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Ontario @

Articles of Continuance

Business Corporations Act

1. Corporation Name
LOON ENERGY CORPORATION

2. Date of Incorporation/Amalgamation
October 30, 2008

3. Name of jurisdiction the corporation is leaving
Canada - Alberta

4. The continuance was authorized by home jurisdiction on
January 04, 2022

5. The corporation is continued in Ontario under the name
LOON ENERGY CORPORATION

6. Registered Office Address

66 Wellington Street West, 4100, Toronto, Ontario, Canada, M5K 1B7

7. Number of Directors
Minimum/Maximum

The Endorsed Articles of Continuance are not complete without the Certificate of Continuance
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8. The director(s) is/are:

Full Name Danny DALLA-LONGA
Address for Service 2315 Erlton Place S.W., Calgary, Alberta, Canada, T2S 273
Full Name Timothy ELLIOTT
Address for Service 4447 Avenue S.W., 400, Calgary, Alberta, Canada, T2P 0X8
Full Name Nicholas HARITON
4034 Sherman Oaks, Sherman Oaks, California, United States,
Address for Service 91403
Full Name Harvey MCKENZIE
Address for Service 43 Westholme Avenue, Toronto, Ontario, Canada, M6P 3B9
Full Name Barry POLISUK
Address for Service 172 Beverley Glen Boulevard, Thornhill, Ontario, Canada, L4) 7T6

9. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise. If none, enter
"None":
No restrictions.

10. The classes and any maximum number of shares that the corporation is authorized to issue:
The Corporation is authorized to issue an unlimited number of Preferred Shares without nominal or par value and an unlimited
number of Common Shares without nominal or par value.

11. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors' authority with
respect to any class of shares which may be issued in series. If there is only one class of shares, enter "Not Applicable":

The Preferred Shares and the Common Shares shall have attached thereto the following rights, privileges, restrictions and condi-
tions: PREFERRED SHARES The Preferred Shares, as a class, shall have attached thereto the following rights, privileges, restric-
tions and conditions: 1. Directors' Authority to Issue in One or More Series The board of directors of the Corporation may issue
the Preferred Shares at any time and from time to time in one or more series. Before the first shares of a particular series are is-
sued, the board of directors of the Corporation shall fix the number of shares in such series and shall determine, subject to the
limitations set out in the Articles, the designation, rights, privileges, restrictions and conditions to be attached to the shares of
such series including, without limitation, the rate or rates, amount or method or methods of calculation of dividends thereon, the
time and place of payment of dividends, whether cumulative or non-cumulative or partially cumulative and whether such rate,
amount or method of calculation shall be subject to change or adjustment in the future, the currency or currencies of payment
of dividends, the consideration and the terms and conditions of any purchase for cancellation, retraction or redemption rights (if
any), the conversion or exchange rights attached thereto (if any), the voting rights attached thereto (if any), and the terms and
conditions of any share purchase plan or sinking fund with respect thereto. Before the issue of the first shares of a series, the
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board of directors of the Corporation shall send to the Registrar (as defined in the Business Corporations Act of Alberta) Articles
of Amendment containing a description of such series including the designation, rights, privileges, restrictions and conditions de-
termined by the board of directors of the Corporation. 2. Ranking of Preferred Shares No rights, privileges, restrictions or condi-
tions attached to a series of Preferred Shares shall confer upon shares of a series a priority in respect of dividends or return of
capital over shares of any other series of Preferred Shares then outstanding. The Preferred Shares shall be entitled to priority
over the Common Shares of the Corporation and over any other shares of the Corporation ranking junior to the Preferred Shares
with respect to priority in the payment of dividends and the distribution of assets in the event of the liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of the assets of the Corporation
among its shareholders for the purpose of winding-up its affairs. If any cumulative dividends or amounts payable on a return of
capital in respect of a series of Preferred Shares are not paid in full, the Preferred Shares of all series shall participate rateably in
respect of such dividends, including accumulations, if any, in accordance with the sums that would be payable on such shares if
all such dividends were declared and paid in full, and in respect of any repayment of capital in accordance with the sums that
would be payable on such repayment of capital if all sums so payable were paid in full; provided, however, that in the event of
there being insufficient assets to satisfy in full all such claims to dividends and return of capital, the claims of the holders of the
Preferred Shares with respect to repayment of capital shall first be paid and satisfied and any assets remaining thereafter shall
be applied towards the payment and satisfaction of claims in respect of dividends. The Preferred Shares of any series may also
be given such other preferences, not inconsistent with sections A.(1) to (4) hereof, over the Common Shares and over any other
shares ranking junior to the Preferred Shares as may be determined in the case of such series of Preferred Shares. 3. Voting
Rights Except as hereinafter referred to or as otherwise required by law or in accordance with any voting rights which may from
time to time be attached to any series of Preferred Shares, the holders of the Preferred Shares as a class shall not be entitled as
such to receive notice of, to attend or to vote at any meeting of the shareholders of the Corporation. 4. Approval of Holders of
Preferred Shares The approval of the holders of Preferred Shares to add to, change or remove any right, privilege, restriction or
condition attaching to the Preferred Shares as a class or to any other matter requiring the consent of the holders of the Pre-
ferred Shares as a class may be given in such manner as may then be required by law, subject to a minimum requirement that
such approval shall be given by resolution passed by the affirmative vote of at least two-thirds of the votes cast at a meeting of
the holders of Preferred Shares duly called for that purpose The formalities to be observed in respect of the giving of notice of
any such meeting or any adjourned meeting and the conduct thereof shall be those from time to time required by the Business
Corporations Act of Alberta (as from time to time amended, varied or replaced) and prescribed in the by-laws of the Corporation
with respect to meetings of shareholders. On every poll taken at a meeting of holders of Preferred Shares as a class, each holder
entitled to vote thereat shall have one vote in respect of each Preferred Share held by him. COMMON SHARES The Common
Shares of the Corporation shall have attached thereto the following rights, privileges, restrictions and conditions: 1. Dividends
Subject to the prior rights of the holders of the Preferred Shares and any other shares ranking senior to the Common Shares
with respect to priority in the payment of dividends, the holders of Common Shares shall be entitled to receive dividends and the
Corporation shall pay dividends thereon, as and when declared by the board of directors of the Corporation out of moneys prop-
erly applicable to the payment of dividends, in such amount and in such form as the board of directors of the Corporation may
from time to time determine and all dividends which the board of directors of the Corporation may declare on the Common
Shares shall be declared and paid in equal amounts per share on all Common Shares at the time outstanding. 2. Dissolution In
the event of the dissolution, liquidation or winding-up of the Corporation, whether voluntary or involuntary, or any other distri-
bution of assets of the Corporation among its shareholders for the purpose of winding-up its affairs, subject to the prior rights of
the holders of the Preferred Shares and any other shares ranking senior to the Common Shares with respect to priority in the
distribution of assets upon dissolution, liquidation, winding-up or distribution for the purpose of winding-up, the holders of the
Common Shares shall be entitled to receive the remaining property and assets of the Corporation. 3. Voting Rights The holders
of the Common Shares shall be entitled to receive notice of and to attend all meetings of the shareholders of the Corporation
and shall have one (1) vote for each Common Share held at all meetings of the shareholders of the Corporation, except meetings
at which only holders of another specified class or series of shares of the Corporation are entitled to vote separately as a class or
series.

The Endorsed Articles of Continuance are not complete without the Certificate of Continuance
Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar, Ministry of Government and Consumer Services Page 30of6



BCA - Articles of Continuance - LOON ENERGY CORPORATION - OCN:1000071575 - January 05, 2022

12. The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any) are as follows. If none, enter
"None":
None.

13. Other provisions

The directors may, between annual general meetings, appoint one or more additional directors of the Corporation to serve until
the next annual general meeting, but the number of additional directors shall not at any time exceed onethird of the number of
directors who held office at the expiration of the last annual meeting of the Corporation.

14. The corporation is to be continued under the Business Corporations Act to the same extent as if it had been
incorporated under this Act.

15. The corporation has complied with subsection 180(3) of the Business Corporations Act.

The articles have been properly executed by the required person(s).
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Supporting Document -Constating Document from Governing Jurisdiction
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Supporting Information - Nuans Report Information
Nuans Report Reference # 121472008
Nuans Report Date January 05, 2022
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