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GREEN SCIENTIFIC LABS HOLDINGS INC.
(the “Corporation”)

THE FOLLOWING IS AN EXTRACT OF SPECIAL RESOLUTIONS OF THE
SHAREHOLDERS OF THE COMPANY CONSENTED TO IN A SPECIAL MEETING
OF SHAREHOLDERS ON JULY 23, 2021 AND EFFECTIVE AS OF NOVEMBER 15,

2021.

“RESOLVED, AS SPECIAL RESOLUTIONS THAT:

1.

The amendment to the articles of the Corporation to alter the identifying name of the
“common shares” of the Corporation to “subordinate voting shares” of the Corporation
(the “Subordinate Voting Shares”), create a class of multiple voting shares of the
Corporation (the “Multiple Voting Shares”) and adopt the terms and conditions of the
Subordinate Voting Shares and Multiple Voting Shares in the form attached as Schedule
“B” to the management information circular of the Corporation datedJune 29, 2021, is
hereby authorized, approved and adopted.

Any director or officer of the Corporation is hereby authorized, empowered and
instructed, acting for, in the name and on behalf of Corporation, to do or to cause to be
done all such other acts and things, and to execute or cause to be executed, under the seal
of Corporation or otherwise, and to deliver or to cause to be delivered, all such other
documents with such alterations, amendments, additions and deletions as in such person’s
opinion may be necessary or desirable in order to carry out the intent of the foregoing
paragraphs of these resolutions and the matters authorized thereby or to comply with
applicable securities, corporate, tax and other laws, rules, regulations, instruments and
policies including, without limitation, the policies, rules and by-laws of the stock
exchange on which the Corporation’s shares may then be listed, such determination to be
conclusively evidenced by the execution and delivery of suchdocument or the doing of
such actor thing.”

325190.00001/115092344.1



GREEN SCIENTIFIC LABS HOLDINGS INC.
(the “Company”)

Incorporation Number: BC0208929

Amended and Restated Articles approved by Special Resolutions dated July 23, 2021. Effective upon filing of Notice
of Alterationon November15,2021.

The Companyhasasits articles the followingarticles.

Full name and signatureof a Director Date of signing

signed ““PaulCrage”’ November 15,2021
PaulCrage, Director
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PART 1
INTERPRETATION

1.1 Definitions

In these Articles, unless the context otherwise requires:

(1) “board of directors”, “directors” and “board” mean the directors or sole director of the Company for the
time being;

(2) “Business Corporations Act” means the Business Corporations Act (British Columbia) from timeto timein
force and allamendments thereto and includes all regulations and amendments thereto made pursuant to that
Act;

3) “legal personal representative” means the personal or other legal representative of a shareholder;

(4) “public company”hasthemeaningascribedto it in the Business Corporations Act;

(5) “registered address” of a shareholder means the shareholder’saddress asrecorded in the central securities

register; and

(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 faras applicable, and unless the context requires otherwise, apply to these Articles
asif 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 Articles. If there is a conflict between these
Articles and the Business Corporations Act, the Business Corporations Act will prevail.

PART 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure

The authorized share structure of the Company consists of shares of the class or classesandseries, 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.

2.3 Shareholder Entitled to Certificate or Acknowledgment

Each shareholder is entitled, without charge, to (a) oneshare certificate representing the shares of each class or series
of sharesregistered in the shareholder’s name or (b) a non-transferable written acknowledgment of the shareholder’s
right to obtain such a share certificate, provided that in respectofa share held jointly by several persons, the Company
is not bound to issue more than one share certificate and delivery of a share certificate for a share to one of several
joint shareholders orto one ofthe shareholders’ duly authorized agents will be sufficientdeliveryto all.



24 Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder’s right to obtaina share certificate
may be sent to the shareholder by mail at the shareholder’s registered address 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 mail orstolen.

25 Replacement of Worn Outor Defaced Certificate or Acknowledgement
If the directors are satisfied thata share certificate ora non-transferable written acknowledgment of the shareholder’s

right to obtain a share certificate isworn out or defaced, they must, on production to them of the share certificate or
acknowledgment, asthe casemay be, andon such otherterms, if any, as they think fit:

(1) orderthe share certificate oracknowledgment, as the casemay be, to be cancelled; and

(2) issue a replacement share certificate oracknowledgment, as the case may be.
2.6 Replacement of Lost, Stolenor Destroyed Certificate or Acknowledgment

If a share certificate ora non-transferable written acknowledgment ofa shareholder’s right to obtain a share certificate
is lost, stolen or destroyed, a replacement share certificate or acknowledgment, as the casemay be, must be issued to
the person entitled to thatshare certificate or acknowledgment, as the case may be, if the directors receive:

(1) proof satisfactory to them that theshare certificate or acknowledgment is lost, stolen or destroyed; and

(2) any indemnity thedirectors 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
surrenderedshare certificate and issue replacementshare certificates in accordance with that request.

2.8 Certificate Fee

There must be paid to the Company, in relation to theissue of any share certificate under Articles 2.5,2.6 or2.7, 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

Exceptasrequired by laworstatute orthese Articles, no person will be recognized by the Company as holding any
share upon any trust, and the Company is not bound by or compelled in 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 (exceptas by
lawor statuteorthese Articles provided oras 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.
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PART 3

ISSUE OF SHARES
3.1 Directors Authorized
Subjectto the Business CorporationsAct andtherights of theholders of issued shares of the Company, the Company
may issue, allot, 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 (includingany
premium at which shares with parvalue may be issued) thatthe directors may determine. The issue price fora share
with parvalue must be equal to or greater thanthepar value of the share.
3.2 Commissions and Discounts
The Company may, at any time, pay a reasonable commission or allow a reasonable discount to any person in
consideration of that person purchasing or agreeing to purchase shares of the Company from the Company or any
otherpersonorprocuringoragreeingto procure purchasers for shares of the Company.

3.3 Brokerage

The Company may pay such brokerage fee or other considerationas may be lawful for orin connection with thesale
or placement of its securities.

3.4 Conditionsof Issue

Exceptas provided for by the Business Corporations Act, no share may beissued untilitis fully paid. Ashare is fully
paid when:

(1) considerationis providedto the Company for the issue of the share by one or more of thefollowing:

@) past services performed forthe Company;

(b) property;
(c) money; and

(2) the directors in their discretion have determined that the value of the consideration received by the Company
equals orexceeds the issue price set for the share under Article 3.1.

35 Share Purchase Warrantsand Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options and rights upon
such termsand conditions as thedirectors 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 from time to time.

PART 4
SHARE REGISTERS

4.1 Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain in British Columbia a
centralsecurities register. The directors may, subject to the Business Corporations Act, appoint an agent to maintain
the central securities register. The directors may alsoappoint 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
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the sameoranother agent as registrar for its shares or such class or series of its shares, as the case may be. The directors
may terminate suchappointment ofanyagent at any timeand may appoint anotheragentin itsplace.

4.2 Closing Register

The Company must not at any timeclose its central securities register.

PART 5
SHARE TRANSFERS

51 Registering Transfers

A transferof a share of the Company mustnotbe registered unless:
(2) a duly signed instrumentof transfer in respect of the share has been received by the Company;

(2) if a share certificate has been issued by the Company in respect of the share to be transferred, that share
certificate has been surrendered to the Company; and

3) if a non-transferable writtenacknowledgment of the shareholder’s right to obtain a share certificate hasbeen
issued by the Company in respect of the share to be transferred, thatacknowledgment has been surrendered
to the Company.

For the purpose of this Article, delivery or surrender to the agent that maintains the Company’s central securities
register ora branch securities register, if applicable, will constitute receipt by or surrender to the Company.

5.2 Form of Instrumentof Transfer

The instrument of transfer in respect of any share of the Company must be eitherin the form, if any, on the back of
the Company’s share certificates or in any other form thatmay be approved by thedirectors 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 entered in a securities register of the Company in
respect of thetransfer.

54 Signing of Instrument of Transfer

If a shareholder, orhisor herduly authorized attorney, signsan instrument of transfer in respect of shares registered
in the nameof theshareholder, the signed instrument of transfer constitutes a completeand sufficient authority to the
Company andits directors, officers and agents to register the number of shares specified in the instrumentof transfer

or specified in any othermanner, or, if no number is specified, allthe shares represented by the share certificates or
set out in the written acknowledgments deposited with the instrument of transfer:

(1) in the name of theperson named as transfereein that instrument of transfer; or

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

55 Enquiry asto Title Not Required

Neitherthe Company norany director, officer oragentof the Company is boundto inquire into thetitle of the person
named in the instrument of transfer as transferee or, if no person isnamedastransferee in the instrument of transfer,
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of the personon whose behalfthe instrumentis deposited for the purpose of having the transfer registered or is liable
foranyclaimrelatedtoregistering thetransfer by the shareholder or by any intermediate owner or holder of the shares,
of any interestin the shares, of any share certificate representingsuch shares or of any written acknowledgment of a
right to obtain a share certificate for suchshares.

5.6 TransferFee

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

PART 6
TRANSMISSION OF SHARES

6.1 Legal Personal Representative Recognized on Death

In case of the death of a shareholder, the legal personal representative, or if the shareholder was a joint holder, 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 recognizinga personasa legal personal representative, the directors may require proof
of appointment by a court of competent jurisdiction, a grant of letters probate, letters of administration or such other
evidence ordocuments as thedirectors consider appropriate.

6.2 Rightsof Legal Personal Representative

The legal personal representative 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 andthe directors have been deposited with the Company.

PART 7
PURCHASE OF SHARES

7.1 Company Authorized to Purchase Shares

Subjectto Article 7.2, the special rights or restrictions attached to the shares of any class or series and the Business
Corporations Act, the Company may, if authorized by thedirectors, purchase, redeem or otherwise acquire any of its
sharesat the price and uponthe terms specified in such resolution.

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:

(1)  theCompanyisinsolvent; or
(2) makingthe paymentor providingthe 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 disposeof theshare, but, while such share is held by the Company, it:

(1) is not entitled to vote the share at a meeting of its shareholders;

(2) must not pay a dividendin respect of the share; and
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3) must not make any other distribution in respect of the share.

PART 8
BORROWING POWERS

8.1 Power to Borrowand Issue Debt Obligations

The Company, if authorized by the directors, may:

(1) borrow money in the manner and amount, on the security, from the sources and onthe terms and conditions
thatthey 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, granta security interest in, or give other
security on, the whole orany part of the present and future assets and undertaking of the Company.

8.2 Features of Debt Obligations

Any bonds, debentures or other debtobligations of the Company may be issued at a discount, premium or otherwise,
orwith specialprivileges asto redemption, surrender, drawing, allotment of or conversion into or exchange for shares
or other securities, attending and voting at general meetings of the Company, appointment of directors or otherwise
and may, by their terms, be assignable free from any equities between the Company and the person to whom they
were issued orany subsequentholderthereof, allas the directors may determine.

PART9
ALTERATIONS

9.1 Alteration of Authorized ShareStructure

Subject to Article 9.2 andthe BusinessCorporations Act, the Company may:
(1) by directors’ resolution or by ordinary resolution, in each case as determined by the directors:

@) create one ormore classes or series of sharesor, if none of the shares of a class or series of shares
are allottedorissued, eliminate that class or series of shares;

(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to
issue out of any classor series of shares or establish a maximum number of sharesthat the Company
is authorizedto issue outof any class orseries of shares for which no maximum is established;

(c) subdivide orconsolidateall orany ofits unissued, or fully paid issued, shares;
(d) if the Company is authorizedto issue shares ofa class of shares with par value:

Q) decrease the parvalue of those shares; or
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(i) if none of the shares of that class of shares are allotted or issued, increase the par value of
those shares;

(e) changeallorany of its unissued, or fully paid issued, shares with par valueinto shares without par
value orany ofitsunissuedshares without par valueinto shares with parvalue;

() alterthe identifying name ofany of its shares; or

(2) by ordinaryresolutionotherwise alter its shares orauthorized sharestructure.
9.2 Special Rights or Restrictions

Subject tothe Business Corporations Act, the Company may:

(2) by directors’ resolutionor by ordinary resolution, in each case as determined by the directors, create special
rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of
shares, if none of those shares have been issued; orvary ordelete any special rights or restrictions attached
to the sharesofanyclass orseries of shares, if none of those shares havebeenissued

(2) by specialresolutionof the shareholders of the class or series affected, do any ofthe actsin (1) above, if any
of the shares of theclass or series of shares have beenissued.

9.3 Change of Name

The Company may by directors’ resolution or by ordinary resolution, in each case as determined by the directors,
authorize an alteration of its Notice of Articles in orderto change its name.

9.4 Other Alterations

The Company, save as otherwise provided by these Articlesand subjectto the Business Corporations Act, may:

(1) by directors’ resolution or by ordinary resolution, in each case as determined by the directors, authorize
alterationsto the Articles that areprocedural oradministrative in nature orare matters thatpursuantto these
Articles are solely within the directors’ powers, control or authority; and

(2) if the Business Corporations Act does not specify the type of resolution and these Articles do not specify
anothertypeof resolution, the Company may by ordinary resolutionalter these Articles.

PART 10
MEETINGS OF SHAREHOLDERS

101  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 after the date on which it was incorporated or
otherwise recognized, and afterthat must hold an annual general meetingat least once in each calendar yearand not
more than 15 months after the last annual reference date at such time and place as may be determined by thedirectors.

102 Resolution Instead of Annual General Meeting
If allthe shareholders whoare entitled to vote atanannual general meeting consentby a unanimous resolution under

the Business Corporations Act 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
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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 for theholding of the applicable annual general meeting.

103  Calling of Meetings of Shareholders
The directors may, whenever they think fit, calla meeting of shareholders.
104  Placeof Meetings of Shareholders

General meetings of shareholders may be held at a location outside of British Columbia to be determined and approved
by a directors’ resolution.

105  Meetingsby Telephone or Other Electronic Means

A meeting ofthe Company’s shareholders may be held entirely or in part by means ofa telephonic, electronic or other
communication facility that permits all participants to communicate adequately with each other duringthe meeting, if
approved by directors’ resolution prior to the meeting and subject to the Business Corporations Act. Any person
participatingin a meetingby such means is deemedto be presentat the meeting.

106  Notice for Meetings of Shareholders

Subjectto Article 10.2, the Company must send notice of the date, time and location of any meeting of shareholders,
in the manner provided in these Articles, or in such other manner, if any, as may be prescribed by directors’ 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:

(1) if and forso longasthe Companyisa public company, 21 days;

(2) otherwise, 10 days.
107 Record Date for Notice

The directorsmayset a date asthe 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 meetingis to be held by more than
two monthsor, in the case of a general meeting requisitioned by shareholders under the Business Corporations Act,
by more thanfour months. The record date must not precede the dateon which themeetingis held by fewer than:

(1) if and forso longasthe Companyisa public company, 21 days;

(2) otherwise, 10 days.

If no record date is set, the record date is5 p.m. on the day immediately precedingthe first date on which the notice
is sent or, if no notice is sent, the beginning of the meeting.

108  RecordDate 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 onwhich the meetingis to be held by more than
two monthsor, in the case of a general meeting requisitioned by shareholders under the Business Corporations Act,
by more than four months. If norecord date is set, the record date is 5 p.m. on the day immediately preceding the first
date onwhichthe noticeis sent or, if no notice is sent, the beginning of the meeting.
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109 Failure to Give Notice and Waiver of Notice

The accidental omission to send notice of any meeting 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 or reducethe period of notice of such meeting.

10.10 Notice of Special Business at Meetings of Shareholders

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

(1) state thegeneral nature ofthe 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, haveattachedto it a copy of the document or statethata
copy of thedocument:

@) will be available for inspection by shareholders atthe Company’s records office, or at such other
reasonably accessible location in British Columbia as is specified in the notice during statutory
business hourson any oneor morespecified days before the day set for the holding of the meeting;
and

(b) may beavailable by request from the Company or may be accessible electronically or on a website,
asdeterminedby the directors.

1011 Advance Notice for Nomination of Directors.

(1) If and for so long as the Company is a public company, subject only to the Business Corporations Act and
these Articles, only persons whoare nominated in accordance with the following procedures shallbe eligible
forelection asdirectors of the Company. Nominations of persons for election to the board of directors atany
annual meeting of shareholders, orat any special meeting of shareholders called for the purpose of electing
directorsasset forthin the Company’s notice of such special meeting, may be made (i) by orat the direction
of the board of directors, including pursuant to a notice of meeting, (ii) 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
CorporationsAct, ora requisition of the shareholders made in accordance with the provisions of the Business
Corporations Act or, (iii) by any shareholder of the Company (a “Nominating Shareholder™) who, at the
close of business on the date of the giving of the notice provided for below in this Article 10.11 and onthe
record datefornotice of suchmeeting, is entered in the securities registerasa holder of one ormore shares
carryingthe right tovote atsuchmeeting orwho beneficially ownssharesthat are entitled to be voted atsuch
meeting, and who complies with the notice procedures set forthin this Article 10.11.

@) In addition to any other applicable requirements, for a nomination to be made by a Nominating
Shareholder, such person must have given timely notice thereof in proper written form to the
secretaryatthe principal executive offices of the Company in accordance with this Article 10.11.

(b) To be timely, a Nominating Shareholder’s notice must bereceived by the secretary of the Company
(i) in the case of anannual meeting, not less than 30 days or more than 65 days prior to the date of
the annual meeting of shareholders; provided, however, thatin the event that the annual meeting of
shareholdersisto be held on a date that is less than 50 days after the date on which the first public
announcement of the date of the annual meetingwas made (the “Meeting Notice Date”), the
Nominating Shareholder’s notice must beso received not later than the close of business onthe 10th
day following the Meeting Notice Date; and (i) in the case of a special meeting of shareholders
(which is not also an annual meeting) called for the purpose of electing directors (whether or not
called for other purposes), not later than theclose of business on the 15th day following the day on



(©)

(d)

(€)

()

-12-

which public announcement of the date of the special meeting is first made. In no event shall the
public announcement of an adjournmentof an annual meeting or special meetingcommencea new
time period for thegivingof a Nominating Shareholder’s notice as described in this Article 10.11.

To be in properwritten form, a Nominating Shareholder’s notice must setforth: (i) as to each person
whom the Nominating Shareholder proposes to nominate for election as a director (A) the name,
age, business address and residence address of the person, (B) the principal occupation or
employment of the person, (C) the class or series and number of shares of the Company that are
owned beneficially or of record by the personand (D) any otherinformationrelating to the person
that would berequiredto bedisclosed 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) as to the Nominating Shareholder giving the notice, any proxy, contract,
arrangement, understanding or relationship pursuant to which such Nominating Shareholder has a
right to vote any shares of the Company and any other 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. The Company may require any proposed nomineeto furnish such other
information as may reasonably be required by the Corporation to determine the eligibility of such
proposed nominee to serve as anindependent director of the Company orthat could be material to
a reasonable shareholder’s understanding of the independence, or lack thereof, of such proposed
nominee. The Nominating Shareholder’s notice mustbe accompanied by a written consentof each
proposed nominee to beingnamedasa nominee and to serveasadirector if elected.

No person shall be eligible for election as a director of the Company unless nominated in accordance
with the procedures set forth in this Article 10.11; provided, however, that nothing in this Article
10.11 shall be deemed to preclude a shareholder from discussing (as distinct from nominating
directors) at a meeting of shareholdersany matterin respect of which the shareholder would have
been entitled to submit a proposal pursuant tothe provisions of the Business Corporations Act. The
chairof the meeting shall havethe power and duty to determine whether a nomination was made in
accordancewith the procedures set forth in the foregoing provisions and, if any proposed nomination
is not in compliance with such foregoing provisions, to declare thatsuch defective nomination shall
be disregarded.

For purposes of this Article 10.11, (i) “public announcement” shall mean disclosure in a press
release disseminated by a nationally recognized news service in Canada, or in a document publicly
filed by the Company under its profile onthe System of Electronic Document Analysis and Retrieval
at www.sedar.com; and (ii) “Applicable Securities Laws” means the applicable securities
legislation in each relevant province and territory of Canada, as amended from time to time, the
rules, regulations and forms made or promulgated under any such statuteand the published national
instruments, multilateral instruments, policies, bulletins and notices of the securities commission
and similar regulatory authority of each provinceand territory of Canada.

Notice given to the secretary of the Company pursuant to this Article 10.11 may only be given by
personal delivery, facsimile transmissionor by email (at suchemail addressas stipulated from time
to time by the secretary of the Company for purposes of this notice), and shallbe deemedto have
been given and made only at the time it is served by personal delivery, email (at the address
aforesaid) or sent by facsimile transmission (provided the receipt of confirmation of such
transmission has been received) to the secretary at the address of the principal executive offices of
the Company; providedthat if such delivery orelectronic communication ismade on a day which
is not a business day or later than 5:00 p.m. (Vancouver time) on a day whichisa business day, then
such delivery orelectronic communication shall be deemedto havebeenonthesubsequent day that
is a business day.


http://www.sedar.com/
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(9) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this
Article 10.11.

PART 11
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

111  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
businessrelatingto the conduct of orvotingat the meeting;

(2) atan annual general meeting, all business is special business except for the following:
@) business relatingto the conduct of or voting at the meeting;
(b) consideration of any financial statements of the Company presented tothe meeting;
(c) considerationof any reports of the directors orauditor;
(d) the setting or changing of thenumber of directors;
(e) the election orappointmentof directors;
(f) the appointment of anauditor;
9 the setting of the remuneration of anauditor;

(h) business arising out of a report of the directors not requiring the passing of a special resolution or
an exceptional resolution;

(1) any other business which, under these Articles or the Business Corporations Act, may be transacted
ata meeting of shareholders withoutprior notice of the business being given to the shareholders.

112  Special Majority

The majority of votes required for the Company to passa special resolutionata meeting of shareholders is two - thirds
of the votes cast on the resolution.

113 Quorum

Subject to the special rights or 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 or more persons present and being, or representing by
proxy, two or more shareholders entitled toattend and vote at the meeting.

114  One Shareholder May Constitute Quorum

If there isonly one shareholder entitled tovote ata meeting of shareholders:

(1) the quorumis one personwho is, or who represents by proxy, that shareholder, and

(2) that shareholder, present in personor by proxy, may constitute the meeting.
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115  Other Persons May Attend

The directors, the president (if any), the corporate secretary (if any), the assistant corporate secretary (if any), any
lawyer for the Company, the auditor of the Company and any other persons invited by the directors are entitled to
attend any meeting of shareholders, but if any of those persons does attend a meeting of shareholders, that person is
not to be counted in the quorum and s not entitled to voteat the meeting unless that personis a shareholder or proxy
holderentitled to vote atthe meeting.

116  Requirementof Quorum

No business, otherthanthe election ofa chair of the meetingandthe 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 suchquorum need not be present throughout the meeting.

117 Lackof Quorum

If, within one-half hourfromthetime set for the holding of a meeting of shareholders, a quorum is not present:
(1) in the case ofa general meeting requisitioned by shareholders, themeeting 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 timeandplace.

118 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 thetime set for the holding of the meeting, the person or personspresentandbeing, or representing
by proxy,oneormore shareholders entitledto attend and vote at themeeting constitutea quorum.

119 Chair

The followingindividualis entitled to presideas chairat a meeting of shareholders:
(1)  thechairoftheboard, if any; or

(2) if the chairof theboard isabsentorunwillingto act as chair of the meeting, the president, if any.
1110 Selectionof Alternate Chair

If,atany meeting of shareholders, there isno chair of the board or president presentwithin 15 minutes after the time
set for holdingthe meeting, orif the chairof the boardand the president are unwillingto act as chair of the meeting,
orif the chairof the board and the president have advised the corporate secretary, if any, orany director present at the
meeting, thattheywill not be presentatthemeeting, the directors presentmustchoose one of theirnumbertobe chair
of the meetingorif allof the directors present decline to takethe chair or fail to so choose or if no director is present,
the shareholders entitled to vote at the meetingwho are presentin person or by proxy may chooseany person present
atthe meetingto chairthe meeting.

1111 Adjournments
The chairof a meeting of shareholders may, and if so directed by the meetingmust, adjournthe meeting fromtimeto

timeandfrom placeto place, but nobusiness may be transacted at any adjourned meeting other than the business left
unfinishedat themeeting from which theadjournment took place.
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1112 Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be transacted at an adjoumed
meeting of shareholders exceptthat, when a meetingis adjourned for 30 days or more, notice of the adjourned meeting
must be given asin the case of the original meeting.

1113 Decisionsby Showof Handsor Poll

Subject to the Business Corporations Act, every motionput to a vote ata meeting of shareholders will be decided on
a showof handsunlessa poll, before oron the declaration of the result of the vote by show of hands, is directed by
the chairordemanded by atleastone shareholder entitled tovote who is presentin person or by proxy.

1114 Declarationof Result

The chairof ameeting of shareholders must declare to the meetingthedecisionon every question in accordance with
the result of the show of hands orthe poll, as the case may be, and that decisionmust be entered in the minutes of the
meeting. Adeclaration ofthechairthat 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
proportionofthe votes recorded in favour of oragainstthe resolution.

1115 Motion Need Notbe Seconded

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

1116 Casting Vote

In case ofanequality of votes, the chair of a meeting of shareholders does not, eitherona show of handsoron apoll,
have asecondorcastingvote in additionto the vote or votes to which the chair may be entitledas a shareholder.

11.17 Manner of TakingPoll
SubjecttoArticle 11.18, if a pollis duly demandedata meeting of shareholders:

(2) the pollmust be taken:

@) atthe meeting, orwithin seven days after the date of themeeting, as the chair of themeeting directs;
and

(b) in the manner, atthe time andatthe place that the chair of the meeting directs;
(2) the result of the pollis deemedto be thedecision of the meetingat whichthe poll is demanded; and
3) the demandfor the poll may be withdrawn by the personwho demanded it.
1118 Demandfor Pollon Adjournment
A polldemanded at a meeting of shareholders on a question of adjournment mustbe taken immediately atthe meeting.
1119 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 of the meeting must
determine thedispute, and his or her determination made in good faithis finaland conclusive.
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1120 Casting of Votes

Ona poll, a shareholder entitledto more than one vote need notcast allthe votes in the same way.

1121 Demandfor Poll

No poll may be demanded in respectof thevote by whicha chair of a meeting of shareholders is elected.

1122 Demandfor PollNotto Prevent Continuance of Meeting

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

1123 Retentionof Ballotsand Proxies

The Company must, foratleastthree months aftera meeting of shareholders, keep each ballot cast ona polland each
proxy votedatthemeeting, and, during thatperiod, make them available for inspection during normal business hours
by any shareholder or proxyholderentitled to vote atthe meeting. At theend of such three month period, the Company

may destroy such ballots and proxies.

PART 12
VOTES OF SHAREHOLDERS

121  Number of Votes by Shareholder or by Shares

Subjectto any special rights or restrictions attached to any shares andto the restrictions imposed on joint shareholders
under Article 12.3:

(1) on a vote by showof hands, every person present who isa shareholder or proxy holderand entitled to vote
on the matterhasone vote;and

2) on a poll, every shareholder entitled to vote on the matter has one vote in respect of each share entitled to be
voted on the matterand held by thatshareholder and may exercise thatvote either in person orby proxy.

122  Votesof Personsin Representative Capacity

A person who is not a shareholder may vote ata meeting of shareholders, whether on a showof handsoron a poll,
and may appointa proxy holderto act at themeeting, if, beforedoing so, the person satisfies the chair of the meeting,
or the directors, that the person is a legal personal representative ora trustee in bankruptcy fora shareholderwho is
entitled to vote atthe meeting.

123  Votesby JointHolders

If there are joint shareholders registered in respect of any share:

(1) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect of the
share asif that joint shareholder were solely entitled to it; or

(2) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and more than
one of them votesin respect of that share, then only the vote of the joint shareholder present whose name
stands first on the central securities register in respect of the share willbe counted.
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124 Legal Personal Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name any share is registered are, for the
purposes of Article 12.3, deemedto be joint shareholders.

125  Representative ofa Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appointa person to
actasits representative at any meeting of shareholders of the Company, and:

(1) forthat purpose, the instrumentappointing a representative must:

@) be received at the registered office of the Company or at any other place specified, in the notice
callingthe meeting, for the receipt of proxies, at least the number of business days specified in the
notice forthe receipt of proxies, orif no number of days is specified, two business days beforethe
day set fortheholding of the meeting; or

(b) be provided, at the meeting, to thechair of themeeting orto a persondesignated by the chair of the
meeting;

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

@) the representative is entitled to exercise in respect of and at thatmeeting the same rights on behalf
of the corporation that the representative represents as that corporation could exercise if it were a
shareholderwho isan individual, including, without limitation, the right to appointa proxy holder;
and

(b) the representative, if present at the meeting, is to be counted forthe purpose of forminga quorum
andisdeemed tobe a shareholder present in personatthe meeting.

Evidence ofthe appointmentofany such representative may be sentto the Company by written instrument, fax or any
othermethod of transmitting legibly recorded messages.

126  Proxy Provisions Do Not Apply to All Companies

Articles 12.7 to 12.15 do notapply to the Company if and for so long as it is a public company or a pre-existing
reporting company which has the Statutory Reporting Company Provisions as part of its Articles or to which the
Statutory Reporting Company Provisions apply.

127 Appointmentof Proxy Holders

Every shareholder ofthe Company, including a corporation that is a shareholder butnota subsidiary of the Company,
entitled to voteata meeting of shareholders of the Company may, by proxy, appointupto two proxy holders to attend
and act at themeetingin the manner, to the extent and with the powers conferred by the proxy.

128  Alternate Proxy Holders

A shareholder mayappoint one or morealternate proxy holdersto actin the place of anabsent proxy holder.

129  Proxy Holder Need NotBe Shareholder

(1) A person who is not a shareholder may beappointedasa proxy holder.
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1210 Depositof Proxy

A proxy fora meeting of shareholders must:

(1) be received at the registered office of the Company orat any other place specified, in the notice calling the
meeting, forthereceipt of proxies, at least the number of business days specified in the notice, or if nonumber
of daysis specified, two business days before theday set for the holding of the meeting; or

(2) unlessthe notice provides otherwise, be provided, at the meeting, to the chair of the meetingorto a person
designated by the chair of the meeting.

A proxy may be sent to the Company by written instrument, fax orany other method of transmitting legibly recorded
messages.

1211 Validity of Proxy Vote
Avote given in accordance with thetermsofa 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:

(1) atthe registered office of the Company, at any time up to and including the lastbusiness day before the day
set forthe holding of themeetingat which the proxyisto be used; or

(2) by the chair of the meeting, before the vote istaken.
1212 Formof Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form or in any other fom
approved bythe directors or the chair of themeeting:

[Name of Company]
(the “Company”)

The undersigned, being a shareholder of the Company, hereby appoints[name] or, failing that person, [name],
asproxy holder forthe undersigned toattend, actand vote for and on behalf of the undersigned atthe meeting
of shareholders ofthe Company tobe held on [month, day, year]andatanyadjournment of thatmeeting.

Number of shares in respect of whichthis proxy is given (if no number is specified, then this proxy if given
in respect of all shares registered in the name ofthe shareholder):

Signed [month, day, year]

[Signature of shareholder]

[Name of shareholder — printed]
1213 RevocationofProxy

SubjecttoArticle 12.14, every proxy may be revoked by aninstrument in writingthat is:
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(2) received at the registered office ofthe Companyatanytime upto andincluding the lastbusiness day before
the day set forthe holding of the meetingatwhich the proxy isto be used; or

(2) provided, at themeeting, to the chair of the meeting.
1214 Revocationof Proxy MustBe Signed

Aninstrument referred to in Article 12.13 must be signed as follows:

(1) if the shareholder forwhom the proxy holder isappointed isan individual, the instrument must be signed by
the shareholder orhisor her legalpersonal representative or trustee in bankruptcy;

(2) if the shareholder forwhom theproxy holderisappointedisa corporation, theinstrument mustbe signed by
the corporationor by a representativeappointed for the corporation under Article 12.5.

1215 Productionof 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
meetingand may, but need not, demand from that person production of evidence as to the existence of the authority
tovote.

PART 13
DIRECTORS

131 Number of Directors

The number ofdirectors, excluding additional directors appointed under Article 14.8, is set at:

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

(2) if the Companyisa public company, the greater of threeandthe mostrecently set of:

@) the number of directors set by ordinary resolution (whether or not previous notice of the resolution
wasgiven); and

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

(@) the number of directors set by ordinary resolution (whether or not previous notice of the resolution
wasgiven); and

(b)  thenumberof directors set under Article 14.4.
132  ChangeinNumber of Directors

If the number of directors is set under Articles 13.1(2)(@) or 13.1(3)(@):

(1) the shareholders may elect orappointthe directors neededto fill any vacancies in the board of directors up
to that number;
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(2) if the shareholders do not electorappoint the directors needed to fillany vacancies in the board of directors
up to thatnumber contemporaneously with thesetting of thatnumber, thenthe directors may appoint, or the
shareholders may elect orappoint, directors to fillthose vacancies.

133  Directors’ Acts Valid Despite Vacancy

An actorproceeding of thedirectors is not invalid merely because fewer thanthe number of directors setor otherwise
required under these Articlesis in office.

134  Qualifications of Directors

A directoris not required to hold a share in the capital of the Company as qualification for his or her office but must
be qualifiedasrequired by the Business Corporations Act to become, act or continueto act as a director.

135 Remuneration of Directors

The directors are entitled to the remuneration for acting as directors, if any, as the directors may from time to time
determine. Ifthe directors so decide, theremuneration of thedirectors, 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 assuch, who isalso a director.

136  Reimbursementof Expensesof Directors

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

137  Special Remunerationfor 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 orabout the Company’s
business, he or she may be paid remuneration fixed by the directors, or, atthe option of that director, fixed by ordinary
resolution, and suchremunerationmay be eitherin addition to, or in substitution for, any other remuneration that he
or she may be entitled toreceive.

138  Gratuity, Pensionor 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 retirementto any director who has held any salaried office or place of profit withthe Company
or to his orher spouse or dependants and may make contributions to any fundand pay premiums for the purchase or
provision of any such gratuity, pensionorallowance.

PART 14
ELECTIONAND REMOVAL OF DIRECTORS

141  Electionat Annual General Meeting

At every annual general meetingand in every unanimous resolution contemplated by Article 10.2:

(1) the shareholders entitled to vote at the annual general meeting for the election of directors must elect, or in
the unanimous resolutionappoint, a board of directors consisting of the number of directors for the time being
set underthese Articles; and

(2) all the directors cease to hold office immediately before the election or appointment of directors under
paragraph (1), but areeligible for re-election or re-appointment.
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142 Consentto be a Director

No election, appointment or designationof an individualas a director is valid unless:
(1) that individual consentsto be a director in the manner provided for in the Business Corporations Act;

2) that individual is elected or appointedata meetingat whichtheindividual is present and theindividual does
not refuse, at themeeting, to be a director; or

3) with respect to first directors, thedesignation is otherwise valid under the Business Corporations Act.
143  Failureto Elector AppointDirectors

If:

(1) the Company failsto hold an annual general meeting, andall 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 beforethe
date by whichthe annual general meeting is required to be held under the Business Corporations Act; or

(2) the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated by Article
10.2,toelect orappoint any directors;

then each director thenin office continues to hold office until the earlier of:
3) the dateon which hisorhersuccessoris elected orappointed; and

(4) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these
Articles.

144  Placesof Retiring Directors Not Filled

If, at any meeting of shareholders at which there should be an election of directors, the places of any of the retiring
directorsare not filled by thatelection, thoseretiring directors whoare notre-elected and whoareasked 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 ata meeting of shareholders
convened for that purpose. I fany such election or continuance of directors does not result in the election or continuance
of the number of directors for the time being set pursuantto these Articles, thenumber of directors of the Company is
deemedto be set at thenumber of directors actually elected or continued in office.

145  Directors May Fill Casual Vacancies

Any casual vacancy occurring in the board of directors may be filled by thedirectors.

146  RemainingDirectors Power to Act

The directors may actnotwithstandingany vacancy in the board of directors, but if the Company has fewer directors
in office thanthe number set pursuant to these Articles asthe quorum of directors, the directors may only act for the
purpose of appointingdirectors up to that number or of summoning 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.

147  Shareholders MayFill 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 orappoint directors to fillany vacancies on the board of directors.
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148 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
appointedunderthis Article 14.8 mustnot at any timeexceed:

(1) one-third ofthenumber of first directors, if, atthetime of the appointments, one or more of the firstdirectors
have not yetcompleted their first term of office; or

(2) in any other case, one-third ofthe number of the current directors who were elected or appointed as directors
otherthanunderthis Article 14.8.

Any directorso appointed ceases to hold office immediately before the nextelection or appointmentof directors under
Article 14.1(1), butiseligible for re-election or re-appointment.

149  Ceasing to beaDirector

A director ceases to be a director when:
(1) the term of office of the director expires;
(2)  thedirectordies;

3) the directorresignsasadirector by noticein writing provided tothe Company or a lawyer for the Company;
or

(4) the directoris removed from office pursuant to Articles 14.10or14.11.
1410 Removalof Director by Shareholders

The Company may remove any director before theexpiration of his or herterm of office by special resolution. Inthat
event, the shareholders may elect, or appoint by ordinary resolution, a director to fill the resulting vacancy. If the
shareholders do not elect orappoint a director to fillthe 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.

1411 Removalof Director by Directors

The directors may remove any director before the expirationof his or herterm of officeif the director is convicted of
anindictable offence, orif the director ceases to be qualified toactas a director of a company and does not promptly
resign, and thedirectors may appointa directorto fillthe resulting vacancy.

PART 15
ALTERNATE DIRECTORS

151  Appointmentof Alternate Director

Any director (an “appointor”) may by notice in writing received by the Company appoint any person (an
“appointee”)who is qualifiedto act asa director to be his or heralternate to actin his or her place at meetings of the
directors orcommittees of the directors atwhich the appointoris 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 given notice to thateffect to his or herappointor within a reasonable timeafter the notice of appointmentis
received by the Company.
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152 Notice of Meetings

Every alternatedirector so appointed is entitled to notice of meetings of the directors and of committees of the directors
of which his or herappointorisa memberand toattend and vote as a director atany such meetingsatwhich his or her
appointoris not present.

153  Alternate for More Than One Director Attending Meetings

A person may be appointed as analternatedirector by more thanonedirector, and an alternate director:

(1) will be counted in determining the quorum fora meeting of directors once foreach of his orherappointors
and, in the caseof an appointeewho isalso a director, oncemore in that capacity;

(2) hasa separatevote at a meeting of directors foreach of his orherappointorsand, in the case of anappointee
who is also a director, anadditional vote in that capacity;

3) will be counted in determiningthe quorum fora meeting of a committee of directors once foreach of hisor
herappointors who isa member of that committee and, in the case ofanappointee who isalso a member of
that committee as a director, once more in that capacity;

(4) hasa separate vote at a meeting of a committee of directors for each of his or her appointors who isa member
of that committee and, in the case of anappointee who isalso a member of that committee as a director, an
additional vote in thatcapacity.

154 Consent Resolutions

Every alternate director, if authorized by the notice appointing him or her, may sign in place of his or herappointor
any resolutions to be consentedto in writing.

155  Alternate Director Notan Agent
Every alternate director is deemed not to bethe agent of hisorherappointor.
156  Revocationof Appointmentof Alternate Director

An appointormayatany time, by notice in writing received by the Company, revokethe appointment of ana ltemate
directorappointed by him orher.

157  Ceasing to be an Alternate Director

The appointmentof an alternate director ceases when:

(1) his orherappointor ceasesto be a directorandis not promptly re-elected or re-appointed;
(2)  thealternate director dies;

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

(4) the alternate director ceases to be qualified to actasa director; or

(5) his or herappointor revokes the appointment of thealternatedirector.
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158  Remunerationand Expenses of Alternate Director

The Company may reimburse an alternate director for the reasonable expenses that would be properly reimbursed if
he orshe were a director, and thealternate director is entitled to receive from the Company such proportion, if any, of
the remuneration otherwise payable to the appointor as the appointor may from time totime direct.

PART 16
POWERS AND DUTIES OF DIRECTORS

161 Powers of Management

The directors must, subjectto the Business CorporationsAct and these Articles, manage or supervise the management
of the business and affairs of the Company and have the authority toexercise all such powers of the Company asare
not, by the Business Corporations Act or by these Articles, required to be exercised by the shareholders of the
Company.

162  Appointmentof Attorney of Company

The directors may from time to time, by power of attorney or other instrument, under seal if so required by law,
appointany person to be the attorney of the Company for such purposes, and with such powers, authorities and
discretions (notexceeding those vested in or exercisable by thedirectors under these Articles and excepting the power
to fill vacancies in the board of directors, to removea director, to change the membership of, or fill vacancies in, any
committee of the directors, to appointor remove officers appointed by thedirectorsandto declare dividends) and for
such period, and with such remuneration and subject tosuch 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 attomey as
the directors think fit. Any such attorney may be authorized by the directors to sub-delegate allorany ofthe powers,
authorities anddiscretions for thetime being vested in him or her.

PART 17
DISCLOSURE OF INTEREST OF DIRECTORS

171  Obligationto Accountfor Profits

A directororseniorofficerwho holds a disclosable interest (as thatterm is used in the Business Corporations Act) in
a contract or transaction intowhich the Company has entered or proposes toenter is liable to account to the Company
forany profit thataccrues tothedirector or senior officer under orasaresult of the contract or transaction only if and
to the extent provided in the Business Corporations Act.

172  RestrictionsonVoting by Reason of Interest

A directorwhoholds a disclosable interestin a contractor transaction into which the Company has entered or proposes
to enterisnotentitled tovote onany directors’ resolution to approve that contract or transaction, unless all the directors
have adisclosable interest in thatcontract or transaction, in which caseany orall of thosedirectors may vote onsuch
resolution.

173 Interested Director Counted in Quorum

A directorwhoholds a disclosable interestin a contractor transaction into which the Company has entered or proposes
toenterand who is present at the meeting of directorsatwhich the contractor transaction is considered for approval
may be counted in the quorum at the meeting whether or not the director votes on any or all of the resolutions
consideredatthe meeting.
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174  Disclosure of Conflictof Interestor Property

A directororseniorofficerwho 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 with that individual’s duty or interest as a
directororsenior officer, must disclose the nature and extentofthe conflict asrequired by the Business Corporations
Act.

175  Director Holding Other Officein the Company

A directormayholdany office or place of profit with the Company, other thanthe 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.

176  NoDisqualification

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 oras vendor, purchaser or
otherwise, and no contract or transaction entered into by or on behalf of the Company in which a director is in any
way interested is liable to be voided for that reason.

177 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 auditor of 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
directoror officer.

178  Directoror Officerin 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 interestedas 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
herasdirector, officer oremployeeof, orfromhisorherinterest in, such other person.

PART 18
PROCEEDINGS OF DIRECTORS

181  Meetingsof Directors

The directors may meet together for the conduct of business, adjourn and otherwise regulate their meetings as they
think fit,and meetings ofthe directors held atregular intervals may be heldatthe place, atthetime and onthenotice,
if any, asthe directors may fromtimeto timedetermine.

182  Voting at Meetings

Questionsarisingatany meeting of directorsare to be decided by a majority of votesand, in the case of an equality
of votes, the chair of the meeting does nothave a second or castingvote.

183  Chairof Meetings
The followingindividualis entitled to presideas chairat a meeting of directors:
(1)  thechairoftheboard, if any;

(2) in the absence ofthe chairof the board, the president, if any, if the presidentisa director; or
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3) any otherdirector 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 afterthe timeset for holding the meeting;

(b) neitherthe chair of theboard northe president, if a director, iswilling to chairthe meeting; or

(c) the chair of the board and the president, if a director, have advised the corporate secretary, if any,
or any other director, that they will not be present atthe meeting.

184  Meetingsby Telephone or Other Communications Medium

A director may participatein a meeting of thedirectors or of any committee of the directors in person or by telephone
if all directors participating in the meeting, whether in person or by telephone or other communications medium, are
able to communicate with each other. Adirector may participate in a meeting of the directors or of any committee of
the directors by a communications medium other thantelephone if all directors participating in the meeting, whether
in person or by telephone or other communications medium, are able to communicate with each other and if all
directors who wish to participate in the meetingagree to such participation. A director who participates in a meeting
in a manner contemplated by this Article 18.4 isdeemed forall purposes of the Business Corporations Act and these
Articles to be present at themeetingand to haveagreed to participate in thatmanner.

185  Calling of Meetings

A directormay, andthe corporate secretary or an assistantcorporate secretary ofthe Company, if any, onthe request
of a directormust, calla meeting of the directors at any time.

186  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 and time of that meeting must be given to each of
the directorsandthe alternate directors by any method set outin Article 24.1 ororally or by telephone.

187  When Notice NotRequired

Itis not necessary to give notice of ameeting of the directors to a director oran alternate director if:

(1) the meetingisto be held immediately followinga meeting of shareholders atwhich thatdirector was elected
or appointed, oristhe meeting of the directors at whichthatdirector is appointed; or

(2) the director oralternate director, as the case may be, has waived notice of the meeting.
188 Meeting Valid Despite Failure to Give Notice

The accidental omissionto give notice of any meeting of directors to, or thenon-receiptofany notice by, any director
or alternate director, does not invalidateany proceedings atthat meeting.

189  Waiver of Noticeof Meetings

Any directororalternate director may sendto the Companya document signed by him or herwaiving notice of any
past, present or futuremeeting or meetings of the directors and may at any time withdraw that waiver with respectto
meetings held after thatwithdrawal. After sending a waiver with respectto all future meetings and until that waiver is
withdrawn, no noticeof any meeting of the directors need be given to that director and, unless thedirector otherwise
requires by notice in writingto the Company, to his or heralternatedirector, and all meetings of thedirectors so held
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are deemed not to be improperly called or constituted by reason of notice not having been given to such director or
alternate director.

1810 Quorum

The quorum necessary for thetransaction of the business of the directors may beset by the directors and, if not so set,
is deemedto be set ata majority of directors thenin office or, if the number of directorsis set at one, is deemedto be
setatone director, and thatdirector may constitute a meeting.

18.11 Validity of Acts Where Appointment Defective

Subjectto the Business Corporations Act, an actofadirector or officer is not invalid merely because of anirregularity
in the election orappointment or a defect in the qualification of that director or officer.

18.12 ConsentResolutionsin Writing

A resolution ofthe directors or of any committee of the directors consented to in writing by all of thedirectors entitled
tovote on it, whether by signed document, fax, email orany other method of transmitting legibly recorded messages,
is asvalid andeffective asif it had been passed at a meeting ofthe directors or of the committee of the directors duly
called and held. Such resolution may be in two or more counterparts which together are deemed to constitute one
resolution in writing. A resolution passed in thatmanner is effective onthe date statedin the resolution or on the latest
date stated onany counterpart. Aresolution of the directors or of any committee of thedirectors passed in accordance
with this Article 18.12 is deemed tobe a proceedingata meeting of directors or of the committee of thedirectorsand
tobe asvalid andeffective asif it had been passed at a meeting of the directors or of the committee of the directors
that satisfies allthe requirements of the Business Corporations Act and all the requirements of these Articles relating
to meetings of the directors or of a committee of thedirectors.

PART 19
EXECUTIVEAND OTHER COMMITTEES

191  Appointmentand Powersof 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:

(1)  thepowerto fillvacancies in the board of directors;
(2) the power to removea director;
3) the power to change the membership of, or fill vacancies in, any committee of the directors; and

(4) such otherpowers, if any, as may be set outin the resolution or any subsequentdirectors’ resolution.
192  Appointmentand Powersof Other Committees

Thedirectors may, by resolution:

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

(2) delegate to acommittee appointed under paragraph (1) any of the directors’ powers, except:

@) the powerto fillvacancies in the board of directors;
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(b) the powerto removea director;
(c) the powerto change the membership of, or fill vacancies in, any committee of the directors;and
(d) the powerto appointorremoveofficers appointed by the directors; and

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

193  Obligations of Committees

Any committee appointedunder Articles 19.1 or 19.2, in the exercise of the powers delegatedto it, must:

(1) conformto anyrulesthat may fromtimeto timebe imposed onit by the directors; and

(2) report every act orthingdonein exercise of those powers at such times as the directors may require.
194  Powersof Board

Thedirectors may, atany time, with respect to acommitteeappointed under Articles 19.1 0r19.2:

(1) revoke or alter the authority given to the committee, or override a decision made by the committee, except
astoactsdonebeforesuchrevocation, alteration oroverriding;

(2) terminatethe appointmentof, or change themembership of, the committee; and

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

Subject to Article 19.3(1) and unless the directors otherwise provide in the resolutionappointing the committee or in
any subsequent resolution, with respect to a committeeappointed under Articles 19.1 or19.2:

(1) the committee may meetand adjourn as it thinks proper;

(2) the committeemay elect a chair of its meetings but, if no chair of a meetingis elected, orif ata meeting the
chairof the meeting is not presentwithin 15 minutes after thetime set for holding the meeting, the directors
present who are members of the committee may choose one of theirnumber to chairthe meeting;

3) a majority of the members of the committee constitutes a quorum of the committee; and

(4) questions arising at any meeting of the committee are determined by a majority of votes of the members
present,and in case of anequality of votes, thechair of themeeting does not have a second or casting vote.

PART 20
OFFICERS

201  Directors May Appoint Officers

The directors may, from time to time, appoint such officers, if any, as the directors determine and the directors may,
atanytime, terminate any suchappointment.
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202 Functions, Duties and Powers of Officers

The directors may, for each officer:
(1) determine the functions and duties of the officer;

(2) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and
conditionsand with such restrictionsas thedirectors think fit; and

3) revoke, withdraw, alter orvary allorany of the functions, duties and powers of the officer.
203  Qualifications

No officer may be appointed unless that officer is qualified in accordance with the Business Corporations Act. One
person may hold morethan one positionas anofficer of the Company. Any person appointed as the chair of the board
or asthe managingdirector mustbe a director. Any other officer need not be a director.

204  Remunerationand Termsof Appointment

All appointments of officers are to be made on the terms and conditions and atthe remuneration (whether by way of
salary, fee, commission, participation in profits or otherwise) that the directors thinks fit and are subjectto termination
atthe pleasure ofthe directors, and an officer may in additionto such remuneration be entitled to receive, after he or
she ceasesto hold such officeor leaves the employmentof the Company, a pension or gratuity.

PART 21
INDEMNIFICATION

211 Definitions

In this Article 21:

(1) “eligible penalty” meansa judgment, penalty or fineawarded orimposed in, oranamountpaid in settlement
of,an eligible proceeding;

(2) “eligible proceeding” means a legal proceeding or investigative action, whether current, threatened, pending
orcompleted, 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
beingorhavingbeena director oralternate director of the Company:

@) is or may be joinedasa party; or
(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to, the
proceeding;
3) “expenses” has the meaning set outin the Business Corporations Act.

212  Mandatory Indemnification of Directors and Former Directors

Subjectto the Business CorporationsAct, the Company mustindemnify 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 a ltemate
directoris deemedto have contracted with the Company onthe terms of the indemnity contained in this Article 21.2.
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213 Indemnification of Other Persons
Subject toany restrictions in the Business Corporations Act, the Company may indemnify any person.
214  Non-Compliancewith Business Corporations Act

The failure of a director, alternate director or officer of the Company to comply with the Business Corporations Act
or these Articles does notinvalidate any indemnity towhich he orshe is entitled underthis Part.

215  Company May Purchase Insurance

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

(2) is or wasa director, alternate director, officer, employee oragent of the Company;

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

3) at the request of the Company, is or was a director, alternate director, officer, employee or agent of a
corporation or of a partnership, trust, jointventure or other unincorporated entity;

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

againstany liability incurred by him or her as such director, alternate director, officer, employee or agent or person
who holds or held such equivalentposition.

PART 22
DIVIDENDS

221  Paymentof DividendsSubjectto Special Rights

The provisions of this Article 22 are subject to therights, if any, of shareholders holding shares with special rights as
todividends.

222 Declaration of Dividends

Subject tothe Business Corporations Act, the directors may fromtimeto time declare and authorize payment of such
dividends asthey may deem advisable.

223  No Notice Required
The directors need notgive notice toany shareholder of any declaration under Article 22.2.
224  RecordDate

The directors may set a date as the record date for the purpose of determining shareholders entitled to receive payment
of a dividend. Therecord date must notprecede the date onwhichthedividend is to be paid by more thantwo months.
If norecord date is set, the record date is5 p.m.on the date on which the directors pass the resolution declaring the
dividend.
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225 Manner of Paying Dividend

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

226  Settlementof Difficulties

If anydifficulty arises in regardto a distribution under Article 22.5, thedirectors may settle the difficulty as they deem
advisable, and, in particular, may:

(2) set the value for distribution of specific assets;

(2) determine thatcash payments in substitution for all or any part of the specific assets to which any shareholders
are entitled may be made to any shareholders on the basis of the value so fixed in orderto adjust the rights
of all parties; and

3) vestanysuchspecific assets in trustees for the persons entitled to thedividend.
22.7  WhenDividend Payable

Any dividend may be made payable on suchdate as is fixed by the directors.

228  Dividendsto be Paid in Accordance with Number of Shares

All dividendson shares of any class or series of shares must be declared and paid according to the number of such
sharesheld.

229  Receiptby Joint Shareholders

If several persons are jointshareholders of any share, any one of them may give an effective receiptforany dividend,
bonus orother money payable in respect of the share.

2210 DividendBearsNo Interest
No dividend bears interest againstthe Company.

2211 Fractional Dividends

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

2212 Paymentof Dividends

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque, made payable to the
orderof thepersonto whomiit is sent, and mailed to theaddressof the shareholder, or in the case of joint shareholders,
to the address of thejointshareholder who is first named on the central securities register, or to the personand to the
addresstheshareholder or joint shareholders may directin writing. The mailing of such cheque will, to the extent of
the sum represented by thecheque (plus the amountof 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 taxingauthority.
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2213 Capitalizationof Surplus

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any surplus of
the Company and may fromtimeto timeissue, as fully paid, sharesorany bonds, debentures or other securities of the
Company asa dividend representing the surplus orany part of the surplus.

PART 23
DOCUMENTS, RECORDS AND REPORTS

231  Recording of Financial Affairs

The directors mustcauseadequate accounting recordsto be keptto record properly the financial affairs and condition
of the Company and to comply with the Business Corporations Act.

232 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 obtaina copy of any accounting records of the Company.

233  Remunerationof Auditor
The directors may set the remuneration of the auditor of the Company.

PART 24
NOTICES

241  Methodof Giving Notice

Unlessthe 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 Articles to be sent by orto a person may be sentby
any oneof thefollowingmethods:

(1) mailaddressed to the personat the applicable address for that personas follows:
@) fora record mailed toa shareholder, the shareholder’s registered address;

(b) fora record mailed toa director or officer, the prescribed address for mailing shown for the director
or officerin the records kept by the Company orthe mailingaddress provided by the recipient for
the sending of that record or records of that class;

(c) in any other case, the mailingaddress of the intended recipient;
(2) delivery at the applicable address for that person as follows, addressed to the person:
@) fora record deliveredto a shareholder, the shareholder’s registered address;

(b) for a record delivered to a director or officer, the prescribed address for delivery shown for the
director or officer in the records kept by the Company or the delivery address provided by the
recipient for the sending ofthatrecordorrecords ofthatclass;

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

3) sendingthe record by fax tothe fax number provided by theintended recipientfor the sending of that record
or records of that class;
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(4) sending the record by email to the email address provided by the intended recipient for the sending of that
record or records of that class;

(5) physical delivery to the intended recipient.

242 Deemed Receiptof Mailing

A record thatismailed to a person by ordinary mail to theapplicable address for thatperson referred to in Article 24.1
is deemedto be received by the personto whom it was mailed on theday, Saturdays, Sundays and holidaysexcepted,
followingthe date of mailing.

243  Certificate of Sending

A certificate signed by the corporate secretary, if any, or other officer of the Company or of any other corporation
actingin that behalf forthe Company statingthata notice, statement, report or other record was addressed asrequired
by Article 24.1, prepaid and mailed or otherwise sent as permitted by Article 24.1 is conclusive evidence of that fact.

244 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
providingthe notice to the joint shareholder first named in the central securities register in respect of the share.

245 Notice to 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 orincapacity ofa shareholder by:

(1) mailingthe 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 or by any similar description;and

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

(2) if an address referredto in paragraph (1)(b) has not been supplied to the Company, by givingthe noticein a
manner in which it might have been given if the death, bankruptcy or incapacity had not occurred.

PART 25
SEAL

251  Who May Attest Seal

Exceptasprovided in Articles 25.2 and 25.3, the Company’s seal, if any, must not beimpressed on any record except
when that impression is attested by the signatures of:

(2) any two directors;
(2) any officer, together with any director;
3) if the Company only has onedirector, thatdirector; or

() any oneormore directors or officers or persons as may be determined by the directors.



-34-

252  Sealing Copies

For the purpose of certifyingunderseala certificate of incumbency of the directors or officers of the Company ora
true copy of anyresolutionor other document, despite Article 25.1, the impression of the seal may be attested by the
signature ofany director or officer.

253 Mechanical Reproduction of Seal

The directors may authorize the sealto 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 sealto be impressed
on any share certificates or bonds, debentures or other securities of the Company, whether in definitive or interim
form, on which facsimiles of any ofthesignatures of the directors or officers of the Company are, in accordance with
the Business CorporationsAct or these Articles, printed or otherwise mechanically reproduced, there may be delivered
to the personemployedto engrave, lithograph or print such definitive or interim share certificates or bonds, debentures
or other securities one ormore unmounted dies reproducing the sealand the chair of the board orany senior officer
together with the corporate secretary, treasurer, corporate secretary-treasurer, an assistant corporate secretary, an
assistant treasurer or an assistant corporate secretary-treasurer may in writing authorize such personto cause the seal
to be impressed on such definitive orinterim share certificates or bonds, debentures or other securities by the use of
such dies. Share certificates orbonds, debentures or other securities to which the sealhas been so impressed are for
all purposes deemedto be underand to bear the sealimpressed on them.

PART 26
PROHIBITIONS

261  Definitions
In this Article 26:
(1) “designated security” means:
(a) a votingsecurity of the Company;

(b) a security of the Companythatisnot a debt security and that carries a residual right to participate
in the earnings of the Company or, on the liquidation orwindingup of the Company, in its assets;
or

(c) a security of the Company convertible, directly or indirectly, into a security described in paragraph

(@)or (b);
(2) “security” hasthe meaningassigned in the Securities Act (British Columbia);
3) “voting security” means a security of the Company that:

@) is not a debt security, and

(b) carriesa voting right either under all circumstances or under some circumstances that have occurred
and are continuing.

262  Application
Article 26.3 does not apply to the Company if and for so long as it is a public company or a pre-existing reporting

company which has the Statutory Reporting Company Provisions as part of its Articles or to which the Statutory
Reporting Company Provisions apply.
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263  ConsentRequiredfor Transferof Shares or Designated Securities

No share ordesignated security may be sold, transferred or otherwise disposed of withoutthe consent of thedirectors
and the directors are not required to give any reason for refusing to consent to any such sale, transfer or other
disposition.

PART 27
SPECIAL RIGHTSANDRESTRICTIONSATTACHEDTO
SUBORDINATE VOTING SHARES

271  Voting

The holders of Class Asubordinate voting shares (“Subordinate VVoting Shares”) shall be entitled to receive notice
of and to attend and vote at all meetings of shareholders of the Company excepta meetingat which only the holders
of anotherclass orseries of shares are entitled to vote. Each Subordinate Voting Share shall entitle the holder thereof
to one vote at each such meeting.

272  Alterationto Rightsof Subordinate VVoting Shares

So long as any Subordinate Voting Shares remain outstanding, the Company will not, without the consent of the
holders of Subordinate Voting Shares expressed by separate special resolution, alter or amend these Articles if the
result of such alteration oramendment would:

@) prejudice or interfere with any right or special right attached to the Subordinate VVoting Shares; or

(b) affect the rights or special rights of the holders of Subordinate Voting Shares or Multiple Voting
Shareson a pershare basisas provided for herein.

273 Dividends

@) The holders of Subordinate Voting Shares shall be entitled to receive such dividendspayable in cash
or property of the Company as may be declared thereon by the directors from time to time. The
directors may not declare a dividend payable in cash or property on the Subordinate VVoting Shares
unlessthe directors simultaneously declare a dividend payable in cash or property on the Multiple
Voting Shares, in anamount per Multiple VVoting Share equal to the amount of the dividend declared
per Subordinate VVoting Share, multiplied by 100.

(b) The directors may declare a stock dividend payable in Subordinate VVoting Shares on the Subordinate
Voting Shares, but only if the directors simultaneously declare a stock dividend payable in:

(1) Multiple Voting Shares on the Multiple Voting Shares, in a number of shares per Multiple
Voting Share equal to the number of Subordinate VVoting Shares declaredas a dividend per
Subordinate Voting Share; or

(i) Subordinate Voting Shares on the Multiple Voting Shares, in a number of shares per
Multiple Voting Share (or a fraction thereof) equal to number of Subordinate VVoting Shares
declaredasa dividend per Subordinate VVoting Share, multiplied by 100.

(c) Thedirectors may declare a stockdividend payable in Multiple Voting Shares on the Subordinate
Voting Shares, but only if the directors simultaneously declare a stock dividend payable in Multiple
Voting Shares on the Multiple VVoting Shares, in a number of shares per Multiple Voting Shareequal
to the number of Multiple Voting Shares declared as a dividend per Subordinate VVoting Share,
multiplied by 100.
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(d) Holders of fractional Subordinate VVoting Shares shall be entitled to receive any dividend declared
on the Subordinate Voting Shares in an amount equal to the dividend per Subordinate VVoting Share
multiplied by the fraction thereof held by such holder.

274  Liquidation Rights

In the event of theliquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or in the
event of anyother distribution of assets of the Company to its shareholders for the purposes of winding up its affairs,
the holders of the Subordinate Voting Shares shall be entitled to participate pari passu with the holders of Multiple
Voting Shares, with the amount of such distribution per Subordinate VVoting Share equal to the amount of such
distribution per Multiple Voting Share divided by 100; and each fraction of a Subordinate VVoting Share will be entitled
to the amount calculated by multiplying such fraction by the amount payable perwhole Subordinate Voting Share.

275 Subdivisionor Consolidation

The Subordinate Voting Shares shall not be consolidated or subdivided unless the Multiple Voting Shares are
simultaneously consolidated or subdivided utilizing the same divisor or multiplier.

276  Conversionof the Shares Upon An Offer
@) Inthe eventthat anofferis made to purchase Multiple Voting Shares, and such offer is:

(1) required, pursuant to applicable securities legislation or the rules of any stock exchange on
which (i) the Multiple VVoting Shares, or (ii) the Subordinate VVoting Shares which may be
obtained upon conversion of the Multiple Voting Shares, in either case may then be listed,
to be madetoallorsubstantially all of theholders of Multiple Voting Shares in a province
or territory of Canada to which the requirement applies (such offer to purchase, an
“Offer”); and

(i) not made to the holders of Subordinate VVoting Shares for consideration per Subordinate
Voting Share equal to or greater than 1/100" (0.01%) of the consideration offered per
Multiple Voting Share;

each Subordinate VVoting Share shall become convertible at the option of the holder into Multiple
Voting Shares on the basis of 100 Subordinate Voting Shares forone (1) Multiple VVoting Share, at
any time while the Offerisin effect untilone day after the time prescribed by applicable securities
legislation or stock exchange rules for the offeror to take up and pay for such shares asare to be
acquired pursuant to the Offer (the “Subordinate Voting Share Conversion Right”). For
avoidance of doubt, fractions of Multiple Voting Shares may be issued in respect of any amount of
Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Right is
exercised which is less than 100.

(b) The Subordinate Voting Share Conversion Right may only be exercised for the purpose of
depositingthe Multiple Voting Shares acquired upon conversionunder such Offer, and for no other
reason. IftheSubordinate VVoting Share Conversion Rightis exercised, the Company shall procure,
and shallbe deemedtohavebeen irrevocably authorized by the holder so exercising the Subordinate
Voting Share Conversion Right to procure, that the transfer agent for the Subordinate Voting Shares
shall deposit under such Offer the Multiple Voting Shares acquired upon conversion on behalf of
the holder.

(c) To exercise the Subordinate VVoting Share Conversion Right, a holder of Subordinate VVoting Shares
or its, hisor herattorney, dulyauthorizedin writing, shall:
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M give written notice of exercise of the Subordinate Voting Share Conversion Right to the
transfer agentforthe Subordinate Voting Shares, and of thenumber of Subordinate Voting
Shares in respect of which the Subordinate Voting Share Conversion Right is being
exercised,;

(i) deliver to the transfer agent for the Subordinate Voting Shares any share certificate(s) or
direct registration statement(s) representing the Subordinate Voting Shares in respect of
which the Subordinate Voting Share Conversion Right is being exercised; and

(ilf)  payanyapplicable stamp tax orsimilar duty on orin respectof such conversion.

(d) No certificates or direct registration statements representing Multiple Voting Shares acquired upon
exercise of the Subordinate Voting Share Conversion Right will be delivered to the holders of
Subordinate Voting Shares. If Multiple Voting Shares issued upon such conversion and deposited
under such Offer are withdrawn from such Offer by such holder, or such Offer is abandoned,
withdrawn or terminated by the offeror, or such Offer expires without the offeror taking up and
paying for such Multiple Voting Shares, such Multiple Voting Shares and any fractions thereof
issued shall automatically, without further action on the part of the holder thereof, be reconverted
into Subordinate Voting Shares on the basis of 100 Subordinate Voting Shares for each one (1)
Multiple Voting Share, and the Company will procure that the transfer agent for the Subordinate
Voting Shares shall send to such holder a direct registration statement(s) or certificate(s)
representing the Subordinate Voting Shares acquired upon such reconversion. I f the offeror under
such Offer takes up and pays for the Multiple Voting Shares acquired upon exercise of the
Subordinate Voting Share Conversion Right, the Company shall procure that the transfer agent for
the Subordinate Voting Shares shall deliver to the holders of such Multiple Voting Shares the
consideration paid for such Multiple Voting Shares by such Offeror.

27.7  Voluntary Conversionof Subordinate Voting Shares

Subject to approval by the board of directors of the Company, each Subordinate Voting Share may be converted at
the option of the holder into such number of Multiple Voting Shares as is determined by dividing the number of
Subordinate Voting Shares being converted by 100, provided the directors have approved such conversion.

Before any holder of Subordinate VVoting Shares shall convert Subordinate VVoting Shares into Multiple VVoting Shares
in accordance with this Article 27.7, the holder shall surrender the certificate(s) or direct registration statement(s), if
any, representing the Subordinate VVoting Shares to be converted at the head office of the Company, or the office of
any transferagentforthe Subordinate VVoting Shares, and shall give written notice to the Company at its head office
of its, his or her election to convert such Subordinate VVoting Shares and shall state therein the name or names in which
the certificate(s) or direct registration statement(s) representing the Multiple Voting Shares are to be issued (@
“Subordinate Voting Shares Conversion Notice”). Provided that such conversion has been approved by the
directors, the Company shall (or shall causeits transfer agent to) as soon as practicable thereafter, issue to such holder
or its, his or her nominee, a certificate or certificates or direct registration statement(s) representing the number of
Multiple Voting Shares to which such holder is entitled upon conversion. Provided that such conversion has been
approved by the directors, such conversion shall be deemed to have taken place immediately prior to the close of
business on theday onwhich the certificate(s) or direct registration statement(s) representing the Subordinate VVoting
Shares to be converted is surrendered and the Subordinate VVoting Shares Conversion Notice is delivered, and the
person or persons entitled to receivethe Multiple VVoting Shares issuable upon such conversion shall be treated for all
purposesastheholderorholders of record of such Multiple Voting Shares as of such date.
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PART 28
SPECIAL RIGHTSANDRESTRICTIONSATTACHED
TOMULTIPLE VOTING SHARES

281  Voting

The holders of Class B Multiple VVoting Shares (“Multiple Voting Shares”) shall be entitled to receive notice of and
to attend and vote at all meetings of shareholders of the Company except a meeting at which only the holders of
another class or series of sharesis entitled to vote. Subjectto Article 28.2, each Multiple Voting Shareshall entitle the
holder to 100 votes and each fraction of a Multiple Voting Share shall entitle the holder to the number of votes
calculated by multiplying the fraction by 100 and rounding the product down to the nearest whole number, at each
such meeting.

282  Alterationto Rightsof Multiple Voting Shares

@) So long as any Multiple Voting Shares remain outstanding, the Company will not, without the
consent of the holders of Multiple Voting Shares expressed by separate special resolution alter or
amendthese Articles if the result of such alteration oramendment would:

Q) prejudice orinterfere with any right or special right attached to the Multiple Voting Shares;
or

(i) affect the rights or special rights of the holders of Subordinate VVoting Shares or Multiple
Voting Shares on a pershare basis as provided for herein.

(b) At any meeting of holders of Multiple Voting Shares called to consider such a separate special
resolution, eachwhole Multiple Voting Share shall entitle the holderto one (1) vote.

283 Dividends

@) The holders of Multiple Voting Shares shall be entitled to receive such dividends payable in cash or
property ofthe Companyas may be declared by the directors fromtimeto time. The directors may
not declare a dividend payable in cash or property onthe Multiple Voting Shares unless the directors
simultaneously declare a dividend payable in cash or property on the Subordinate VVoting Shares, in
an amount equal to the amount ofthe dividend declared per Multiple VVoting Share divided by 100.

(b) The directors may declare a stock dividend payable in Multiple Voting Shares on the Multiple
Voting Shares, but only if the directors simultaneously declare a stock dividend payable in:

Q) Multiple Voting Shares on the Subordinate Voting Shares, in a number of shares per
Subordinate Voting Share equal to the number of Multiple Voting Shares declared as a
dividend per Multiple Voting Share, divided by 100; or

(i)  Subordinate Voting Shares on the Subordinate VVoting Shares, in a number of shares per
Subordinate Voting Share equal to the number of Multiple Voting Shares declared as a
dividend per Multiple Voting Share.

(c) The directorsmay declare a stock dividend payable in Subordinate Voting Shares on the Multiple
Voting Shares, but only if the directors simultaneously declare a stock dividend payable in
Subordinate VVoting Shares on the Subordinate VVoting Shares, in a number of shares per Subordinate
Voting Share equal to thenumber of Subordinate Voting Shares declaredasa dividend per Multiple
Voting Share, divided by 100.
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(d) Holders of fractional Multiple Voting Shares shall be entitled to receive any dividend declared on
the Multiple Voting Shares, in anamountequal to the dividend per Multiple VVoting Share multiplied
by the fractionthereof held by such holder.

284  Liquidation Rights

In the event of theliquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Company to its shareholders for the purpose of winding up itsaffairs,
the holders of the Multiple VVoting Shares shall be entitled to participate pari passu with the holders of Subordinate
Voting Shares, withtheamountof such distribution per Multiple Voting Share equal to the amount of such distribution
per Subordinate VVoting Share multiplied by 100; and each fraction of a Multiple Voting Share will be entitled to the
amount calculated by multiplying the fraction by the amount payable perwhole Multiple Voting Share.

285 Subdivisionor Consolidation

The Multiple Voting Shares shall not be consolidated or subdivided unless the Subordinate Voting Shares are
simultaneously consolidated or subdivided utilizing the same divisor or multiplier.

286  Voluntary Conversion

Subject the Conversion Limitation set forth in this Article 28.6, holders of Multiple Voting Shares shall have the
followingrights of conversion (the“Share Conversion Right”):

@) Right to Convert Multiple VVoting Shares. Subject to the limitations set out in this Article 286,
each Multiple Voting Share shall be convertible at the option of the holder into such number of
Subordinate Voting Sharesas is determined by multiplyingthe number of Multiple VVoting Shares
in respect of which the Share Conversion Right is exercised by 100. Fractions of Multiple Voting
Shares may be converted into such number of Subordinate Voting Shares as is determined by
multiplyingthe fractionby 100, rounded down to thenearest whole share and no payment shall be
madeor consideration provided onaccountof any such rounding.

(b) Restricted Conversion Period. For the period (the “Restricted Conversion Period™) prior to
September 1, 2022 (the “Unrestricted Conversion Date”), the directors (or a committee thereof)
or any officer of the Company designated thereby shall determine whether the Conversion
Limitationset forthin this Article 28.6 shallapply.

(c) Foreign Private Issuer Status. Subjectto the terms hereof, the Company shall not give effect to
any voluntary conversion of Multiple VVoting Shares pursuantto this Article 28.6 or otherwise during
the Restricted Conversion Period, and the Share Conversion Right will not apply during the
Restricted Conversion Period, to the extent that after giving effect to all permitted issuances after
such conversionof Multiple Voting Shares, theaggregate number of Subordinate Voting Shares and
Multiple Voting Shares (calculated on the basis that each Subordinate Voting Share and Multiple
Voting Share is counted once, withoutregardto the number of votes carried by suchshare) held of
record, directly or indirectly, by residents of the United States (as determined in accordance with
Rules3b-4 and 12g3-2(a) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) (“U.S. Residents”) would exceed forty percent (40%) (the “40% Threshold”) of the
aggregate number of Subordinate Voting Shares and Multiple Voting Shares (calculated onthe same
basis) issued and outstanding (the “FP1Restriction™). The directors may by resolutionincrease the
40% Thresholdto a number not to exceed fifty percent (50%), and if any such resolution is adopted,
all referencesto the 40% Threshold herein shall refer instead to the amended percentage threshold
set by the directorsin such resolution, and the formula in Article 28.6(d) of this Article 28.6 shall
be adjusted to give effect to such amended percentage threshold.

(d) Conversion Limitation. In order to give effect to the FPI Restriction, the number of Subordinate
Voting Shares issuable to a holder of Multiple Voting Shares upon exercise by such holder of the
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Share Conversion Right during the Restricted Conversion Period will be subject to the 40%
Threshold based on the number of Multiple Voting Shares held by such holder as of the date of
initial issuance of Multiple Voting Shares to such holder, and thereafter on the last day of each of
the Company’s subsequent fiscal quarters during the Restricted Conversion Period (the date of initial
issuance and the last day of each of the Company’s subsequent fiscal quarters each being a
“Determination Date™) calculated as follows:

X =[Ax40%-B] x (C/D)
Where, on the Determination Date:

X = Maximum Number of Subordinate Voting Shares which may be issued uponexercise
of the Share ConversionRight.

A = Aggregate number of Subordinate VVoting Shares and Multiple Voting Shares issued
and outstanding on such Determination Date.

B = Aggregate number of Subordinate VVoting Shares and Multiple Voting Shares held of
record, directly orindirectly, by U.S. Residents onsuch Determination Date.

C = Aggregate Number of Multiple Voting Shares held by such holder on such
Determination Date.

D = Aggregate Number of All Multiple Voting Shares onsuch Determination Date.

The Company shall determine as of each Determination Date, in its sole discretion, acting
reasonably, the aggregate number of Subordinate VVoting Shares and Multiple VVoting Shares held
of record, directly orindirectly, by U.S. Residents, and the maximum number of Subordinate Voting
Shareswhich may be issued upon exercise of the Share Conversion Right, generally in accordance
with the formula set forth immediately above. Uponrequestby a holder of Multiple Voting Shares,
the Company will provide each holder of Multiple Voting Shares with notice of such maximum
number as at the most recent Determination Date, or a more recent date as may be determined by
the Company in its discretion. During the Restricted Conversion Period, to the extentthat issuances
of Subordinate Voting Shares on exercise of the Share Conversion Right would result in the 40%
Threshold being exceeded, the number of Subordinate VVoting Sharesto be issued will be pro-rated
amongeachholder of Multiple Voting Shares exercising the Share Conversion Right.

Notwithstanding the provisions of Articles 28.6(c) and 28.6(d), the directors may by resolution
waive the application of the FPI Restriction to any exercise or exercises of the Share Conversion
Right to which the FPI Restriction would otherwise apply, or to future conversion restrictions
generally, including with respect to a period of time.

Mechanics of Conversion. Before any holder of Multiple Voting Shares shall be entitled to
voluntarily convert Multiple Voting Shares into Subordinate Voting Shares in accordance with
Article 28.6(a), theholder shall surrender the certificate(s) or direct registration statement(s), if any,
representingthe Multiple Voting Sharesto be converted at the head office of the Company, or the
office of any transfer agent for the Multiple VVoting Shares, and shall give written notice to the
Company at its head office of its, his or her election to convert such Multiple Voting Shares and
shall state therein the name or names in which the certificate(s) or direct registration statement(s)
representing the Subordinate Voting Shares are to be issued (a “Conversion Notice”). The
Company shall (or shall cause its transfer agent to) as soon as practicable thereafter, issue to such
holderorits, his orher nominee, a certificate(s) or direct registration statement(s) representing the
number of Subordinate Voting Shares to which such holder is entitled upon conversion. Such
conversion shall be deemed to have taken place immediately prior to the close of business on the
day onwhich the certificate(s) or direct registration statement(s) representing the Multiple Voting
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Shares to be converted is surrendered and the Conversion Notice is delivered, and the person or
persons entitled to receive the Subordinate Voting Shares issuable upon such conversion shall be
treated forall purposes asthe holder orholders of record of such Subordinate Voting Shares as of
such date.

28.7 Mandatory Conversion

The Company shall have the following rights in respect of conversion of the Multiple VVoting Shares:

(@)

(b)

Right to Convert Multiple Voting Shares. Notwithstanding anything contained herein to the
contrary, the Company shall have the right (the “Company Share Conversion Right”) to require
each holder of Multiple VVoting Shares to convert (the “MVS Conversion”) all, and not less than
all, of the Multiple Voting Shares held by such holder into such number of Subordinate Voting
Shares asis determined by multiplying the number of Multiple Voting Shares in respect of which
the Company Share Conversion Right is exercised by 100. Fractionsof Multiple VVoting Shares may
be converted into such number of Subordinate Voting Shares as is determined by multiplying the
fraction by 100, rounded down to the nearest whole number and no payment shall be made or
consideration provided on account of any such rounding. The Company Share Conversion Right
may be exercised by the Company if all the following conditions are either satisfied (and, for
certainty, the following conditions continue to be satisfied at the Conversion Time (as defined
below)) or waived by special resolution of theholders of Multiple VVoting Shares:

(1 the Company is subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act; and

(i) the Subordinate Voting Shares are listed or quoted (and are not suspended from trading)
on a recognized North American stock exchange including the New York Stock Exchange,
the NYSE American Stock Exchange, the NASDAQ Stock Market, the Toronto Stock
Exchange, the TSX Venture Exchange, the Canadian Securities Exchange or Aequitas
NEO Exchange (orany other Canadian stock exchange recognized as such by the British
Columbia Securities Commission).

Mechanics of Conversion

() In order to exercise the Company Share Conversion Right, the Company shall issue or
cause itstransferagentto issue toeach holder of Multiple Voting Shares of record a notice
(the “MVS Conversion Notice”) at least 10 days prior to the record date of the MVS
Conversion (the “MVS Conversion Date”) which shall specify therein: (i) the number of
Subordinate VVoting Shares intowhich the Multiple VVoting Shares are convertible pursuant
to the MVS Conversion; and (ii) the MVS Conversion Date;

(i)  Atthe time of conversion (the “Conversion Time”) on the MVS Conversion Date, each
certificate or directregistration statementrepresenting Multiple VVoting Shares shall be null
and voidand the former holders of Multiple Voting Shares shall be entered onthe register
maintained for the Subordinate VVoting Shares as holders of Subordinate VVoting Shares and
shallbe treated for all purposes astherecord holder or holders of the number of Subordinate
Voting Shares towhich each former holder orholders of Multiple VVoting Shares is entitled
pursuantto Article 28.7(a); and

(ili)  Assoonaspracticable on orafterthe MVS Conversion Date, and in any event within ten
(10) days of the MVS Conversion Date, the Company will issue or send, or cause its
transfer agent to issue or send certificate(s) or direct registration statement(s) (at the soke
discretion of the Company) to each former holder of Multiple VVoting Shares representing
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the number of Subordinate Voting Sharesinto which the Multiple Voting Shares have been
converted.

Effectof Conversion. AllMultiple Voting Shares which shall have been converted pursuantto the
MVS Conversionshallno longer be deemedto be outstanding and all rights and special rights with
respect to such shares shall immediately cease and terminate at the Conversion Time, except only
the right of the holders thereof to receive Subordinate VVoting Shares in exchange therefor in

accordancewith this Article 28.7.



