DURO METALS INC.

CERTIFICATE

The undersigned, Sean Mager, President, Chief Executive Officer, Corporate Secretary and a
Director of Duro Metals Inc. (the “Corporation™), hereby certifies for and on behalf of the Corporation
and not in his personal capacity as follows:

1. Articles of Incorporation and Articles of Amendment.

Attached fo this certificate are:
(i) Certificate and Articles of Incorporation of the Corporation; and
(ii) Certificates and Articles of Amendment filed by the Corporation;

all of which remain in full force and effect as of the date of this Certificate, unamended.

2. Bv-laws.

Attached to this certificate are the duly enacted By-laws of the Corporation, which
By-laws remain in full force and effect as of the date of this Certificate, unamended.

DATED the 18t day of July . 2019.
DURO METALS INC.
Per: __ffg/;bz”'ff

Sean Mager,
President, Chief Executive Officer,
Corporate Secretary and Director
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Articies of Incorporation
For
DURO METALS INC.

Share Structure: SEE ATTACHED SCHEDULE "A"

Share Transfer: NO SHARES IN THE CAPITAL OF THE CORPORATION MAY BE
Re:t:icti 0::, ers TRANSFERRED WITHOUT THE PRIOR CONSENT OF THE DIRECTORS
’ OF THE CORPORATION EXPRESSED BY RESOLUTION

Number of
‘Directors:

Min Number of
Directors:

Max Number of
* 7
Directors:

Business
Restricted To: NONE

Business
Restricted From: NONE

Other Provisions: SEE ATTACHED SCHEDULE "B"

1

~ Registration Authorized By: DAVID D, HEIGHINGTON
' SOLICITOR



SCHEDULE "AR™

2. THE CLASSES, AND ANY MAMIMUM NUMBER OF SHARES THAT THE CORPORATION IS
AUTAORIZED TO ISESUE:

The Corporation is autheorized to issue an unlimited number of shares designated
as Common Shares and an pnlimited nueber of shares designated as Preferred

Shares.
fal Common Shares

The Common Shares shall heve attached to them the rights, privileges,
restrictions and conditions &8 hereinafter set forth.

(i1 Except for meetings at which only heolders of ancther specified class or
series of shares of the Corporation are entitled to wvote separately as & class
ar series, each holder of 5 Common Share is entitled to recsive notice of, Lo
attend and to vote at all meetings of the shareholders of the Corporation.

{ii} Bubject to the rights of the holders of the Preferred Shares, the holders
of the Common Shares are entitled to receive diwvidends if, as and when declared

by the directors of the Corporation.

(iii) Subject tc the rights, privileges, restrictions and conditions attached
to any other class of shares of the Corporation, the holders of the Common
Shares &re entitled to share equally in the remaining property of the
Corporation upon liguidation, dissolution or windlng-up of the Corporation.

(b} Preferred Sharas

The Preferred Shares shall have attached to them, as a class, the rights,
privileges, restrictions and conditions as hereinafter set forth.

{i) The Preferred Shares may from time to time be isswed in one or more
saries as determined by the directors and the directors may fix from time to Lime
and before issue of a series of Preferred Shares, the number of shares which are
to comprise that series and the designation, rights, privileges, restrictions and
conditions teo be attached to that series of Preferred Shares including, without
limiting the generality of the foregoing, the rate or amount of dividends or the
methoed of caleulating dividends, the dates of payment of dividends, the
redemption, purchase and/or conversion prices and terms and conditions of
rederption, putrchase and/or conversion, and any sinking fund or other provisionsa,

(14} The Preferred Shares of sach seriss shall, with respect to the payment of
dividends and the distribution of assets or return of capital in the event of
liguidation, dissclution or winding-up of the Corporation, whether veluntary or
involuntary, or any other return of capital or distributicn of the assets of
the Corporation among lts sharaholders for the purpese of winding up its
affairs, rank on a parity with the Preferred Shares of every other series and
be entitled to preference over the Common Shares and over any other shares of
the Corporation ranking junior to the Preferred Shares. The Preferred Shares
of any series may alse be given other preferences, not inconsistent with these
articles, over the Common Shares and any other shares of the Corporation
ranking junior to the Preferred Shares of a series as may be fixed in
accordance with clause 2(b) (1).

(iii} If any cumulative dividends or amounts payable on the return of capital
in respect of a series of Prefarred Shares are not paid in full, all series of

Preferred Shares shall participate rateably in respect of accumulated dividends
and return of capital.

(i) Unleszs the directors otherwize determine in the articles of amendment
designating a series of Preferred Shares, the holder of each share of a seriss
aof Preferred 2hares shall not, as such, be entitled to receive notice of or
vote at any mesting of shareholders, except as otherwise specifically provided
in the Business Corporations Act (Alberta).



SCHEDOLE ™&"

6. OTHER RULES OFR PROVISICOHNGS:

ja) The number of shareholders of the Corporation, exclusive of persons who
are in its employment or that of an affiliate and parsons who, having been
formerly in the employment of the Corporation or that of an affiliate, were,
while in that employment, shareholders of the Corporation and have continued to
e shareholders of the Corporation after termination of that employment, is
limited to not more than 50 persons, 2 or more psrsons who are the joint
registared owners of 1 or more shares being counted as 1 sharsholder.

{bx) Any invitation te the public to subscribe for securities of the
Corporation is prohibited.

{z) The directors may, betwesn annuzl general mestings, appeint 1 or more
additional directors of the Corporation to serve until the next annual general
meating, but the number of additional directors shall not at any time exceed
1/3 of the number of directors who held office at the expiration of the last
annual meeting of the Corporation.

{d} Meeting of shareholders may be held inside or cutside of Alberta, in
any place selected by the directors of the Coarporation in accordance with
applicable legislation.



Incorporate Alberta Corporation - Pre-Registration
Confirmation Report

Service Request

Number: 29350104
#:rl:;rta Corporation . . .. Corporation

Legal Entity Name: DURO METALS INC.
French Equivalent

MName:

Nuans Number: 120511061
Nuans Date: 20180716
French Nuans

Mumber:

French Nuans Date:

REGISTERED

ADDRESS

Street: SUITE 730, 1015 - 4TH STREET SW
Legal Description:

City: CALGARY

Province: ALBERTA

Postal Code: TR 114

RECORDS

ADDRESS

Street: SUITE 730, 1015 - 4ATH STREET SW
Legal Deseription:

City: CALGARY

Province: ALBERTA

Postal Code: T2ZE 114

ADDRESS FOR
SERVICE BY MAIL

Post Office Box:
City:

Province:

Postal Code:
Internet Mail ID:

Share Structure: SEE ATTACHED SCHEDULE "A"



Share Transfers MO SHARES IM THE CAPITAL OF THE CORPORATION MAY BE
Restrictions: TRANSFERRED WITHOUT THE PRIOR. CONSENT OF THE
DIEECTORS OF THE CORPORATION EXPRESSED BY RESOLUTION

Number of Directors:
Min Number Of
Directors:

MMax Number OFf
Directors:

Business Restricted
Ta:

Business Restricted NONE

From:

Other Provisions: SEE ATTACHED SCHEDULE "B"

1
7

NONE

Professional
Endorsement
Provided:

Future Dating
Required:

Registration Date: 2018/07/18

Director
Last Name: MAGER
First Name: SEAN
Middle Name:
Street/Box Number; 4204 - 121 STREET N'W
City: EDMONTON
Province: ALBERTA
Postal Code: THI 1W8
Country:

Resident Canadian: Y

Attachment

Attachment Type TlI'h‘licmﬁlm Bar Code|[Date Recorded
Share Structure [ELECTRONIC 2018/07/18
[[Other Rules or Provisions|[ELECTRONIC 2018/07/18

Registration Anthorized By: DAVID D. HEIGHINGTON
SOLICITOR
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Government of Alberta m Articles of Amendment

Business Corporations Act

Service Alberta Sertion 70 or 177
Societies Act Section 38
1. Name of Corporation 2. Corporate Access Number
DURC METALS INC.
2021320359
3. Item Number _3and & of the Articles of the above named corporation are amended in

accordance with Section __173(1%m) and (n) of the Business Corporations Act.

ITEMNO. 3

Pursuant to Section 173(1)(m) of the Business Corporations Act (Alberta), item 3 of the Articles of
Incorporation is hereby amended by deleting it in its entirety and replaced with the following:

"Mong”

ITEMNO:E

Pursuant to Section 173(1)(n) of the Business Corporations Act (Alberta), item 6 of the Aricles of
Incorporation is hereby amended by deleting paragraphs {(a) and {h) in their entirety with paragraph (c)
and {d) heing renamed (a) and (b), respectively and shall read as follows:

(a) The directors may, between annual general meetings, appoint one or more additional directors of
the Corporation to senve until the next annual general meeting, but the number of additional directors
shall not at any time exceed 1/3 of the number of directors who held office at the expiration of the last
annual meeting of the Corporation.

(b} Meeting of shareholders may be held inside or outside of Alberta, in any place selected by the
directors of the Corporation in accordance with applicable legislation.

David D. Heighington July 8 2019
Authorized Signature Mame of Person Authorizing Date
(applicable for sociefies only) (please prird)
-known- Legal Counsal
Identification Title (please print)

(mat applicable for sociebies)

This information is being collected for the pumpases of corporate registny reconds in accordance with the Sodeties Aot GQuestions abouf the collechon of this
infarmation can be directed fio the Freedom of information and Profection of Privacy Coordinator for the Alberts Government, Box 3140, Edmonion, Alberts T3S
2GT, (T80) 427-TM3

REG3054 (2012108)



Name/Structure Change Alberta Corporation - Registration
Statement

Alberta Amendment Date: 2019/07/08

Service Request Number: 31308397
Corporate Access Number: 2021320359

Legal Entity Name: . DURO METALS INC.
French Equivalent Name:

Legal Entity Status: Active

Alberta Corporation Type: MNamed Alberta Corporation
New Legal Entity Name: DURO METALS INC.,
New French Equivalent Name:

Nuans Number: 120511061

Nuans Date: - 2018/07/16

French Nuans Number:
French Nuans Date:

Share Structure; SEE ATTACHED SCHEDULE "A"
Share Transfers Restrictions: NONE

Number of Directors:

Min Number Of Directors: 1

MMax Number Of Directors: ' 7

Business Restricted To: NONE

Business Restricted From: NOMNE

Other Provisions: SEE ATTACHED SCHEDULE "B"
BCA Section/Subsection; 17301 (M)

Professional Endorsement Provided:

Future Dating Required:

Annual Retarn

No Records returned

Attachment

Aftachment Type  [[Microfilm Bar Co-de"I}ate Recorded)|

{Other Rules or Provisions|[ELECTRONIC 112018/07/18
[Share Structure [ELECTRONIC l2018/07/18

|Other Rules or Provisions|[ELECTRONIC 2019/07/08 !




SCHEDULE “B®

{a) The directors may, betwean annual general meetings, appoint one or more
additional directers of the Corporation teo serve until the next annual general
meeting, but the number of additicnal directors shall not &t any time excesd 1/3
of the number of directors who held office at the espiration of the last annual
meeting of the Corporation.

{b) Meeting of shareholders may be held inside or cutside of Rlberta, in any
place selected by the directors of the Corporation in accordance with applicable
legislation,

Registration Authorized By: DAVID D HEIGHINGTON
SOLICITOR

The Registrar of Corporations certifies that the information contained in this statement is an accurate
reproduction of the data contained in the specified service request in the official public records of
Corporate Registry.



BY-LAW NUMBER 1
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TO THE TRANSACTION OF THE
BUSINESS AND AFFAIRS OF
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DEFINITIONS AND INTERFEETATION

Definitions

In the By-lawrs, unless the context otherwise requures:

(a)
&)
(=)

(d)
(=)
t3}

()
&Y
@

&)

i
(m)
(m)

"ABCA" means the Business Corporations Aet (Alberta), as amended:

"Appeoint” mnchudes elect and vice versa;

"Articles” meludes the onzmal or restated articles of meorporation, arficles of amendment, articles of amalzamation, aricles
of conhmuance, articles of recrgamization, articles of aTangement, articles of disselnbon and arbicles of revival of the
Corporation, and any amendment to any of them;

"Board" means the board of directors of the Corporation;

"By-laws" means this by-law and all other by-laws of the Corporation from time to time in force;

"Corporation” means DURO METALS INC.

"Chrector” means an individual who 15 elected or appomted as a director of the Corporation;

"Indernm fied Party" has the meaning set out in section 7 for purposes of that sechion;

"Officer” mweans an officer of the Corporation appointed by the Board;

"Record Diate™ means, for the purpose of determunimg Shareholders enniled to recerve notice of a meeting of Shareholders:

(1) the date fixed in advance by the Board for that determinafion which precedes the date on which the meeting 15 to be
held by not more than 50 days and not less than 21 days,

(11) if no date 15 fixed by the Board, at the close of business on the last business day which precedss the day on which the
notice 15 sent, or

(1) 1f no noties 15 sent, the dav on which the meeting 15 held;
"Recorded Address" means:

(1) in the case of a Shareholder, the Shareholder's latest address as shown in the Corporstion's records or those of ifs
transfier agent,

{11} in the case of yoint Shareholders, the latest address as shown m the Corporation's records or those of s transfer agent
in respect of those jomnt holders, or the first address appeanng if there 15 more than one address,

(1) i the case of a Dwector, the Darector's latest address as shown m the Coarporation's records or in the last notice of
durectors filed with the Registrar, and

(i) in the case of an Officer or anditor of the Corporation, that persorn’s latest address as shown in the Corporation's
records;

"Remstrar” means the Registrar of Corporations or 2 Deputy Remstrar of Corporations appointed under the ARBCA
"Resulatons"” means the Regulations, as amended, in foree from time to time under the ABCA: and

"Sharebolder” means a shareholder of the Corporation.



(2)  Interpretation
In the By-laws, except if defired m this section or the context does not permit:
(a) words and expressions defined or used in the ABCA kave the meaning or use given to them m the ABCA;
) words importing the smgular melude the phual and vice versa;
() words importing gender include masculine, ferinime and nenter ganders; and
(d) words importing persons melude bodies corporate.
(3  Headings
The headings used in the By-laws are inserted for convenience of reference only. The headngs are not to be considered or taken mto
account in constuing the terms of the By-laws nor are they to be deemed m any way to clanfy, modify or explain the effect of any term
of the By-laws.
(40 By-laws Subject to the ABCA
The By-laws are subject to the ABCA and the Regulations, to any unanimoeus shareholder agreement and to the Arficles, 1n that crder.

SECTION L
BUSINESS OF THE CORPORATION

(1) Execution of Documents

Documents may be executed on behalf of the Corporation m the manmer and by the person's the Board may designate by ordinary
resolution from tome to time.

(2)  Cheques, Drafts and Notes

Cheques, drafts or orders for the payment of money, notes, acceptances and bills of exchange must be signed m the manner and by the
person’s the Board may desipnate by resolufion.

(3)  Corporate Seal

The Board may, by resolufion, adopt a corporate seal containmg the name of the Corporation as the corporate seal. A document 15sued by
or executed on behalf of the Corporation 15 not invalid only because the corporate seal 15 not affixed to that document. A document
requunng authentcaton by the Corporation does not need to be under seal.

(4  Banking Arrangements

The Board may open any bank aceounts the Corporation may require at 3 finaneial mstitntion desipnated by resolution of the Board The
Board may adopt, authonze, execute or deposit any document firmished or required by the finanmal mshtmtion and may do any other
thing as may be neceszanly mncidental to the banking and financial arangements of the Corporaton

(%) Votmng Right: in Other Bodie: Corporate

The persons designated by the Board to execute documents on behalf of the Corporation may execute and delrver mmstmaments of proxy
and arrange for the 135ue of voting cerbficates or other evidence of the nght to exercise vofing nghts attached to any secuntes held by the
Corporation in another body corporate.  The instruments, certificates or other evidence shall be in favour of the person that 15 designated
by the persons executing the instruments of proxy or ananging for the issue of voting certificates or other evidence of the right to exercise
voting nghts. In addition the Board may direct the manner m which and the person by whom any paricular voting night or class of
voting nghts may be exercized

(60  Withholding Information from Shareholders

Mo Shareholder 15 enfitled to obtain any information respecting any detail or conduct of the Corporation's business winch, m the opimen
of the Board, would not be m the best interesis of the Shareholders or the Corporation to commmmicate to the public.

The Board may determine whether and under what condiions the accounts, records and documents of the Corporation are open to
inspection by the Shareholders. No Shareholder has a right to mspect any account, record or document of the Corporation except as
conferred by the ABCA or authonzed by resclution of the Board or by resolution passed at a meeting of Shareholders.



(T)  Dhvisions

The Board may cause amy part of the business and operations of the Corporation to be segregated or consohidated into one or more
divisions upon the basis the Board conmiders appropnate. Any division may be designated by the name the Board determunes and may
transact business under that name The name of the Corporation must be set out m lagble characters in and on all contracts, imvoices,
negotable mstruments and orders for goods or services issued or made by or on behalf of any divimion of the Corporation.

SECTION 1.
BOEROWING

(1}  Beorrowing Power

Without muting the bemrowing power of the Corporation provided by the ABCA  the Board may, wathout authonzaton of the
Shareholders:

(a) bomrow money on the eredit of the Corporation;
(5] issue, reissue, sell or pledge debt cbligations of the Corporation;

(e) subject to section 45 of the ABCA or the equivalent thereof a5 may be amended from time to ime, zive a gnarantee on behalf of
the Corporation to secure performance of an obhzation of any person; and

() mortgage, hypothecate, pledge or othervnse create a security interest m all or any property of the Corporation, owned or
subsequently acquired, to secure any obligation of the Corporation.

The Dhrectors mav, by resolution, delegate to a Divector, a committee of Divectors or an Officer all or any of the powers conferred on
them by this section.

SECTION 3.
DIFRECTORS

(1) Alanagement of Business

The Board shall manage the business and affawrs of the Corporation.  Every Dhrector must comply with the ABCA  the Regulations, the
Articles and the By-laws.

(1) Quakfication

A person 15 disquahfied for elechion as a Darector if that person:
(a) iz lazs than 18 vears of age;
) is

] a dependant adult as defined m the Dependent Adults Acr (Alberta) or the subject of a certificate of incapaciy under
that Act,

{m) a formal patient as defined in the Menral Health et (Alberta),

() the subject of an order under The Menrally Incapacitared Perzons Aer (Alberta) appointing a committee of his or her
person, estate or both, or

() a person who has been found to be of unsound maund by a cowt elsewhere than 1n Alberta;
(e) 15 not an mdridunal; or
() has the status of bankmupt.

A Drrector is not required to hold shares issued by the Corporation.



(3  Number of Directors

The Board is to consist of that mumber of Directors permmtted by the Articles. In the event the Articles permmt a3 minimmm and masdmem
pumber of Directors, the Board 15 to consist of the mumber of Dhrectors the Shareholders determine by ordinary resolution. The mumber
of Directors at any one time may not be less than the mumpom or more than the maxmum oumber permitted by the Articles.

(4 Increaze Number

The Sharsholders may amerd the Articles to increase the number, or the mmirmm or maximuwm number, of Directors. Upon the adeption
of an amendment increasing the oumber or mmirmm mumber of Directors, the Shareholders may, at the meeting at which they adopt the
amendment, elect the additional mumber of Directors authorized by the amendment. Upon the 1ssue of a certificate of amendment, the
Articles are desmed to be amended as of the date the Shareholders adopted the amendment.

()  Decrease Number

The Sharehelders may amend the Arficles to decrease the mumber, or the minmmm or maximum number, of Directors. Mo decrease
shortens the term of an mmeumbent Dhrector.

(6)  Election and Term
Each Durector named in the notice of directors filed at the time of ineoporation holds office from the issue of the cerhficate of
incorporation until the first meeting of Shareholders. The Shareholders are to elect Directors by ordinary resolution at the first meeting of
Shareholders and at each succeeding anmial meeting at which an election of Directors 15 required. The elected Dhrectors are to hold office
for a term expuing not later than the close of the next annual meeting of Sharsholders following the election. A Director not elected for
an expressly stated term ceases to hold office at the close of the first anmmal meeting of Shareholders following the Director's elechon. If
Dhrectors are not elected at 3 meeting of Shareholders, the ineumbent Directors contimme in office untl thew respechive successors are
elected.
(7Ty  Removal of Directors
The Shareholders may by ordmary resolufton passed at a special meeting of Shareholders remove a Director from office. Any vacancy
created by the removal of a Dwector may be filled at the meeting at whech the Director was removed, failling which the vacancy may be
filled by a quorum of Directors.
(8  Consent
Mo election or appointment of an individual as a Director 15 effective unlass:

(@) the individuzl was present at the meeting when elected or appomnted and did not refuse to act as Divector; or

(&) if the mdridual was not present at the meeting when elected or appomted as a Duector, the mmdiadual

] consented m writng te act as a Drector before the ndividual's election or appomtment or within 10 days after it, or
() has acted as a Divector pursuant to the election or appointment.

(9 Ceasing to Hold Office
A Dhractor ceases to hold office when:

(@) the Director dies or resigns;

(1] the Director 15 removed from office by the Shareholders who elected the Dhrector; or

(=) the Dhirector ceases to be qualified for election as a Director under subsection (2).

A Dhrector’s resignation is effective at the time a wiitten resiznation is sent to the Corporation, or at the time specified in the resiznation,
whichever 15 later.

(10} Filbng Vacancies

A gquornm of Threctors may fill a vacancy m the Board, except a vacancy resultimg from an merease in the mumber or mmimmm number of
Dhrectors or from a farhure to elect the number or mimimmm number of Directors required by the Articles. If there 15 not a quorum of
Dhrectors, or if there has been a falwre to elect the number or mimmum mmber of Directors required by the Articles, the Directors then
i office must immediately call a special meetng of Shareholders to A1l the vacancy. If the Dwectors fal to call a meeting, or if there are
no Dectors then in office, the meeting may be called by any Shareholder.

-4



(11} Deelegation to a Managing Director or Committes

The Duectors may appoint from thewr pumber a Managmg Director or a commmites of Directors. At least half of the members of a
committes of Divectors mmst be resident Canadians. A Managing Divector must be a resident Canadian. The Directors may delegate to a
Managinz Darector or a conumittes of Directors any of the powers of the Directors. However, no Manazing Director and no computtee of
Darectors has authonty to:

(a) submat to the Shareholders any question or matter requinngz the approval of the Shareholders;

(&) fill a vacancy among the Threctors or in the office of auditor;

(e} issue securities, except m the manner and on the terms authorized by the Divectors;

() declare dividends;

(e} purchase, redeem or otherwise acquure shares issued by the Corporation, except in the manner and on the terms authenized by
the Dhrectors;

[§3) Pay a commission In commection with the sale of shaves of the Corporation;

(=) approve a management proxy cireular;

[1%] approve any financial statements; or

(6] adopt, amend or repeal By-laws.

(12} Remuneration and Expenses

The Directors are entitled to recerve remmmeration for their services m the amount the Board determines. Subject to the Board's approval,
the Directors are also enfitled to be remmbursed for travellng and other expenses mewred by them in attending meetings of the Board or
any commuttes of Dhrectors or in the performance of their dutes as Directors.

Hothing contained m the By-laws precludes a Director from serang the Corporation in another capacity and recerving remmneration for
acting in that other capacity.

The Directors mmst disclose to the Shareholders the aggregate remmumeration paid to the Dhirectors. The disclosure must be m a wiitten
document to be placed before the Shareholders at every anmual meeting of Shareholdars and mmst relate to the same time pened as the
financial statemnents requured to be presented at the meeting relate to.

(13}  Apnual Financial Statements
The Board mmst place before the Shareholders at every annual meeting of Shareholders financial statements which have been approved by
the Board as evidenced by the siznature of one or more of the Durectors, the report of the auditor and any finther imformation respecting
the financial position of the Corporation and the results of its operations that is requived by the ABCA. the Regulations, the Articles, the
By-laws or any unamimous shareholder agreement.
SECTION 4.

MEETINGS OF DIRECTORS

(1)  Calling Meetings

The Chairperson of the Board, the Managing Dhrector or any Divector may call a meeting of Directors. A meeting of Dhirectors or of a
committee of Directors may be held withm or outside of Alberta at the time and place indicated in the notice refarred to in subsection (2).

(2)  Notice
HNotice of the time and place of a meeting of Directors or any commuttes of Directors must be ziven to each Dhrector or each Director who
15 a member of a commuttes not less than 48 howrs before the time fixed for that meeting. MNofice must be given m the manner preseribed

in sechon 11. A notce of a meeting of Drectors need not specify the purpese of the business to be transacted at the meeting except when
the business to be transacted deals with a proposal to:

(a) submat to the Shareholders any question or matter requnng the approval of the Shareholders;
() fill a vacaney among the Dhrectors or in the office of anditor;

(=) issue securities;



() declare dividends;

(&) purchase, redesm or otherwise acquire shares issued by the Corporation;
(63 pay a commussion m cormection with the sale of shares of the Corporation;
(&) approve a management proxy cireular;

() approve any financial statements; or

5] adopt, amend or repeal By-laws.

(3 Notice of Adjourned Meeting
Motice of an adjowned mesting of Directors 15 not required 1f a quorum is present at the crigmal meeting and 1if the time and place of the
adjomned meeting 15 announced at the onginal meeting. If 2 mesting i= adjowned because a quornum is not present, notice of the fime and
place of the adjowned meeting mmst be grven as for the origmal meeting. The adjourned meeting may procesd with the business to have
been transacted at the onginal mesting, even though a quonmm 15 not present at the adjowned meeting.
(4} Mleeting: Without Notice
Mo notice of a meeting of Directors or of a commmttee of Directors needs to be grven:

(a) to a newly elected Board following its elechion at an annual or special meeting of Shareholders; or

[1:3] for a meeting of Directors at which a Dhirector is appointed to fill a vacaney in the Board, 1f a quorm 15 present.
(%) Waiver of Notice
A Dhrector may walve, In any manner, nofice of 3 meeting of Directors or of a committee of Directors.  Attendance of a Dhrector at a
meeting of Directors or of a commttes of Threctors 15 a warver of notice of the meeting, except when the Dhrector attends the meeting for
the express purpose of ohjecting to the trarsachen of any business on the grounds that the meeting 15 not lawrfully called
(6) Querum
The Directors may fix the quorum for meetings of Directors or of a commatiee of Directors, but unless so fixed, a majority of the
Directors or of a committee of Directors constitutes 2 quorun.  No business may be transacted unless at least half of the Directors present
are resident Canadians.
(T} BRegular Meetings

The Board may by resolufion establish one or more days in a month for regular meetings of the Board at a time and place to be named m
the resolution. Mo notice 15 required for a regular meeting.

(8)  Chairperszon of Meeting:

The chawperson of any meeting of Directors 15 the first mentioned of the followmz Officers (if appomted) who 15 a Dwector and 15 present
at the meeting: Chanperson of the Board, Managing Director, or President. If none of the foregoing Officers are present, the Directors
present may choose one of their number to be chawperson of the meeting.

(9 Decision on Questions

Every resolution submitted to 2 meeting of Directors or of a commuttee of Dhrectors mmst be dacided by a majority of votes cast at the
meeting. In the case of an equality of votes, the chanperson does not have a casting vote.

(107  Aleeting by Telephone
If all the Directors consent, a Director may parficipate 1 a meeting of Directors or of a comnuttee of Drectors by means of telephone or

other commmmication fzcilities that pernut all persons participating in the meeting to hear each other. A Director participating in a
meeting by means of telephone or other commmumcation facilities 1= deemed to be present at the meeting,



(11} Resolution in Lieu of Meeting

A resolution m writing sigmed by all the Directors entitled to vote on that resolution at a meeting of Directors or commuttes of Directors 15
as vahd as 1f 1t had been passed at a meeting of Dhrectors or commuttee of Directors. A reselution in wniting takes effect on the date 1t 15
expressed to be effective.

A resolotion in writing may be signed in one or more counterparts, all of which together constitute the same resolution. A counterpart
sipned by a Dhirector and transmitted by facsimile or other device capable of transmitting a printed message 15 as vahd as an onginally
signed counterpart.

SECTION &,
OFFICEES AND APPOINTEES OF THE BOAFRD

(1}  Appointment of Officers

The Directors may designate the offices of the Corporation, appoint as officers mdividuals of full capacity, specify ther dutes and
delegate to them powers to manage the business and affairs of the Corporation, except those powers referred to m section 4 which may
not be delegated to a Managing Dhrector or to 2 committes of Drectors. Unless required by the By-laws, an Officer does nothave to be a
Darector. The same mdmviduzl may hold two or more offices of the Corporation.

(2} Term of Office

An Officer holds office from the date of the Officer’s appointment until 3 swecessor is appointed or untl the Officer’s resipnation or
removal. An officer may resign by giving written notice to the Board  All Officers are subject to removal by the Board, with or without
canse.

(3}  Duties of Officers

An Officer has all the powers and authonty and must perform all the dufies usually ineident to, or specified m the By-laws or by the
Board for, the office held.

(4  Remuneration

The Cfficers are entitled to receive remunerafion for their services in the amount the Board determomes. The Directors must disclose to
the Shareholders the aggregate remmmeration paid to the five highest Officers. The disclosure must be in a wiitten document to be placed
before the Shareholders at every annuzl meeting of Sharsholders and mmst relate to the same tme peniod as the financial statements
required to be presented at the meeting relate to.

(#)  Chairperson of the Board

If appointed and present at the meeting, the Chanrperson of the Board presides at all meetings of Threctors, commuttees of Dhrectors and,
in the absence of the President. at all meetings of Shareholders. The Chauperson of the Board must be a Director.

(6)  Alanaging Director

If appointed. the Managing Dhirector is responsible for the general supervision of the affairs of the Corporation. During the absence or
disability of the Chairperson of the Board, or if no Chawperson of the Board has been appointed, the Managing Director exercises the
functions of that office. Subject to section 4, the Board may delagate to the Managing Director any of the powers of the Board.

(T President

If appomted, the President is the chief executive officer of the Corporation responaible for the management of the busmmess and affairs of
the Corporation. Durng the absence or disability of the Managing Director, or if no Managzing Director has been appointed, the President
also exercises the functions of that office. The President may not premde as chanperson at any meeting of the Dwectors or of any
committee of Directors unless the President 15 a Dhrector.

(8 Vice-President

Dring the absence or disabihty of the President, or if no President has been appointed, the Vice-President or if there is meore than one, the
Vice-President designated by the Board, exercises the finctions of the office of the President.

(M Secretary

If appointed, the Secretary shall call meetings of the Dhrectors or of a commuttes of Directors at the request of a Drector. The Secretary
shall attend all meetings of Dhrectors, of commuttees of Directors and of Skareholders and prepare and maintain a record of the minutes of
the proceedmgs. The Secretary 15 the custodian of the corporate seal, the mnute bock and all records, documents and instruments
belongmg to the Corporation.
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(100 Treasurer

If appointed. the Treasurer 1= responsible for the preparation and mamtenance of proper accountng records, the deposit of money, the
safe-keeping of secunties and the disbursement of funds of the Corporation.  The Treasurer mmst render to the Board an account of all
financial transactions of the Corporation upon request.

(11}  Agents and Attorneys

The Board has the power to appomt agents or attorneys for the Corporation m or outside of Canada with any power the Board considers
adwvisable.

SECTION 6.
CONFLICT OF INTEREST
(1)  Dnsclosure of Interest
A Dhrector or Officer whe:
(a) 13 3 party to 2 material contract or proposed material contract with the Corporation; or
(5] 15 a divector or an officer of or has a material mterest in any person who 15 a party to 2 matenzl contract or proposed material
contract with the Corporation,

mmst disclose in wnitmg to the Corporation or request to have entered m the minutes of meetings of the Dwrectors the pature and extent of
the Director's or Officer’s interest.

() Approval and Vedng

A Dhrector or Officer mmst disclose in wniting to the Corporation, or request to have entered in the minutes of meetings of Directors, the
nature and extent of the Dhirector’s or Officer's interest in a matenal contract or proposed matenal contract if the contract 15 one that in the
ordimary cowrse of the Corporation’s busmess would not require approval by the Board or the Shareholders. The disclosure must be made

immediately after the Director or Officer becomes aware of the contract or proposed confract. A Dhrector who 15 required to disclose an
interest in 3 material contract or proposed matenal contract may not vote on amy resolution to approve the contract unless the contract 15:

(@) an ammangement by way of secunty for money lent to or obligations undertaken by the Director. or by a body corporate m
which the Dhrector has an interest, for the benefit of the Corporation or an affiliate;

() contract relatmg primanly to the Director’s remumeration as a Director or Officer, employee or agent of the Corporzhion or as a
director, officer, emplovee or agent of an affiliate;

(e) a contract for indemnty or iInswance under the ABCA; or
(d) a conftract with an affihate.
(3)  Effect of Conflict of Interest

If a matenal contract 15 made between the Corporation and a Drector or Officer, or between the Corporation and another person of which
a Dhrector or Officer 15 a duector or officer or m which the Director or Officer has a matenal interest:

(a) the contract is neither void nor voidable by reason only of that relationship, or by reazon only that a Thrector with an mterest m
the contract 15 present at or 15 counted to determine the presence of a quornm at a meeting of Dhrectors or committes of
Dhrectors that authonzed the contract; and

(&) a Director or Officer or former Director or Officer to whom a profit acores as a result of the making of the contract 15 not
liable to account to the Corporation for that profit by reason only of holding office as a Dhirector or Officer,

if the Dhrector or Officer diselosed the Director's or Officer’s miterest in the contract in the manner presenbed by the ABCA and the
contract was approved by the Board or the Shareholders and was reasonable and fair to the Corporation at the time 1t was approved.



SECTION 7.
LIABILITY AND INDEMNIFICATION

(1)  Limitation of Liahility
Every Drector and Officer in exercising the powers and discharzing the duties of office must act honestly and in good farth with a view
to the best interests of the Corporation and mmst exercise the care, dilipence and skill that a reasonably prudent person would exercise in
comparzble coreumstances. No Director or Officer 15 liable for:

(&) the acts, omassons or defaults of any other Director or Officer or an emplovee of the Corporation;

[1:3] any loss, damage or expense mewred by the Corporation through the insufficiency or deficiency of title to any property
acqmired for or on behalf of the Corporation;

(=) the msufficiency or deficiency of any secunty in or upon which any of the money of the Corporation 15 invested;

(d) any loss or damage ansing from the bankmptcy, msolvency or torhous or crmunal acts of any person with whom any of the
Corporation's money is, or securities or other property are, deposited;

(e} any loss oecasioned by any error of judgment or oversight; or
[§3) any other loss, damage or misfortune which scours in the execution of the duties of office or m relation to 1t

unless cccasioned by the wilful neglect or default of that Director or Officer. Nothing m this By-law relieves any Director or Officer of
any lability imposed by the ABCA or otherwise by law.

{2)  Indemnity

The Corporation shall inderomify a Director or Officer, 2 former Divector or Officer and a person whe acts or acted at the Carporation's
request as a director or officer ofz bedy corporate of which the Corporation 15 or was a shareholder or creditor (the "Indemmfied Parties™)
and the heirs and legal representatives of each of them, against all costs, charges and expenses, which ncludes, without limiting the
generality of the foregomg, the fees, charges and dishuwrsements of legal counsd on an as-between-a-solicitor-and-the-seheitor's-own-
chent basis and an amount paid to seh‘le an action or sabisfy a judgment, reasonably meomred by an Indemmified Party, or the hewrs or legal
representatives of an Indemnified Party, or both, m respect of any achon or proceeding to which any of them 15 made a party by reason of
an Indemmified Party being or having been a Dhrector or Officer or a director or officer of that body corporate, 1f:

(a) the Indemmified Party acted honestly and m good faith with a view to the best interests of the Corporation; and

(&) in the case of a eriminal or admimstratrve action or proceeding that 15 enforced by 3 monetary penalty, the Indemmfiad Party
had reasonable srounds for believing that the Indemmified Party's conduct was lawful.

The Corporation shall indemmfy an Indemmified Party and the hews and legal representatives of an Indemmified Partv in amy other
eweumstances that the ABCA permuts or requires. Mothing i this By-law hnuts the nght of a person entitled to indemnity to clamm
indemmity apart from the provisions of this By-law.

(3  Insurance

The Corporation may purchase and maintain msurance for the benefit of 2 person referred to in subsection (2) against the habihties and mn
the amounts the ABCA permits and the Board approves.

SECTION 8.
SECURITIES

(1}  Shares

Shares of the Corporation may be 1ssuwed at the fimes, to the persons and for the consideration the Board determines. Mo share may be
issued unhl the consideration for the share 15 fully paid in money or in property or past service that 15 not less m value than the far
equivalent of the money that the Corporation would have received if the share had been 15sued for money.

()  Options and Other Right: to Acquire Securities

The Corporation may issue cerificates, warrants or other evidences of comersion privileges, options or nights to acquire secunties of the

Corporation. The condibons attached to the conversion privileges, options and nghts must be set out m the certificates, warrants or other
evidences or in cerhificates evidencing the secunties to which the conversion privileges, options or rights are attached.



(3 Commissions

The Board may authorize the Corporation to pay 2 reasonable commission to any person in consideration of that persen purchasing or
agreeing to purchase shares of the Corporation from the Corporafion or from any other person, or precuning or agreeing to procure
purchasers for shares of the Carporation.

(40 Securitiez Register

The Corporation shall maintain at its records office a secunties register in which it records the secunties 1ssued by it 1n rezistered form,
showing with respect to each class or series of secunities:

(a) the names, alphabetically amranged and the latest known address of ezch person who 15 or has been a secunty holder;
() the mumber of securities held by each secunty holder; and
(=) the date and particulars of the 1ssue and transfer of each security.

The Corporzton shall keep information relafing to a secwnty holder that 15 entered in the secunfies register for at least seven vears after
the secunity holder ceases to be a secumty holder.

(5)  Transfer Azent: and Registrars

The Corporation may appoint one or more trust corporations as its agent to mamtain a central securities register and one or more agents to
maintan 3 branch securities register. An agent may be designated as a transfer agent or a branch transfer agent, and a registrar, according
to the agents funchon. An agent’s appointment may be terminated at amy tme. The Board may provide for the registration or transfer of
securities by a transfor agent, branch transfer agent or registrar.

(6)  Dealings with Registered Holders

The Corporation may treat the regzistered owner of a securitv as the person exclusrvely enfitled to vote, to recerve nofices. to recerve anyv

interest, dmadend or other pavments m respect of the secunty, and otherwise to exercize all the nghts and powers of an owner of the
SECuIity.

(T Transfers of Securities

Securities of the Corporation may be transferred in the form of 2 transfer endorsement on the security certificates 1ssued m respect of the
securities of the Corporation, or m any form of transfer endorsement which may be approved by resolution of the Board.

(3)  BRegistration of Transfers

If a secunty in registered form 15 presented for regishation of transfer, the Corporation mmst register the transfer ift

(a) the security is endorsed by the person specified by the security or by special endorsement to be entitled to the secourity or by
the person's successor, fiduciary, suntvor, attormey or authonzed agent, a5 the case may be;
[1:3] reasonable assurance 15 given that the endorsement 15 penume and effective;
(3] the Corporation has no duty to inguire mnfto adverse claims, or has discharged 1ts duty to do so;
(d) any applicable law relating to the collection of taxes has been complied with:
(=) the transfer iz nghtful or 15 to a boma_fids purchaser; and
(63 the fee prescnbed by the Board for a secunity certificate 155ued in respect of a transfer has been pard.
(% Lien

If the Articles prowide that the Corporation has a lien on a share registered in the name of a Shareholder or the Shareholder's lagal
representative for a debt of the Shareholder to the Cotporation, and the Shareholder 15 indebted to the Corporation, the Corporation may
refiese to register amy transfer of the holder's shares pending enforcement of the lian.
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(10 Security Certificates

Secunty certificates and acknowledgements of a secunty holder's nght to obfain a secunty cerhficate must be m a form the Board
approves by resolution. A security certificate must be sipned by at least one Director or Officer. Unless the Board othersise determines,
security cerificates represenfing secunties m respect of which a transfer agent or remstrar has been appointed are not valid unless
countersigned by or on behalf of the transfer agent or remstrar.  Any signature may be printed or otherwise mechamically reproduced on a
secunity certificate. If a secumty certificate contains a prinfed or mechamically reproduced signature of a person, the Corporation may
izsue the secunty certificate, notwithstanding that the person has ceased to be a Director or Officer, and the security certificate 15 as valid
as if the person were a Director or Officer at the date of 155ue.

(11} Entitlement to a Security Certificate

A secunty holder 15 enbiled at the holder's option to a secunity certificate or to a2 non-transferable wiitten acknowledzement of the holder's
nght to obtam a secunty certificate from the Corporation i respect of the securities of the Corporation held by that kolder.

(12} Securities Held Jointly

The Corporation iz not required to 1ssue more than one secunty certificate in respect of securities held jointly by several persoms.
Delvery of a certificate to one of the joint holders 15 sufficient delivery to all of them. Any one of the joint holders may give effectual
recaipts for the cerhficate 1ssued in respect of the securities or for amy dividend bomms, retwn of capital or other money payable or
warrant 1smahle 1n respect of the secunty.

(13} Eeplacement of Security Certificates

The Board or an Officer or agent designated by the Board may i 1ts or the Officer's or agent’s discretion direct the 1ssue of 2 new secunty
certificate m place of a certificate that has been lost, destroved or wrongfully taken. A new security cerfificate may be i1ssued only on
pavment of a reasonzble fee and on any terms as to mdemnity, reombursement of expenses and evidence of loss of title as the Board mav
prescrbe.

(14) Fractional Shares

The Corporation may 155ue a certificate for a fractional share or may 1ssue m its place senp certificates m a form that entities the holder to
recaive a certificate for a full share by exchanging scrip certificates aggregating a full share. The Directors may attach conditions to any
senp cartificates issued by the Corporation, including conditions that:

(a) the scrip certificates become void if they are not exchanged for a share certificate representing a full share before a specifiad
date; and

(1] any shares for which those scuip cerificates are exchangezble may, notwithstanding any pre-emptive night, be 1ssued by the
Corporation to any person and the proceeds of those shares distnbuted rateably to the holders of the scnp cerhficates.

SECTION S,
MEETINGS OF SHAREHOLDERS

(1)  Annual Meeting of Shareholders

The Board mmst call an anomal meeting of Shareholders to be held not later than 18 months after the date of meorporation and
subsequently, not later than 15 months after holding the last preceding anmmal mesting.  An annual meeting is to be beld for the purposes
of considening the finanmal statements and auditor's report, fixang the nomber of Dhrectors for the followng year, electing Dhrectors,
appolnting an auditor and transacting any other business that may properly be brought before the mesting.

(1) Special Meetings of Shareholders

The Board may at any time call a special meeting of Sharehelders.

(3)  Special Business

All business transacted at a special meeting of Shareholders and all business transacted at an annual meeting of Shareholders, except
consideration of the financial statements and auditor's report, fixing the number of Divectors for the following vear, election of Drectors
and reappointment of the incumbent auditor, is deemed to be special business,

(4 Place and Time of Meetings

Subject to the Articles, meetings of Shareholders may be held at the place and at the time the Board determines. A Shareholder who
attends a meeting of Shareholders held cutside Alberta 15 deemed to have agreed to holding the meeting ontside Alberta, except when the
Shareholder attends the meeting for the express pwpose of objeching to the transaction of any business on the grounds that the meeting 15

not lawfully held
-11-



(%)  Notice of Meetings

Motice of the time and place of 2 meeting of Shareholders must be sent not less than 21 davs and not more than 50 davs before the
meeting to:

(&) each Shareholder enfitled to vote at the meeting;

(&) each Thrector; and

(=) the andrtor of the Corporation.
Motice of a mweeting of Shareholders called for the pwpese of transacting any business other than consideration of the financial statements
and auditer's report, fioang the number of Directors for the following wear, election of Directors and reappomtment of the incumbent
auditor st state the nature of the business to be transacted in suffictent detzul to permdt a Shareholder to form a reasoned judgment on
that business and must state the text of any special reselution to be submutted to the meeting.
(6)  Notice of Adjourned Meeting:
With the consent of the Shareholders present at a meeting of Shareholders, the chanperson may adjowmn that meeting to another fixed
time and place. If a meeting of Shareholders 1= adjommed by one or more adjowrnments for an aggregate of less than 30 days, 1t is not
necessary to give potice of the adjouwmned meeting, other than by verbal announcement at the tune of the adjounment. If a meetng of
Sharebolders 15 adjowned by one or more adjownments for an agzregate of 30 days or more, notice of the adjowrned mesting must be
ziven as for the ongnal meeting. The adjowned meeting may proceed with the business to have been transacted at the ongnal meenng,
even though a quorum 1= not present at the adjoumed meeting.
(T Waiver of Notice
A Shareholder and amy other person entitled to attend a meetmg of Shareholders may waive In any manner notice of a mesting of
Shareholders. Attendance of a Shareholder or other person at 3 meeting of Shareholders is a warver of notice of the meeting, except when
the Shareholder or other person attends the meesting for the express purpose of ohjacting to the transaction of any business on the grounds
that the meetmg 15 not lawrfully called
(8)  Shareholder List
If the Corporation has more than 15 Shareholders entitled to vote at 2 meeting of Shareholders, the Corporation mmst prepare a bst of
Sharebolders enfitled to recerve notice of the meetngz. amanged m alphabetical order and showing the number of shares held by each
Shareholder,

(a) if a Record Date 15 fixed, not later than 10 days after that date; or

(&) if no Record Diate 15 fixed,

[0 at the close of business on the last busmess day preceding the dav on whach the notice 15 given, or
() if no notice 15 given, on the day on which the meeting 15 beld.

A Shareholder may examme the list of Shameholders:

(e} during wsual business howrs at the Corporaton’s records office or at the place where 1ts centrzl secunhes regmster 15
mantaned; and

() at the meeting of Shareholders for which the list was prepared.
(9 Perzon: Entitled to Vote

A person named in a list of Shareholders 1= entitled to vote the shares shown opposite the person's name at the mesting to which the list
relates, except to the extent that:

(a) ] 1f a Record Date 15 fixed, the person transfers ownership of any of the person's shares after the Record Date, or
in) if no Record Date 1= fixed, the person transfers ownership of any of the person's shares after the date on whach the List

of Shareholders 1= prepared; and



(5] the transferee of those shares
] produces properly endorsed share certificates, or
() otherwise establishes ownership of the shares,
and demands. not later than 10 days before the meeting, that the transferee's name be meluded mn the hist before the meeting,
m wiich case the transferee 15 entitled to vote the shares.
(10} Chairperson of Meetings

The chanperson of any meetng of Shareholders 15 the first mentioned of the followimg Officers (if appointed) who 15 present at the
meeting: President, Chawpersen of the Board or Managing Duector. If none of the foregoing Officers are present, the Shareholders
prezent and entitled to vote at the meeting may choose a charperson from ameng those individuals present.

(11} Scrutineer

If desired, one or more scrutinesrs, who need not be Shareholders, may be appointed by resolution or by the chairperson of the meeting
with the consent of the mesting

(12} Procedure at Meetings
The chanperson of any meehng of Shareholders shall conduct the proceedmeps at the meeting 1n all respects. The charpersen's decision
on any matter or thing relafing to procedure, meluding, without lomting the genevality of the foregomg, any question regarding the
validity of anyv instument of proxy or other evidence of authonty to vote, 15 conchisrve and bmdmg upon the Shareholders,
(13} Persons Entitled to be Present
The only persons entitled to be present at 2 meeting of Shareholders are:

(@) the Shareholders enttled to vote at the meetng;

) the Directors;

() the andrtor of the Corporation; and

(d) any others who, although not entitled to vote, are enhtled or requred under any provisien of the ABCA, anv unammous
shareholder agreement, the Articles or the By-laws to be present at the meeting.

Any other person may be admitted only on the imitation of the chaurperson of the meeting or with the consent of the meeting.
(14} Querum

A quorum of Shareholders is present at a meeting of Shareholders if at least two persons are present in person or by proxy, each of whom
iz enfitled to vote at the meeting, and who hold or represent by proxy m the aggregate not less than 5% of the shares entitled to be voted
at the meeting. If any share entitled to be voted at 2 meeting of Shareholders 15 held by two or more persons jomtly, the persons or those
of them who attend the meeting of Shareholders constitute only one Shareholder for the puipose of deternuning whether a quorum of
Shareholders iz present.

(15} Lass of Quorum

If a quorum 15 present at the opening of a meeting of Shareholders, the Shareholders present or represented by proxy may proceed with
the busmess of the meehing, even 1f a quonum 15 not present throughout the meetns. If a quorum 15 not present at the openmpg of a
meeting of Shareholders, the Shareholders present or represented by proxy may adjown the meeting to a fixed time and place but mav not
transact any other business.

(16) Proxy Holders and Representatives

A Shareholder entitled to vote at 3 meeting of Shareholdars may by means of a proxy appomt a proxy holder and one or more altermate
proxy holders, who are not required to be Shareholders, to attend and act at the mweting in the manner and to the extent authonzed by the
proxy and wath the authonty conferred by the proxy. A proxy must be executed by the Shareholder or by the Shareholder's attomey
anthonized in wnting and be m the form presenbed by the Begulahons. A prexy i1s vahd only at the meeting in respect of whnch it 15
ziven or any adjouwnment of that meeting.
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A Shareholder that i1z a body corperate or association may, by resolution of its directors or governing body, authonze an mdividual to
represent 1t at a meeting of Shareholders. That mdridual’s autherity may be established by depesiting with the Corporation prior to the
commencement of the meeting a cerfified copy of the resolution passed by the Shareholder's directors or governing body or other
evidence of the mdvidual's authonty to vote. A resolution ar other evidence of authonity to vote 15 vahd only at the meeting in respect of
which it 15 given or any adjowmment of that meeting.

(17} Time for Depaosit of Proxies

The Board may specify n a notice calling a meeting of Shareholders a time not exceeding 48 howrs, excluding Saturdays and hohdavs,
preceding the meeting or an adjowmnment of the meetmg before wlich promes to be used at the meeting st be deposited wath the
Caorporation or its agent.  If no toume for the deposit of proxaes has been specified m a notice calling a meeting of Shareholders, a proxy to

be used at the meeting mmst be deposited wath the Secretary of the Corporation or the chawperson of the meeting prior to the
commencement of the meeting.

(18} Revocation of Proxies
A Shareholder may revoke a proxy-
(a) by depositing an instument mn wntng executed by the Shareholder or by the Sharsholder's attormey authonzed m writmg:

(1) at the registered office of the Corporation at anv fime up to and mehading the last business day preceding the day of
the meetng, or an adjownment of that meeting, at whach the proxy 15 to be used, or

(1) with the chanperson of the meeting on the day of the meeting or an adjownment of the meeting; or
(&) in any other manmer parmitted by law.
(19}  Joint Shareholders
If two or more persons hold shares jointly, one of those holders present at a meeting of Shareholders may, i the absence of the others,

vote the shares. If two or more of those persons are present mn person or by proxy, they must vote as one on the shares jomtly hald by
them

(200 Decizion on Questions

At svery meeting of Shareholdars all queshons proposed for the consideration of Shareholders mmst be decided by the majority of votes,
unlazs otherwise required by the ABCA or the Articles. In the case of an equahity of votes, the chanperson of the meeting does not, erther
on a show of hands or verbal poll or on a ballot, have a casting vote in addition to the vote or votes to which the chanperson may be
entitled as a Sharsholder or proxy holder.

(21} Voting by Show of Hand:

Subject to subsection (22), voling at a meeting of Sharekolders shall be by a show of hands of those present 1n person or represented by
proxy or by a verbal poll of those present by telephone or other commmmcation facilihes. When a vote by show of hands has been taken
upon & queston, a declarafion by the chanperson of the meeting that the vote has been camed, camed by a particular majonty or not
camed. an enfry to that effect m the munutes of the meeting 15 conchusmve evidence of the fact wathout proof of the mumber of votes
recorded in favour of or against any resolution or other proceeding m respect of the question.

(21} Voting by Ballet

If a ballot 15 required by the chairperson of the meetng or is demanded by a Shareholder or proxy holder entitled to vote at the meeting,
aither before or on the declaration of the result of a vote by a show of hands or verbal pell, voting must be by ballot A demand for a
ballot may be withdrawn at any time before the ballot 15 taken. If a ballot 15 taken on a queshon, a prior vote on that queshion by show of
hands or verbal poll has no effect.

(23) Number of Votes

At every meeting a Shareholder present in person or represented by proxy or present by telephone or other commumeaton facilities and
entitled to vote has one vote for each shave held

(24)  Aleeting by Telephone
Any person described m subsection (13) may participate m a meeting of Shareholders by means of telephone or other commmumecation

facihties that pernut all parsons participating in the meeting to hear sach other A Shareholder participating in 2 mesting by means of
telephone or other commmmication facilities 15 deemed to be present at the meeting.
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(2%} Resolution in Lieu of Meeting

A resolution m wiiting signed by all the Shareholders enfitled to vote on that resclution at 2 meeting of Shareholders 1s as vahd as if it had
been passed at a mesting of Shareholders. A resolution m wniting takes effect on the date it 15 expressed to be effective.

A resolution in writng may be signed in one or more counterparts, all of which together constitute the same resoluton. A counterpart
signed by a Shareholder and transmtted by facsimile ar other device capable of transmithing a printed message is as vahd as an onginally

SECTION 10.
NOTICES

(1) Mlethod of Notice

A notice or document required to be sent to a Shareholder, Dhrector, Officer or auditor of the Corporation may be given by persomal
delrvery, prepard transoutted or recorded commmmication or prepaid mail addressed to the reciprent at the reciprent’s Recorded Address.
A notice or document sent by personal delivery 15 deemed to be zrven when 1t 15 actually delivered. A notice or document sent by means
of prepaid transmitted or recorded commmmication 1s deemed to be grven when dispatched or delivered to the appropriate commmmeation
company of Agency or its representative for dispatch. A notice or document sent by mail 15 deemed to be gven when deposited at a post
office or in 2 public letter box.

{2y Notice to Joint Shareholders

If two or more persons are registered as jomt holders of any share, a nofice or document may be sent or delivered to all of them but notice
Ziven to amy one ot Shareholder 15 sufficient notice to the others.

(3)  Notice to Successors

Every person who, by operstion of law, transfer, death of a Shareholder or any other means becomes entitled to any share, 15 bound by
every nofice m respect of the share whach 15 sent or delrvered to the Shareholder prior to the person's name and address being entered
the Corporation's secunfies register and prior to the person fiwmshimg proof of authenty or evidence of enfitlement as presenbed by the
ABCA. This subsecton applies whether the notice was miven before or after the event whach resulted m the person becomung enfitled to
the share.

(4 Non-Receipt of Notices

If a notice or document 15 sent to a Sharsholder, Director, Officer or auditor of the Corporation in aceordance with subsection (1) and the
notice or document 15 retwmed on three consecutive occasions, the Corporation 1s not required to give any fimther notice or documents to
the person untl that person informs the Corporation in wniting of the person’s new address.

(%) Failure to Give Notice

The accrdental falure to zive a potice to a Shareholder, Dwector, Officer or auditor of the Corporation, the non-recerpt of a nofice by the
intendad recipient or any emor In 3 notice not affecting 1tz substance does not ivahdate any achion tzken at the meeting to which the
notice relates.

(6)  Execution of Notices

Unless othernise provided, the sisnature of any person designated by resolution of the Board to sign a notice or document on behalf of
the Corporation may be wiitten, stamped, typewniten or printed.

MADFE by the sole Drector of the Corporation as evidenced by the signature of the sole Director effectrve Fuly 18, 2018.

{Sizned) “Sean Mager”

Sean Mager

CONFIEMED by the sole Shareholder of the Corporation as evidenced by the signature of the sole Shareholder effective
July 18, 2018.

(S1gmed) “Sean Mager™

Sean Mager



