. Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting sorules, prevent
the continuation of a meeting for the transaction of any business other than the question on which a poll has
been demanded.

11.23. Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of shareholders, keep each ballot cast on a poll
and each proxy voted at the meeting, and, during that period, make them available for inspection during
normal business hours by any shareholder or proxyholder entitled to vote at the meeting. At the end of such
three month period, the Company may destroy such ballots and proxies.

12. VOTES OF SHAREHOLDERS
12.1. Number of Votes by Shareholder or by Shares

Subject to any special rights or restrictions attached to any shares and to the restrictionsimposed on joint
shareholders under Article 12.3:

Q on a vote by show of hands, every person present who is a shareholder or proxy holderand entitled
to vote on the matter has one vote; and

2) on a poll, every shareholder entitled to vote on the matter has one vote in respect ofeach share
entitled to be voted on the matter and held by that shareholder and mayexercise that vote either in person
or by proxy.

12.2. Votes of Persons in Representative Capacity

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show ofhands or on a
poll, and may appoint a proxy holder to act at the meeting, if, before doing so, the person satisfies the chair of
the meeting, or the directors, that the person is a legal personal representative or a trustee in bankruptcy for a
shareholder who is entitled to vote at the meeting.
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12.3. Votes by Joint Holders
If there are joint shareholders registered in respect of any share:

Q) any one of the joint shareholders may vote at any meeting of shareholders, personally orby proxy, in
respect of the share as if that joint shareholder were solely entitled to it; or

2 if more than one of the joint shareholders is present at any meeting of shareholders, personally or
by proxy, and more than one of them votes in respect of that share, thenonly the vote of the joint
shareholder present whose name stands first on the central securities register in respect of the share will
be counted.

12.4. Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole nhame any share isregistered are,
for the purposes of Article 12.3, deemed to be joint shareholders registered inrespect of that share.

12.5. Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation mayappoint an
individual person to act as its representative at any meeting of shareholders of the Company, and:

(2) for that purpose, the instrument appointing a representative must be received:

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

(b) at the meeting or any adjourned meeting, by the chair of the meeting or adjourned
meeting or by a person designated by the chair of the meeting oradjourned meeting;

2) if a representative is appointed under this Article 12.5:

(@ the representative is entitled to exercise in respect of and at that meeting thesame rights
on behalf of the corporation that the representative represents asthat corporation could exercise if it were
a shareholder who is an individual, including, without limitation, the right to appoint a proxy holder; and

(b) the representative, if present at the meeting, is to be counted for the purpose offorming a
quorum and is deemed to be a shareholder present in person at the meeting.

Evidence of the appointment of any such representative may be sent to the Company by writteninstrument, fax
or any other method of transmitting legibly recorded messages.

12.6. Proxy Provisions Do Not Apply to All Companies

If and for so long as the Company is a public company Articles 12.7 to 12.15 apply only insofaras they are not
inconsistent with any securities legislation in any province or territory of Canada or in the federal jurisdiction
of the United States or in any states of the United States that is applicable to the Company and insofar as
they are not inconsistent with the regulations and rules made and promulgated under that legislation and all
administrative policy statements, blanket orders and rulings, notices and other administrative directions
issued by securities commissions or similar authorities appointed under that legislation.

12.7. Appointment of Proxy Holders
Every shareholder of the Company, including a corporation that is a shareholder but not a subsidiary of the
Company, entitled to vote at a meeting of shareholders may, by proxy, appointone or more (but not more than

five) proxy holders to attend and act at the meeting in the manner, to the extent and with the powers conferred
by the proxy.
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12.8. Alternate Proxy Holders
A shareholder may appoint one or more alternate proxy holders to act in the place of an absent proxy holder.
12.9. When Proxy Holder Need Not Be Shareholder

If and for so long as the Company is not a public company, a person may only be appointed asa proxy holder if
the person is a shareholder, although a person who is not a shareholder
may be appointed as a proxy holder if:

Q) the person appointing the proxy holder is a corporation or a representative of acorporation
appointed under Article 12.5;

(2) the Company has at the time of the meeting for which the proxy holder is to beappointed
only one shareholder entitled to vote at the meeting; or

) the shareholders present in person or by proxy at and entitled to vote at the meeting forwhich the
proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vote but in respect
of which the proxy holder is to be counted in the quorum, permit the proxy holder to attend and vote at the
meeting.

12.10. Deposit of Proxy
A proxy for a meeting of shareholders must:

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

(2) unless the notice provides otherwise, be received, at the meeting or any adjourned meeting, by the
chair of the meeting or adjourned meeting or by a person designated bythe chair of the meeting or adjourned
meeting.

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

12.11. Validity of Proxy Vote
A vote given in accordance with the terms of a proxy is valid notwithstanding the death or incapacity of the

shareholder giving the proxy and despite the revocation of the proxy or the revocation of the authority under
which the proxy is given, unless notice in writing of that death,incapacity or revocation is received:

(D) at the registered office of the Company, at any time up to and including the last businessday before
the day set for the holding of the meeting or any adjourned meeting at whichthe proxy is to be used; or

2) at the meeting or any adjourned meeting, by the chair of the meeting or adjourned meeting, before
any vote in respect of which the proxy has been given has been taken.

12.12. Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or inany other form
approved by the directors or the chair of the meeting:

[name of company]
(the "Company")

The undersigned, being a shareholder of the Company, hereby appoints [name] or, failing that person,
[name], as proxy holder for the undersigned to attend, act and vote for and on behalf of the undersigned at
the meeting of shareholders of the Company tobe held on [month, day, year] and at any adjournment of
that meeting.
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Number of shares in respect of which this proxy is given (if no number is specified,then this proxy is given
in respect of all shares registered in the name of the undersigned):

Signed [month, day, year]

[Signature of shareholder]

[Name of shareholder-printed]
12.13. Revocation of Proxy
Subject to Article 12.14, every proxy may be revoked by an instrument in writing that isreceived:

(2) at the registered office of the Company at any time up to and including the last businessday before the
day set for the holding of the meeting or any adjourned meeting at whichthe proxy is to be used; or

2 at the meeting or any adjourned meeting, by the chair of the meeting or adjourned meeting, before
any vote in respect of which the proxy has been given has been taken.

12.14. Revocation of Proxy Must Be Signed
An instrument referred to in Article 12.13 must be signed as follows:

Q) if the shareholder for whom the proxy holder is appointed is an individual, the instrumentmust be
signed by the shareholder or his or her legal personal representative or trustee in bankruptcy;

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be
signed by the corporation or by a representative appointed for the corporation under Article 12.5.

12.15. Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may, but need not, inquire into the authority of any person to vote at the
meeting and may, but need not, demand from that person production ofevidence as to the existence of the
authority to vote.

13. DIRECTORS

13.1. First Directors; Number of Directors

The first directors are the persons designated as directors of the Company in the Notice of Articles that applies
to the Company when it is recognized under the Business Corporations Act. The number of directors, excluding

additional directors appointed under Article 14.8, is set at:

(2) subject to paragraphs (2) and (3), the number of directors that is equal to the number ofthe
Company's first directors;

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

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

(b) the number of directors set under Article 14.4;
3) if the Company is not a public company, the most recently set of:

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

(b) the number of directors set under Article 14.4.
13.2. Change in Number of Directors

If the number of directors is set under Articles 13.1(2)(a) or 13.1(3)(a):
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(D) the shareholders may elect or appoint the directors needed to fill any vacancies in theboard of
directors up to that number;

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

13.3. Directors' Acts Valid Despite Vacancy

An act or proceeding of the directors is not invalid merely because fewer than the number of directors set or
otherwise required under these Articles is in office.

13.4. Qualifications of Directors

A director is not required to hold a share in the capital of the Company as qualification for his orher office but
must be qualified as required by the Business Corporations Act to become, act or continue to act as a director.

13.5. Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors mayfrom time to time
determine. If the directors so decide, the remuneration of the directors, if any, will be determined by the
shareholders. That remuneration may be in addition to any salary or other remuneration paid to any officer or
employee of the Company as such, who is also a director.

13.6. Reimbursement of Expenses of Directors

The Company must reimburse each director for the reasonable expenses that he or she mayincur in and about
the business of the Company.

13.7. Special Remuneration for Directors

If any director performs any professional or other services for the Company that in the opinion of the directors
are outside the ordinary duties of a director, or if any director is otherwise specially occupied in or about the
Company's business, he or she may be paid remuneration fixed by thedirectors, or, at the option of that
director, fixed by ordinary resolution, and such remuneration may be either in addition to, or in substitution for,
any other remuneration that he or she may be entitled to receive.

13.8. Gratuity, Pension or Allowance on Retirement of Director

Unless otherwise determined by ordinary resolution, the directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any director who has held any salaried office or place of
profit with the Company or to his or her spouse or dependants andmay make contributions to any fund and
pay premiums for the purchase or provision of anysuch gratuity, pension or allowance.

14. Advance Notice of Nominations of Directors
(1) In this Article 14:

(a) “Applicable Securities Laws” means the Securities Act and the applicable securities legislation of
each province and territory of Canada, as amended, of which the Company is a reporting issuer
or equivalent, from time to time, along with the rules, regulations and forms made or promulgated
under any such statute and the published national instruments, multilateral instruments, policies,
bulletins and notices of the related securities commission and similar regulatory authority of the
applicable provinces and territories of Canada;

(b) “Company Email Address” means the business email address of the Company as specified on the
Company’s profile on SEDAR;

(c) “Company Fax Number” means the fax number of the Company as specified on the Company’s
profile on SEDAR,;

(d) “Head Office” means the head office address of the Company as specified on the Company’s
profile on SEDAR,;
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(@)

(3)

(e)

()
(@)
(h)

@0
0
(k)

o

“Meeting of Shareholders” means such annual meeting of shareholders or special meeting of
shareholders, whether general or not, at which one or more persons are nominated for election to
the board of directors by a Nominating Shareholder;

“Nominating Shareholder” has the meaning set out in Article 14(2)(c);
“Notice Date” has the meaning set out in Article 14(4)(a);

“Public Announcement” shall mean disclosure in a press release reported by a national news
service in Canada, or in a document publicly filed by the Company on SEDAR;

“Representation and Agreement” has the meaning set out in Article 14(3)(b);
“Securities Act” means the British Columbia Securities Act or any successor thereto;

“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com
or any successor filing service for the dissemination of public company disclosure documents in
Canada; and

“Shareholder Notice” has the meaning set out in Article 14(3)(a).

Subject only to the Business Corporations Act, only persons who are nominated in accordance with
this Article 14 shall be eligible for election as directors of the Company. Nominations of persons for election to
the board of directors may be made for any Meeting of Shareholders:

(@)

(b)

()

by or at the direction of the board of directors or an authorized officer of the Company, including
pursuant to a notice of meeting;

by or at the direction or request of one or more shareholders pursuant to a proposal made in
accordance with the provisions of the Business Corporations Act, or a requisition for a general
meeting of the shareholders made in accordance with the provisions of the Business
Corporations Act; or

by any person (a “Nominating Shareholder”):

0] who, on the record date for notice of such meeting, is entered in the securities register
as a holder of one or more shares carrying the right to vote at such meeting or who
beneficially owns shares that are entitled to be voted at such meeting; and

(i) who complies with the notice procedures set forth below in this Article 14.

In addition to any other applicable requirements, a Nominating Shareholder must give the

following in order to nominate persons for election as directors:

(4)

®)

(@)

(b)

timely notice of the nomination in proper written form to the secretary of the Company at the Head
Office in accordance with this Article 14 (“Shareholder Notice”); and

a written representation and agreement with respect to each candidate for nomination as required
by, and within the time period specified in Article 14(6) (“Representation and Agreement”).

To be timely, the Shareholder Notice must be given:

(@)

(b)

in the case of an annual general meeting (which may also be an annual and special meeting of
shareholders), not less than 30 and not more than 65 days prior to the date of the annual general
meeting; provided, however, that in the event that the annual general meeting is to be held on a
date that is less than 50 days after the date (the “Notice Date”) on which the first Public
Announcement of the date of the annual general meeting was made, the Shareholder Notice may
be given not later than 5 p.m. in the time zone of the Head Office on the tenth (10th) day following
the Notice Date; and

in the case of a special meeting (which is not also an annual meeting of shareholders) called for
the purpose of electing directors (whether or not called for other purposes), not later than 5 p.m.
in the time zone of the Head Office on the fifteenth (15th) day following the first Public
Announcement of the date of the special meeting.

To be in proper written form, the Shareholder Notice must set forth:

(@)

as to each person whom the Nominating Shareholder proposes to nominate for election as a
director:

() the name, age, business address and residential address of the person;
(ii) the principal occupation or employment of the person;

(i the class or series and number of shares in the capital of the Company which are controlled or
which are owned beneficially or of record by the person as of the record date of notice for the
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Meeting of Shareholders (if such date shall then have been made publicly available and shall
have occurred) and as of the date of such notice;

(iv)a statement as to whether such person would be “independent” of the Company (within the
meaning of section 1.4 and 1.5 of National Instrument 52-110 — Audit Committees of the
Canadian Securities Administrators, as such provisions may be amended from time to time or
as defined in any successor provision of Applicable Securities Laws governing the
independence of directors) if elected as a director at such meeting and the reasons and basis
for such determination; and

(v) any other information relating to the person that would be required to be disclosed in a
dissident’s proxy circular in connection with solicitations of proxies for election of directors
pursuant to the Business Corporations Act and Applicable Securities Laws; and

(b) as to the Nominating Shareholder giving the Shareholder Notice,

0] any information relating to such Nominating Shareholder that would be required to be made
in a dissident’s proxy circular in connection with solicitations of proxies for election of
directors pursuant to the Business Corporations Act and Applicable Securities Laws; and

(i)  the class or series and number of shares in the capital of the Company which are controlled
or which are owned beneficially or of record by the Nominating Shareholder as of the
record date of notice for the Meeting of Shareholders (if such date shall than have been
made publicly available and shall have occurred) and as of the date of such notice.

(6) To be eligible to be a candidate for election as a director of the Company and to be duly nhominated, a
candidate must be nominated in the manner prescribed in this Article 14 and the candidate for nomination,
whether nominated by the board of directors or otherwise, must have previously delivered to the secretary of
the Company at the Head Office, not less than five (5) days prior to the date of the Meeting of Shareholders, a
Representation and Agreement (in the form provided by the Company) that such candidate for nomination, if
elected as a director of the Company, will comply with all applicable corporate governance, conflict of interest,
confidentiality, share ownership, majority voting, insider trading policies and other policies and guidelines of
the Company applicable to directors and in effect during such person’s term in office as a director (and, if
requested by any candidate for nomination, the secretary of the Company shall provide such candidate for
nomination all such polices and guidelines in effect).

(7 No person shall be eligible for election as a director of the Company unless nominated in accordance
with the provisions of this Article 14; provided, however, that nothing in this Article 14 shall be deemed to
preclude discussion by a shareholder (as distinct from the nomination of directors) at a meeting of
shareholders of any matter in respect of which it would have been entitled to submit a proposal pursuant to the
provisions of the Business Corporations Act.

(8) The chair of the meeting shall have the power and duty to determine whether a nomination was made
in accordance with the procedures set forth in the foregoing provisions and, if any proposed nomination is not
in compliance with such foregoing provisions, to declare that such defective nomination be disregarded.

(9) Notwithstanding any other provision of these Articles, notice or any delivery given to the secretary of
the Company pursuant to this Article 14 may only be given by mail, personal delivery, facsimile transmission or
email and shall be deemed to have been given and made only at the time it is sent by mail to the Head Office,
served by personal delivery to the Head Office, sent by email to the Company Email Address or sent by
facsimile transmission to the Company Fax Number (provided that receipt of confirmation of such transmission
has been received); provided that if such delivery or electronic communication is made on a day which is a not
a business day or later than 5 p.m. in the time zone of the Head Office on a day which is a business day, then
such delivery or electronic communication shall be deemed to have been made on the subsequent day that is
a business day.

(10) Article 14 only applies to the Company if and for so long as it is a public company.

(12) Notwithstanding the foregoing, the board of directors may, in their sole discretion, waive any
requirement in this Article by resolution of the board of directors.

In no event shall any adjournment or postponement of a Meeting of Shareholders or the announcement
thereof commence a new time period for the giving of the Shareholder Notice or the Representation and
Agreement.

15. ELECTION AND REMOVAL OF DIRECTORS

15.1. Election at Annual General Meeting

At every annual general meeting and in every unanimous resolution contemplated by Article 10.2:
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(D) the shareholders entitled to vote at the annual general meeting for the election of
directors must elect, or in the unanimous resolution appoint, a board of directors consisting of the
number of directors for the time being set under these Articles; and

2) all the directors cease to hold office immediately before the election or appointment of
directors under paragraph (1), but are eligible for re-election or re-appointment.

15.2. Consent to be a Director
No election, appointment or designation of an individual as a director is valid unless:

(1) thatindividual consents to be a director in the manner provided for in the BusinessCorporations
Act;

(2) thatindividual is elected or appointed at a meeting at which the individual is present andthe individual
does not refuse, at the meeting, to be a director; or

(3)  with respect to first directors, the designation is otherwise valid under the Business Corporations
Act.

15.3. Failure to Elect or Appoint Directors
If:

(1) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to vote at
an annual general meeting fail to pass the unanimous resolution contemplated by Article 10.2, on or
before the date by which the annual general meetingis required to be held under the Business
Corporations Act; or

(2) the shareholders fail, at the annual general meeting or in the unanimous resolutioncontemplated
by Article 10.2, to elect or appoint any directors;

then each director then in office continues to hold office until the earlier of:

(3) when his or her successor is elected or appointed; and

(4) when he or she otherwise ceases to hold office under the Business Corporations Act orthese Atrticles.
15.4. Places of Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places ofany of the
retiring directors are not filled by that election, those retiring directors who are not re-elected and who are
asked by the newly elected directors to continue in office will, if willing to do so, continue in office to complete
the number of directors for the time being set pursuant to these Articles until further new directors are elected
at a meeting of shareholders convened for that purpose. If any such election or continuance of directors does
not result in the election or continuance of the number of directors for the time being set pursuant to these
Articles, the number of directors of the Company is deemed to be set at the number of directors actually
elected or continued in office.

15.5. Directors May Fill Casual Vacancies
Any casual vacancy occurring in the board of directors may be filled by the directors.

15.6. Remaining Directors' Power to Act

The directors may act notwithstanding any vacancy in the board of directors, but if the Company has fewer

directors in office than the number set pursuant to these Articles as the quorum of

directors, the directors may only act for the purpose of appointing directors up to that number or of calling a

meeting of shareholders for the purpose of filling any vacancies on the board of directors or, subject to the
Business Corporations Act, for any other purpose.
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15.7. Shareholders May Fill Vacancies

If the Company has no directors or fewer directors in office than the number set pursuant to these Articles as
the quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the board of
directors.

15.8. Additional Directors

Notwithstanding Articles 13.1 and 13.2, between annual general meetings or unanimous resolutions

contemplated by Article 10.2, the directors may appoint one or more additional directors, but the number of
additional directors appointed under this Article 14.8 must not at any time exceed:

(1) one-third of the number of first directors, if, at the time of the appointments, one or more of the first
directors have not yet completed their first term of office; or

(2) inany other case, one-third of the number of the current directors who were elected orappointed as
directors other than under this Article 14.8.

Any director so appointed ceases to hold office immediately before the next election or appointment of directors
under Article 14.1(1), but is eligible for re-election or re-appointment.

15.9. Ceasing to be a Director
A director ceases to be a director when:

(1) the term of office of the director expires;
(2) the director dies;

(3) the director resigns as a director by notice in writing provided to the Company or alawyer for the
Company; or

(4) thedirector is removed from office pursuant to Articles 14.10 or 14.11.
15.10. Removal of Director by Shareholders

The Company may remove any director before the expiration of his or her term of office by special resolution.
In that event, the shareholders may elect, or appoint by ordinary resolution, adirector to fill the resulting
vacancy. If the shareholders do not elect or appoint a director to fill the resulting vacancy contemporaneously
with the removal, then the directors may appoint or the shareholders may elect, or appoint by ordinary
resolution, a director to fill that vacancy.

15.11. Removal of Director by Directors

The directors may remove any director before the expiration of his or her term of office if the director is
convicted of an indictable offence, or if the director ceases to be qualified to act as a director of a company and
does not promptly resign, and the directors may appoint a director to fill the resulting vacancy.

16. ALTERNATE DIRECTORS
16.1. Appointment of Alternate Director

Any director (an "appointor") may by notice in writing received by the Company appoint any person (an
"appointee”) who is qualified to act as a director to be his or her alternate to act in his or her place at meetings
of the directors or committees of the directors at which the appointor is not present unless (in the case of an
appointee who is not a director) the directors have reasonably disapproved the appointment of such person as
an alternate director and have givennotice to that effect to his or her appointor within a reasonable time after
the notice of appointment is received by the Company.
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16.2. Notice of Meetings

Every alternate director so appointed is entitled to notice of meetings of the directors and of committees of the
directors of which his or her appointor is a member and to attend and vote asa director at any such meetings
at which his or her appointor is not present.

16.3. Alternate for More Than One Director Attending Meetings .

A person may be appointed as an alternate director by more than one director, and an alternatedirector:

Q) will be counted in determining the quorum for a meeting of directors once for each of hisor
her appointors and, in the case of an appointee who is also a director, once more in that capacity;

2) has a separate vote at a meeting of directors for each of his or her appointors and, in the
case of an appointee who is also a director, an additional vote in that capacity;

3) will be counted in determining the quorum for a meeting of a committee of directors oncefor
each of his or her appointors who is a member of that committee and, in the case of an appointee who is also
a member of that committee as a director, once more in that capacity;

4) has a separate vote at a meeting of a committee of directors for each of his or her
appointors who is a member of that committee and, in the case of an appointee who isalso a member of that
committee as a director, an additional vote in that capacity.

16.4. Consent Resolutions

Every alternate director, if authorized by the notice appointing him or her, may sign in place ofhis or her
appointor any resolutions to be consented to in writing.

16.5. Alternate Director Not an Agent

Every alternate director is deemed not to be the agent of his or her appointor.
16.6. Revocation of Appointment of Alternate Director

An appointor may at any time, by notice in writing received by the Company, revoke theappointment of an
alternate director appointed by him or her.

16.7. Ceasing to be an Alternate Director

The appointment of an alternate director ceases when:

(1) hisor her appointor ceases to be a director and is not promptly re-elected or re-appointed;
(2) the alternate director dies;

(3) the alternate director resigns as an alternate director by notice in writing provided to theCompany or a
lawyer for the Company;

(4) the alternate director ceases to be qualified to act as a director; or

(5) his or her appointor revokes the appointment of the alternate director.

16.8. Remuneration and Expenses of Alternate Director

The Company may reimburse an alternate director for the reasonable expenses that would beproperly
reimbursed if he or she were a director, and the alternate director is entitled to receivefrom the Company such

proportion, if any, of the remuneration otherwise payable to the appointor as the appointor may from time to
time direct.
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17. POWERS AND DUTIES OF DIRECTORS
17.1. Powers of Management

The directors must, subject to the Business Corporations Act and these Articles, manage or supervise the
management of the business and affairs of the Company and have the authority to exercise all such powers of
the Company as are not, by the Business Corporations Act or bythese Articles, required to be exercised by
the shareholders of the Company.

17.2. Appointment of Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if so required by
law, appoint any person to be the attorney of the Company for such purposes, and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the directors under these Articles
and excepting the power to fill vacancies in the board of directors, to remove a director, to change the
membership of, or fill vacancies in, any committeeof the directors, to appoint or remove officers appointed by
the directors and to declare dividends) and for such period, and with such remuneration and subject to such
conditions as the directors may think fit. Any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with such attorney as the directors think fit. Any such attorney
may be authorized by the directors to sub-delegate all or any of the powers, authorities and discretions for
the time being vested in him or her.

18. INTERESTS OF DIRECTORS AND OFFICERS
18.1. Obligation to Account for Profits

A director or senior officer who holds a disclosable interest (as that term is used in the Business Corporations
Act) in a contract or transaction into which the Company has entered or proposesto enter is liable to account
to the Company for any profit that accrues to the director or senior officer under or as a result of the contract
or transaction only if and to the extent provided in the Business Corporations Act.

18.2. Restrictions on Voting by Reason of Interest

A director who holds a disclosable interest in a contract or transaction into which the Company has entered or
proposes to enter is not entitled to vote on any directors' resolution to approve that contract or transaction,
unless all the directors have a disclosable interest in that contract or transaction, in which case any or all of
those directors may vote on such resolution.

18.3. Interested Director Counted in Quorum

A director who holds a disclosable interest in a contract or transaction into which the Companyhas entered or
proposes to enter and who is present at the meeting of directors at which the contract or transaction is
considered for approval may be counted in the quorum at the meetingwhether or not the director votes on any
or all of the resolutions considered at the meeting.

18.4. Disclosure of Conflict of Interest or Property

A director or senior officer who holds any office or possesses any property, right or interest that could result,
directly or indirectly, in the creation of a duty or interest that materially conflicts withthat individual's duty or
interest as a director or senior officer, must disclose the nature and extent of the conflict as required by the
Business Corporations Act.

18.5. Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of auditor of the
Company, in addition to his or her office of director for the period and on the terms (as to remuneration or
otherwise) that the directors may determine.

18.6. No Disqualification

No director or intended director is disqualified by his or her office from contracting with the Company either
with regard to the holding of any office or place of profit the director holds with the Company or as vendor,
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purchaser or otherwise, and no contract or transaction entered intoby or on behalf of the Company in which a
director is in any way interested is liable to be voidedfor that reason.

18.7. Professional Services by Director or Officer

Subject to the Business Corporations Act, a director or officer, or any person in which a director or officer has
an interest, may act in a professional capacity for the Company, except as auditorof the Company, and the
director or officer or such person is entitled to remuneration for professional services as if that director or
officer were not a director or officer.

18.8. Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise interested in, any person
in which the Company may be interested as a shareholder or otherwise, and, subject to the Business
Corporations Act, the director or officer is not accountable to the Company for any remuneration or other

benefits received by him or her as director, officer or employee of, or from his or her interest in, such other
person.

19. PROCEEDINGS OF DIRECTORS
19.1. Meetings of Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their meetings as
they think fit, and meetings of the directors held at regular intervals may be held at the place, at the time and on
the notice, if any, as the directors may from time to time determine.

19.2. Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in thecase of an
equality of votes, the chair of the meeting does not have a second or casting vote.

19.3. Chair of Meetings

The following individual is entitled to preside as chair at a meeting of directors:

(1) the chair of the board, if any;
(2) inthe absence of the chair of the board, the president, if any, if the president is a director; or
(3) any other director chosen by the directors if:

(@) neither the chair of the board nor the president, if a director, is present at the meeting within
15 minutes after the time set for holding the meeting;

(b)  neither the chair of the board nor the president, if a director, is willing to chair themeeting; or
(c) the chair of the board and the president, if a director, have advised the secretary,if any, or any
other director, that they will not be present at the meeting.

19.4. Meetings by Telephone or Other Communications Medium

A director may participate in a meeting of the directors or of any committee of the directors:

(1) inperson;
(2) bytelephone; or

(3) with the consent of all directors who wish to participate in the meeting, by other
communications medium;

if all the directors participating in the meeting, whether in person, by telephone or by other communications medium,
are able to communicate with each other. A director who participates in a meeting in a manner contemplated by
this Article 18.4 is deemed for all purposes of the Business Corporations Act and these Articles to be present at
the meeting and to have agreed to participate in that manner.

19.5. Calling of Meetings
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A director may, and the secretary or an assistant secretary of the Company, if any, on the request of a
director must, call a meeting of the directors at any time.

19.6. Notice of Meetings

Other than for meetings held at regular intervals as determined by the directors pursuant to Article 18.1,
reasonable notice of each meeting of the directors, specifying the place, day andtime of that meeting must be
given to each of the directors and the alternate directors by any method set out in Article 24.1 or orally or by
telephone.

19.7. When Notice Not Required

Itis not necessary to give notice of a meeting of the directors to a director or an alternatedirector if:

(2) the meeting is to be held immediately following a meeting of shareholders at which that
director was elected or appointed, or is the meeting of the directors at which that director is appointed; or

2 the director or alternate director, as the case may be, has waived notice of the meeting.
19.8. Meeting Valid Despite Failure to Give Notice

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any notice by, any
director or alternate director, does not invalidate any proceedings at that meeting.

19.9. Waiver of Notice of Meetings

Any director or alternate director may send to the Company a document signed by him or her waiving notice
of any past, present or future meeting or meetings of the directors and may at any time withdraw that waiver
with respect to meetings held after that withdrawal. After sending a waiver with respect to all future meetings
and until that waiver is withdrawn, no notice of any meeting of the directors need be given to that director
and, unless the director otherwise requires by notice in writing to the Company, to his or her alternate director,
and all meetings of the directors so held are deemed not to be improperly called or constituted by reason of
noticenot having been given to such director or alternate director.

Attendance of a director or alternate director at a meeting of the directors is a waiver of notice ofthe meeting,

unless that director or alternate director attends the meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting is not lawfully called.

19.10. Quorum

The quorum necessary for the transaction of the business of the directors may be set by the directors and, if
not so set, is deemed to be set at two directors or, if the number of directors isset at one, is deemed to be set at
one director, and that director may constitute a meeting.

19.11. Validity of Acts Where Appointment Defective

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely because of an
irregularity in the election or appointment or a defect in the qualification of that director or officer.

19.12. Consent Resolutions in Writing

A resolution of the directors or of any committee of the directors may be passed without ameeting:

D) in all cases, if each of the directors entitled to vote on the resolution consents to it in
writing; or
2 in the case of a resolution to approve a contract or transaction in respect of which a

director has disclosed that he or she has or may have a disclosable interest, if each of the other directors
who have not made such a disclosure consents in writing to the resolution.

A consent in writing under this Article may be by signed document, fax, e-mail or any other
method of transmitting legibly recorded messages. A consent in writing may be in two or more
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counterparts which together are deemed to constitute one consent in writing. A resolution of thedirectors or of
any committee of the directors passed in accordance with this Article 18.12 is effective on the date stated in
the consent in writing or on the latest date stated on any counterpart and is deemed to be a proceeding at a
meeting of directors or of the committee of the directors and to be as valid and effective as if it had been
passed at a meeting of the directors or of the committee of the directors that satisfies all the requirements of the
Business Corporations Act and all the requirements of these Articles relating to meetings of the directors or of
a committee of the directors.

20. EXECUTIVE AND OTHER COMMITTEES
20.1. Appointment and Powers of Executive Committee
The directors may, by resolution, appoint an executive committee consisting of the director or directors that they

consider appropriate, and this committee has, during the intervals between meetings of the board of directors,
all of the directors' powers, except:

D the power to fill vacancies in the board of directors;
2 the power to remove a director;
3) the power to change the membership of, or fill vacancies in, any committee of the

directors; and

4) such other powers, if any, as may be set out in the resolution or any subsequent
directors' resolution.

20.2. Appointment and Powers of Other Committees
The directors may, by resolution:

(1) appoint one or more committees (other than the executive committee) consisting of th_edirector or directors
that they consider appropriate;

(2) delegate to a committee appointed under paragraph (1) any of the directors' powers,except:
(&) the power to fill vacancies in the board of directors;
(b)  the power to remove a director;
(c) the power to change the membership of, or fill vacancies in, any committee of thedirectors; and
(d) the power to appoint or remove officers appointed by the directors; and

(3) make any delegation referred to in paragraph (2) subject to the conditions set out in theresolution or any
subsequent directors' resolution.

20.3. Obligations of Committees

Any committee appointed under Articles 19.1 or 19.2, in the exercise of the powers delegated to it, must:
(1) conform to any rules that may from time to time be imposed on it by the directors; and

(2) report every act or thing done in exercise of those powers at such times as the directorsmay require.
20.4. Powers of Board

The directors may, at any time, with respect to a committee appointed under Articles 19.1 0r19.2:

(1) revoke or alter the authority given to the committee, or override a decision made by thecommittee, except
as to acts done before such revocation, alteration or overriding;

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

(3) fill vacancies in the committee.
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20.5. Committee Meetings

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolution appointingthe committee or in

any subsequent resolution, with respect to a committee appointed under Articles 19.1 or 19.2: the committee

may meet and adjourn as it thinks proper;

(1) the committee may elect a chair of its meetings but, if no chair of a meeting is elected, orif at a meeting
the chair of the meeting is not present within 15 minutes after the time setfor holding the meeting, the

directors present who are members of the committee may choose one of their number to chair the
meeting;

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

(3) questions arising at any meeting of the committee are determined by a majority of votesof the members
present, and in case of an equality of votes, the chair of the meeting does not have a second or
casting vote.

21. OFFICERS

21.1. Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determineand the directors
may, at any time, terminate any such appointment.

21.2. Functions, Duties and Powers of Officers

The directors may, for each officer:

(1) determine the functions and duties of the officer;

(2) entrustto and confer on the officer any of the powers exercisable by the directors on
such terms and conditions and with such restrictions as the directors think fit; and

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of theofficer.
21.3. Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business Corporations Act.
One person may hold more than one position as an officer of the Company.Any person appointed as the chair
of the board or as a managing director must be a director. Any other officer need not be a director.

21.4. Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the remuneration(whether by
way of salary, fee, commission, participation in profits or otherwise) that the directors think fit and are subject
to termination at the pleasure of the directors, and an officer may in addition to such remuneration be entitled
to receive, after he or she ceases to hold suchoffice or leaves the employment of the Company, a pension or
gratuity.

22. INDEMNIFICATION
22.1. Definitions
In this Article 21:

(1) “eligible penalty" means a judgment, penalty or fine awarded or imposed in, or anamount paid in
settlement of, an eligible proceeding;

(2) “eligible proceeding" means a legal proceeding or investigative action, whether current,threatened,
pending or completed, in which a director, former director or alternate director of the Company (an
"eligible party") or any of the heirs and legal personal representatives of the eligible party, by reason of
the eligible party being or having been a director or alternate director of the Company:
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(a) isormay be joined as a party; or

(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expensesrelated to, the
proceeding;

(3) "expenses" has the meaning set out in the Business Corporations Act.

22.2. Mandatory Indemnification of Eligible Parties

Subject to the Business Corporations Act, the Company must indemnify a director, former director or alternate
director of the Company and his or her heirs and legal personal representatives against all eligible penalties to
which such person is or may be liable, and the Company must, after the final disposition of an eligible
proceeding, pay the expenses actually and reasonably incurred by such person in respect of that proceeding.
Each director and alternate director is deemed to have contracted with the Company on the terms of the
indemnity contained in this Article 21.2.

22.3. Indemnification of Other Persons

Subject to any restrictions in the Business Corporations Act, the Company may indemnify anyperson.

22.4. Non-Compliance with Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the BusinessCorporations
Act or these Articles or, if applicable, any former Companies Act or former Articles, does not invalidate any
indemnity to which he or she is entitled under this Part.

22.5. Company May Purchase Insurance

The Company may purchase and maintain insurance for the benefit of any person (or his or herheirs or legal
personal representatives) who:

(1) isorwas adirector, alternate director, officer, employee or agent of the Company;

(2) is orwas adirector, alternate director, officer, employee or agent of a corporation at atime when the
corporation is or was an affiliate of the Company;

(3) at the request of the Company, is or was a director, alternate director, officer, employeeor agent of a
corporation or of a partnership, trust, joint venture or other unincorporated entity;

(4) atthe request of the Company, holds or held a position equivalent to that of a director, alternate director or
officer of a partnership, trust, joint venture or other unincorporated entity;

against any liability incurred by him or her as such director, alternate director, officer, employeeor agent or

person who holds or held such equivalent position.

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

22.6. Declaration of Dividends

Subject to the Business Corporations Act, the directors may from time to time declare andauthorize payment
of such dividends as they may deem advisable.

22.7. No Notice Required
The directors need not give notice to any shareholder of any declaration under Article 22.2.

22.8. Record Date
The directors may set a date as the record date for the purpose of determining shareholders entitled to
receive payment of a dividend. The record date must not precede the date on which
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the dividend is to be paid by more than two months. If no record date is set, the record date is 5
p.m. on the date on which the directors pass the resolution declaring the dividend.

22.9. Manner of Paying Dividend

A resolution declaring a dividend may direct payment of the dividend wholly or partly in moneyor by the
distribution of specific assets or of fully paid shares or of bonds, debentures or other securities of the
Company or any other corporation, or in any one or more of those ways.

22.10. Settlement of Difficulties

If any difficulty arises in regard to a distribution under Article 22.5, the directors may settle thedifficulty as they
deem advisable, and, in particular, may:

(1) setthe value for distribution of specific assets;

(2) determine that money in substitution for all or any part of the specific assets to which anyshareholders
are entitled may be paid to any shareholders on the basis of the value so fixed in order to adjust the
rights of all parties; and

(3) vestany such specific assets in trustees for the persons entitled to the dividend.
22.11. When Dividend Payable

Any dividend may be made payable on such date as is fixed by the directors. Dividends to be Paid in Accordance
with Number of Shares

All dividends on shares of any class or series of shares must be declared and paid according tothe nhumber of
such shares held.

22.12. Receipt by Joint Shareholders

If several persons are joint shareholders of any share, any one of them may give an effective receipt for any
dividend, bonus or other money payable in respect of the share.

22.13. Dividend Bears No Interest
No dividend bears interest against the Company.
22.14. Fractional Dividends

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unitof the currency of
the dividend, that fraction may be disregarded in making payment of the dividend and that payment represents
full payment of the dividend.

22.15. Payment of Dividends

Any dividend or other distribution payable in money in respect of shares may be paid by cheque, made
payable to the order of the person to whom it is sent, and mailed to the registered address of the
shareholder, or in the case of joint shareholders, to the registered address of the joint shareholder who is first
named on the central securities register, or to theperson and to the address the shareholder or joint
shareholders may direct in writing. The

mailing of such cheque will, to the extent of the sum represented by the cheque (plus the amount of the tax
required by law to be deducted), discharge all liability for the dividend unless such cheque is not paid on
presentation or the amount of tax so deducted is not paid to the appropriate taxing authority.

22.16. Capitalization of Retained Earnings or Surplus
Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any
retained earnings or surplus of the Company and may from time to time issue, asfully paid, shares or any bonds,

debentures or other securities of the Company as a dividend representing the retained earnings or surplus so
capitalized or any part thereof.
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23. ACCOUNTING RECORDS
23.1. Recording of Financial Affairs

The directors must cause adequate accounting records to be kept to record properly the financial affairs and
condition of the Company and to comply with the Business Corporations Act.

23.2. Inspection of Accounting Records

Unless the directors determine otherwise, or unless otherwise determined by ordinary resolution, no
shareholder of the Company is entitled to inspect or obtain a copy of anyaccounting records of the Company.

24, NOTICES

24.1. Method of Giving Notice

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

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

(a) for arecord mailed to a shareholder, the shareholder's registered address;

(b)  for a record mailed to a director or officer, the prescribed address for mailingshown for the
director or officer in the records kept by the Company or the mailing address provided by the
recipient for the sending of that record or records of that class;

(c) inany other case, the mailing address of the intended recipient;

(2) delivery at the applicable address for that person as follows, addressed to the person:

(a) forarecord delivered to a shareholder, the shareholder's registered address;

(b)  for arecord delivered to a director or officer, the prescribed address for deliveryshown for the

director or officer in the records kept by the Company or the delivery address provided by the

recipient for the sending of that record or records of that class;

(c) inany other case, the delivery address of the intended recipient;

(3) sending the record by fax to the fax number provided by the intended recipient for thesending of that
record or records of that class;

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

(5) physical delivery to the intended recipient.
24.2. Deemed Receipt
A notice, statement, report or other record that is:

(1) mailed to a person by ordinary mail to the applicable address for that person referred to in Article 24.1 is
deemed to be received by the person to whom it was mailed on the day,Saturdays, Sundays and
holidays excepted, following the date of mailing;

(2) faxed to a person to the fax number provided by that person referred to in Article 24.1 is deemed
to be received by the person to whom it was faxed on the day it was faxed; and e-mailed to a
person to the e-mail address provided by that person referred to in Article 24.1 is deemed
to be received by the person to whom it was e-mailed on the day itwas e-mailed.

28



24.3. Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other corporation
acting in that capacity on behalf of the Company stating that a notice, statement, report or other record was
sent in accordance with Article 24.1 is conclusive evidence of that fact.

24.4. Notice to Joint Shareholders

A notice, statement, report or other record may be provided by the Company to the joint shareholders of a
share by providing such record to the joint shareholder first named in thecentral securities register in respect of
the share.

24.5, Notice to Legal Personal Representatives and Trustees

A notice , statement, report or other record may be provided by the Company to the persons entitled to a share
in consequence of the death, bankruptcy or incapacity of a shareholder by:

(1) mailing the record, addressed to them:

(@) by name, by the title of the legal personal representative of the deceased or incapacitated
shareholder, by the title of trustee of the bankrupt shareholder orby any similar description; and

(b) atthe address, if any, supplied to the Company for that purpose by the personsclaiming to be so
entitled; or

(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, by giving the notice
in a manner in which it might have been given if the death, bankruptcyor incapacity had not occurred.

24.6. Undelivered Notices

If, on two consecutive occasions, a notice, statement, report or other record is sent to a shareholder pursuant
to Article 24.1 and on each of those occasions any such record is returned because the shareholder cannot
be located, the Company shall not be required to send any further records to the shareholder until the
shareholder informs the Company in writing of his or her new address.

25. SEAL

25.1. Who May Attest Seal

Except as provided in Articles 25.2 and 25.3, the Company's seal, if any, must not be impressedon any record
except when that impression is attested by the signatures of:

(1) anytwo directors;
(2) any officer, together with any director;
(3) ifthe Company only has one director, that director; or

(4) any one or more directors or officers or persons as may be determined by the directors.

25.2. Sealing Copies

For the purpose of certifying under seal a certificate of incumbency of the directors or officers ofthe Company or
a true copy of any resolution or other document, despite Article 25.1, the impression of the seal may be
attested by the signature of any director or officer, or the signature of any other person as may be
determined by the directors.

25.3. Mechanical Reproduction of Seal

The directors may authorize the seal to be impressed by third parties on share certificates or bonds, debentures or
other securities of the Company as they may determine appropriate from time to time. To enable the seal to be
impressed on any share certificates or bonds, debentures or other securities of the Company, whether in
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definitive or interim form, on which facsimiles of any of the signatures of the directors or officers of the
Company are, in accordance with the Business Corporations Act or these Articles, printed or otherwise
mechanically reproduced, there may be delivered to the person employed to engrave, lithograph or print such
definitive or interim share certificates or bonds, debentures or other securities one or more unmounted dies
reproducing the seal and such persons as are authorized under Article 25.1 to attest the Company's seal may
in writing authorize such person to cause the seal to be impressed on such definitive or interim share
certificates or bonds, debentures or other securities by the use of such dies. Share certificates or bonds,
debentures or other securities to which the seal has been so impressed are for all purposes deemed to be under
and to bear the seal impressed on them.

26. PROHIBITIONS

26.1. Application

Article 26.2 does not apply to the Company if and for so long as it is a public company.

26.2. Consent Required for Transfer of Shares or Designated Securities

No securities of the Company other than non-convertible debt securities of the Company shallbe transferred

without the consent of the directors expressed by resolution and the directors shall not be required to give any
reason for refusing to consent to any such transfer.

INCORPORATION AGREEMENT
1. The undersigned wishes to form a company under the Business Corporations Act (British Columbia);
2. The name of the company will be Hypercharge Networks Corp. (the “Company”); and
3. The undersigned agrees to take the number and class of shares in the Company set outopposite its
name.
Full name and signature of each Date of Signing Number and Class of
Incorporator Shares

BLUEPRINT CORPORATE SERVICES
LTD.

September 5, 2018

/S/ “Kyle Stevenson” 1 Common
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