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Certificate of Incorporation
Certificat de constitution

This is to certify that Ceci certifie que
2369785 ONTARIO INC.

Ontario Corporation No. ' Numéro matricule de la personne morale en
Ontario
002369785
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de 'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

APRIL 18 AVRIL, 2013

Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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Ontaric Corporation Number

Request ID / Demande n° Numéro de la compagnie en Ontario
15269013 2369785
FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOI SUR LES SOCIETES PAR ACTIONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation is: Dénomination sociale de la compagnie:
2369785 ONTARIO INC.

2. The address of the registerad office is: Adresse du sidge social:

¢/0 RICHARD BROWN
141 " ADELAIDE S8T. WEST

(8treet & Number, or R.R. Number & if Multi-Office Building give Room No.)
(Rue et numéro, ou numéro de la R.R. et, a’il s’agit édifice & bureau, numéro du bureau)

TORONTO ONTARIO
CANADA MSH 3L5
{Neme of Municipality or Post 0£fica) {Postal Code/Code postal)
(Nom de la municipalité ou du burean de posta)
3. Number (or minimum and maximum Nombre (ou nombres minimal et maximal)
nuwber) of directors is: d'adminigtrateurs:
Minimum 1 Maximum 10
4. The first director(s) is/are: Premisr(s) administrateur(s):
First name, initials and surname BResident Canadian State Yas or No
Prénom, initiales et nom de famille Résident Canadien Oui/Non
Address for service, giving Street & No. Domicile élu, ¥ compris la rue et le
or R.,R, No., Municipality and Postal Code mmére, Ile numéro de Ia R.R., ou le nom

de la municipalité et le code postal

¥ RICHARD YES
BROWN
141 ADELAIDE ST. WEST

TORONTO ONTARIO
CANADA MSH 3L5
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Ontaric Corporation Number
Numéro de la compagnie en Ontaric

Request ID / Demande n°
2369785

15269013

4. The first director(s) is/are: Premier(s) administrateur(s):
Resident Canadian State Yes or No

First name, initialg and surname
Résgident Canadien Oui/Non

Prénom, initiales at noem de familla

Domicile élu, y compris la rue et la
numéro, le nmméro de la R.R., ou le nom
de la muniecipalité et le code postal

YES

bddress Ffor service, glving Streat & No.
or R.R. Wo., Munigipality and Postal Code

TONY
POMEROY

299 COURTNEYPARK DRIVE EAST

MISSISSAUGA ONTARIO
CANADA L5T 2T6
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Ontarileo Corporation Number
Requeat ID / Demande n° Numéro de la compagnie en Ontario
15269013 2369785

Restrictions, if any, on business the corporation may carry on ox om powers the
corporation may exercise.

Limites, s'il ¥y a lieu, imposées aux activités commerciales ou aux pouvolrs ds la compagnie.
None

The classas and any maximum numbar of shares that the corporation is authorized
to issue:

Catégories et nombre maximal, s’il y a lieu, d’actions que la compagnie est
autorisée & émettre:

An uvnlimited number of Common Shares.



Page: 4

Ontarioc Corporation Number
Requesat ID / Demands n° Numéro de la compagnie en Ontario

15269013 2369785

Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any clasas of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s/il y & lieu, rattachés a chadque
catégorie d’actions et pouvoirs des administrateurs relatifs A4 chagque catégorie d’actions
que peut dtre émise en série:

Subject to the provisions of the Business Corporations Act (Ontario) and
subject to the provisions of any unanimous shareholders' agreement in
respact of the Corporation, the Common Shares of the Corporation shall have
attached therato the following rights, privileges, rastrictions and

conditions:

{a) the holders of the Common Shares shall be entitled to one vote for
each Common Share held at all mestings of shareholders;

(b) the holders of the Common Shares shall ba entitled to receive
dividends as and when declarad by the board of directors of the

Corporation; and

{¢) the holders of the Common Shares shall be entitled to receive the
remaining property of the Corporation upon dissolution.
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Ontarioc Corporation Numbex

Request ID / Demanda n° Numéro de la compagnie en Ontario
15269013 2369785
8.

The issue, transfer or ownership of shares is/is not restricted and the restrictions {if any)
are as follows:

Liémission, le transfert ou la propriété Jd/actions est/n’eat pas restreinte, Les
restrictions, s’il ¥y a lieu, sont les suivantes:

No shares of the Corporation shall be transferred without aither:

(a) the previous consent of a majority of the directoxrs of the

Corporation, such consent to be expressed either by resolution or by signed
instrument or instruments in writing; or

(b) the previous consent of the holdars of the outstanding shares of the
Corporation carrying moxe than fifty percent {50%) of the votes entitled to
be cast at any general meeting of shareholders, such congent to be

expressed either by resclution or by signed instrument or instruments in
writing.
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Ontarioc Corxporation Number

Request ID / Demande n° Numéro de la compagnle en Ontario
15269013 2369785

9,

Other provisions, {if any, are):
Autres dispositions, a'il y a lieu:

The number of shareholders of the Corporation, exclusive of persons who are
in its employment and exclusive of persons who, having baen formerly in the
employment of the Corporation, were, while in that employment, and have
continued after the termination of that employment to be, shareholders of
the Corporation, is limited to not more than fifty, two or more persons who
are the joint registered owners of cne or more shares being counted as one

shareholder.

Any invitation to the public to subscribe for securities of the Corporation
is prohibited.
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario

15269013 2369785

10. The names and addrasses of the incorporators are
Nom et adresse des fondateurs

First name, initials and last name Prénom, initiale et nom da
or corporata namea famille ou dénomination soclale

Full address for servigca or address of ragistered offiece or of principal place of business
giving street & No. or R.R, No., municipallity and postal code

Domicile &lu, adresse du siége social au adresse de 1’&tablissement principal, y compris
1a rue et le numéro, le numére de la R.R., le nom de la municipalité at le code postal
RICHARD BROWN

141 ADELAIDE ST. WEST

TORONTO ONTARIO
CARNADA M5H 3L5

* TONY POMEROY
299 COURTNEYPARK DRIVE EAST

MISSISSAUGA ONTARIO
CANADA LET 276
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

The name of the corporation Is: (Set out in BLOGK CAPITAL LETTERS)
Dénomination sociale actuelle de 1 soclétd (¢crir en LETTRES MAJUSCULES SEULEMENT):

213l6|9|718|5| |OIN[T|AIR{T|O] |I[NIC].

The narne of he comoration | changed to (f applicable ): {Sat oul in BLOCK CARITAL LETTERS) )
Nouvalls dénomination soclale de la sociélé (el ya let) {deriraan LETIRES MAJUSCULES SEULEMENT) :

ClA{N|A|D|T|A|N] |NIO|R|T|H RE$OURCES AN|ID
p|e|vig|L|[o|P|M|E|N|T| [C|O|RIP]|.

Date of Incorparationfamalgamation;
Date de iz canstitulion ou dola fusion
2013/04/18
{Yaar, Month, Day)
(annde, mols, jour)
CGomplets only If there 15 a change in the number of disactors or the minimum / maximunt numbar of diractors.
il faut rempli cetta partie seulement sl la nombse d'adminietratoura ot 81 1o nombre minimal ou maximal

d'administrateurs a changd,
Number of directcrs fsfare; minimum god meximum number of difectors lo/ara:
Nombre d'adminlstrataurs | nombras minfoum ot _madmum d'adminisirateurs ;

MNumbas wintmum__2nd  meximum
Nombte minimum et maxioum

W 1 |

The articles of fha corporation are amandad s follows:
Las sialuls da la saciald son modiflés de ta fagon sulvanie:

To change the name of corporation from 2369785 Ontario Inc. to "Canadian North
Resources and Development Corp.” :

© Quonn'a Prinksr for Ontario, 2011 / & impdmour da ta Rulne pour I'Ontare, 2011 Paga 1 ofide 2




8, mamdmhasbemGWaMﬂummrwbyuNm 188 and 170 (98 applicsbia) of tha Businass

Corparaticns Act.
La metifcation a 48 dament autoriséa conformémant aux aricies 168 ot 170 (selon to cas) dala Lol suries
80013198 par ections.

7. Tho resolution suthorzing the amendment was approved by the sharaheidar/directors (a5 sppicabla) ot {he

corparaticn on
Les acllonnalres ou les administateurs (sekm lo cas)dala socidts ont umrthmommme
modiftcation te .

2013/06/18

(voar, Month, W&
{anado, msle, joury .

Theso artioles are eigned in duplosta,
4¢3 prdzants statyls sont signas on doutle exemplaire.

2369785 ONTARIO INC.

mwdwmmmzmpm1l.
mmmmm«hmmmm pago une),

8yl A N

Bart . :

(Signed) "Tony Pomeroy" )" l(xra(‘
YT - e {Destitplion of Cifloa)
(Bigrawre) (Fonctian)

0T118 (20115 Page2 ofkn 2
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For Ministry Use Only

Ontario Corporation Number

A lusage exclusif du ministére ¥ Numeéro de la société en Ontario
Ministry of Government Ministére des Services
and Consumer Services gouvernementaux et des
Ontario Services aux consommateurs 2369785

CORRECTED CERTIFICATE CERTIFICAT RECTIFIE

This is a Corrected certificate endorsed  Le présent certificat rectifié est approuvé

pursuant to S

ection 275 of the Business  conformément & l'article 275 de la Loi sur les

Corporations Act, and effective on soclétés par actions; il entre en vigueur le

LNOVEMEER DL NEmMBRE, 2070........

Slctocw flucli

Director / Directrice

Business Corporations Act / Lol sur les sociétés par actions

Form 3
Business
Corporations
Act

Formule 3
Loi sur les
sociélés par
actions

07119 (2011/05)

ARTICLES

1.

© Queen'’s Printer for Ontario, 2011 / © Imprimeur de la Reine pour I'Ontario, 2011

OF AMENDMENT

STATUTS DE MODIFICATION

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) :

C|A|INJA|D|I|A[N| [N|O|R|T|H| |[R|E|S|O|U|R|C|E|S| |A[N|D

E|V|IE|ILIO|PM|EIN|T| |[C|O[R|P

The name of the corporation is changed to (if applicable ): (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société (s'il y a lieu) (écrire en LETTRES MAJUSCULES SEULEMENT) :

C|AIN|A|ID|T|A|N| [N|O|R|T[H| |R|E|S|O|U|R|C|E|S I[N|C

Date of incorporation/amalgamation:
Date de la constitution ou de la fusion :

2013/04/18

(Year, Month, Day)

(année, mois, jour)

Complete only if there is a change in the number of directors or the minimum / maximum number of directors.
Il faut remplir cette partie seulement si le nombre d’administrateurs ou si le nombre minimal ou maximal
d’'administrateurs a changé.

Number of directors is/are: minimum and maximum number of directors is/are:
Nombre d'administrateurs : nombres minimum et maximum d'administrateurs :
Number minimum  and  maximum
Nombre minimum et maximum

or

ou

The articles of the corporation are amended as follows:
Les statuts de la société sont modifiés de la fagon suivante :

The name of the Corporation is changed to CANADIAN NORTH RESOURCES INC;
and

See Schedule "A" attached hereto and forming part of these Articles of Amendment.

Page 1 ofide 2
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SCHEDULE A

The following provisions hereby repeal and replace the current article 6 (The classes
and any maximum number of shares that the corporation is authorized to issue) of the
Articles of Incorporation dated April 18, 2013:

CHANGE TO AUTHORIZED SHARE CAPITAL
The articles of the Corporation be amended as follows:
(1)  To reorganize the share capital of the Corporation:

(a) to subdivide the issued and outstanding Common Shares of the Corporation in a
1.5:1 ratio, such that for each presently issued and outstanding common share of
the Corporation an additional 0.5 common shares shall be issued to the
Corporation's common shareholders of record on the 30th day of October, 2020;

(b) by creating an unlimited number of Preference Shares issuable in series by the
directors of which the first series of Preference Shares shall consist of an
unlimited number of Preference Series I Shares;

(c) to provide that after giving effect to the foregoing, the classes and any maximum
number of shares that the Corporation is authorized to issue shall be as follows:

1. an unlimited number of Common shares;
ii. an unlimited number of Preference Shares; and
1ii. an unlimited number of Preference Series I Shares.

(d) to provide that the rights, privileges, restrictions and conditions attaching to the
Common shares and Preference shares of the Corporation shall be as specified
below.

The following provisions hereby repeal and replace the current article 7 (Rights,
privileges, restrictions and conditions (if any) attaching to each class of shares and
directors authority with respect to any class of shares which be issued in series) of the
Articles of Incorporation dated April 18, 2013:

COMMON SHARES

(2) the holders of the Common shares shall be entitled to vote at meetings of shareholders
of the Corporation, except meetings at which only holders of a specified class of shares
are entitled to vote;

(b) subject to the rights, privileges, restrictions and conditions attaching to any other class
of shares of the Corporation, the holders of the Common shares shall be entitled to share
equally, in the remaining property of the Corporation on liquidation, dissolution or
winding-up of the Corporation; and
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(c) subject to the rights of the Preferred shares, the holders of the Common shares shall be
entitled to receive dividends if| as, and when declared by the Directors of the Corporation.

PREFERENCE SHARES

(a) the Preference shares may from time to time be issued in one or more series and subject
to the following provisions, and subject to the sending of articles of amendment in
prescribed form, and the issuance of a certificate of amendment in respect thereof, the
directors may fix from time to time before such issue the number of shares which is to
comprise each series and the designation, rights, privileges, restrictions and conditions
attaching to each series of Preference shares including, without limiting the generality
of the foregoing, the rate or amount of dividends or the method of calculating dividends,
the dates of payment thereof, the redemption, purchase and/or conversion prices and
terms and conditions of redemption, purchase and/or conversion, and any sinking fund
or other provisions;

(b) the Preference shares of each series shall, with respect to the payment of dividends
and the distribution of assets or return of capital in the event of liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary, or any other
return of capital or distribution of the assets of the Corporation among its shareholders
for the purpose of winding-up its affairs, rank on a parity with the Preference 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 Preference shares. The
Preference shares of any series may also be given such other preferences, not
inconsistent with these articles, over the Common shares and any other shares of the
Corporation ranking junior to such Preference shares as may be fixed in accordance with
clause (b)(i) herein; and

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

PREFERENCE SHARES, SERIES 1

Pursuant to Section 25(4) of the Business Corporations Act (Ontario), the Articles of the
Corporation are amended by designating a series of Preference Shares of the Corporation,
which series shall be designated as “Preference Shares, Series 1 (the “Series 1 Shares™), to
consist of an unlimited number of shares, and shall have attached thereto the following
preferences, rights, privileges, limitations, restrictions and conditions:

Non-Voting

Unless otherwise required by the Business Corporations Act (Ontario), the holders of the
Series 1 Shares shall not be entitled to receive notice of, attend or vote at any meeting of
shareholders of the Corporation.
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Non-Transferable

The Series 1 Shares shall not be transferable without the consent of the TSX Venture
Exchange (the “Exchange”).

Non-Redeemable

The Series 1 Shares shall not be redeemable by the Corporation or by the holder without the
consent of the Exchange.

Conversion Rights

The holders of Series 1 Shares shall have the right to convert the Series 1 Shares at any time
into Common shares (“Common Shares”) on the basis of one Series 1 Share for one
Common Share, provided that such conversion shall not result in the Public Float, as defined
in the policies of the Exchange, being less than 20% of the total issued Common Shares of
the Corporation. The holders of Series 1 Shares desiring to convert such shares into Common
Shares shall present the certificate or certificates representing the Series 1 Shares to the
Corporation at its registered office together with a written notice exercising their right to
convert and shall surrender such certificate or certificates and in exchange therefor shall be
entitled to receive from the Corporation a certificate or certificates for the appropriate number
of Common Shares calculated on the basis hereinbefore provided. In the event that a part
only of the Series 1 Shares represented by any certificate are converted into Common Shares,
anew certificate for the balance of the Series 1 Shares not so converted shall be issued by the
Corporation.

Adjustment

In the event of the Common Shares being at any time subdivided, consolidated, converted or
exchanged for a greater or lesser number of shares of the same or another class or series,
appropriate adjustments shall be made in the rights and conditions attached to the Series 1
Shares, 5o as to preserve in all respects the benefits hereby conferred on the holders of the
Series 1 Shares.

Distribution

Upon the distribution of assets or return of capital in the event of the liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary, or any other return of
capital or distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs, the holders of the Series 1 Shares shall be entitled to receive in priority
in any distribution to the holders of the Common Shares and other shares of the Corporation
ranking junior to the Series 1 Shares, an amount equal to $0.001 per Series 1 Share, and upon
such payment, the holders of the Series 1 Shares shall be entitled to receive the remaining
property of the Corporation pro-rata with the holders of the Common Shares.
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The current article 8 (The issue, transfer or ownership of shares is/is not restricted and
the restrictions (if any) are as follows) of the Articles of Incorporation dated April 18,
2013 is hereby deleted.

The current article 9 (Other provisions, (if any, are)) of the Articles of Incorporation
dated April 18, 2013 is hereby deleted.



07118 (2011/05)

6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business
Corporations Act.
La modification a été d0ment autorisée conformément aux articles 168 et 170 (selon le cas) de la Lo sur les
soclétés par actions.

7.  The resclution authorizing the amendment was approved by the shareholders/directors (as applicable) of the
corporation on
Les actionnalres ou les administrateurs (selon le cas) de la société ont approuvé ta résolution autorisant la
modification le

2020/10/30

(Year, Month, Day)
{année, mols, jour)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

CANADIAN NORTH RESOURCES AND DEVELOPMENT CORP.

(Print name of corporation from Asticls 1 on page 1)
(Veuillez écrir lo nom de la sociélé de Particle un 4 la page une).

By/
Par:

Signed) "Kaihui Yang"

(Signed) 8 PRESIDENT
(Signatur®; {Description of Office)
(Stgnaturo) (Fonction)

Page 2 of/de 2





