NOTARIAL CERTIFICATE

CANADA )

-’

PROVINCE OF ALBERTA )

I, David D. Heighington, of the City of Calgary, in the Province of Alberta, a Notary Public by
royal authority duly appointed, DO CERTIFY that the paper writing hereto annexed are true copies of documents
produced and shown to me from the custody of Northstar Gold Corp., 17 Wellington Street, PO Box 2529,
New Liskeard, Ontario POJ 1P0, and purporting to be copies of Northstar Gold Corp’s constating documents
including, Certificate and Articles of Incorporation, Certificates and Articles of Amendments and By-Laws No. 1
and 2, and having been compared by me with the original documents, all of which remain in full force and effect as
of the date of this Certificate, un amended, an act whereof being requested, I have granted my notarial form and seal
of office to serve as occasion shall or may require.

IN TESTIMONY WHEREOF 1 have hereunto subscribed
my name and affixed my seal of office at the City of Calgary,
in the Province of Alberta, this 28" day of March, 2019.

(Signed) “David D. Heighington”

David D. Heighington
A Notary Public in and for the Province of Alberta
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5 Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise:
Limites, s’il y & lieu, imposées aux activités commerciales ou aux pouvoirs de la société :

NONE

6. The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombrs maximal, s'il y a lieu, d'actions que Is société est aulorisée & émelire :

AN UNLIMITED NUMBER OF CLASS “A” COMMON SHARES, AN UNLIMITED
NUMBER OF CLASS “B” COMMON SHARES, AN UNLIMITED NUMBER OF
CLASS “A” SPECIAL SHARES, AN UNLIMITED NUMBER OF CLASS “B”
gPECIgSI; SHARES AND AN UNLIMITED NUMBER OF CLASS “C” SPECIAL
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T 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:
Droits, priviléges, restrictions et conditions, s y a fleu, rattachés a chaque catégone d'actions et pouvoirs
des administrateurs relatifs a chaque catégorie d'actions qui peut éire émise en série

(1) The Class “A” special shares shall be designated as non-cumulative, redeemable,
retractable, non-voting Class “A” special shares (hereinafter called the "Class “A” special
shares").

(2) The holders of the Class “A” special shares, in priority to the common shares and any
other shares ranking junior to the Class “A” special shares, shall be entitled to receive and
the Corporation shall pay thereon, as and when declared by the board of directors of the
Corporation out of the moneys of the Corporation properly applicable to the payment of
dividends, preferential non-cumulative cash dividends as the board of directors may by
resolution determine. If, within three (3) months after the expiration of any fiscal year of
the Corporation, the board of directors, in its discretion, shall not declare the said dividend
on the Class “A” special shares for such fiscal year, then the rights of the holders of the
Class “A” special shares to such dividend for such fiscal year shall be forever extinguished.
The holders of the Class *“A” special shares shall not be entitled to any dividends other than

or in excess of the preferential non-cumulative cash dividends hereinbefore provided for.

(3) Except with the consent in writing of the holders of all the Class “A” special shares
outstanding, no dividends shall at any time be declared and paid or set apart for payment on
the common shares or any other shares of the Corporation ranking junior to the Class “A”
special shares in any fiscal year unless and until the preferential non-cumulative cash
dividend on all the Class “A™ special shares outstanding in respect of such fiscal year has
been declared and paid or set apart for payment.

(4) In the event of the liquidation, dissolution or winding-up of the Corporation or other
distribution of assets or property of the Corporation among shareholders for the purpose of
winding up its affairs, the holders of the Class “A” special shares shall be entitled to
receive from the assets and property of the Corporation a sum equivalent to the
Redemption Amount (as hereinafter defined) of each special share held by them
respectively, together, in each case, with an amount equal to all declared and unpaid
preferential non-cumulative cash dividends thercon before any amount shall be paid or any

property or assets of the Corporation distributed to the holders of any common shares or
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7.

Continued :
shares of any other class ranking junior to the Class “A” special shares. ‘After payment to

the holders of the Class “A” special shares of the amount so payable to them as
hereinbefore provided, they shall not be entitled to share in any further distribution of the
assets or property of the Corporation.

(5) Subject to the provisions of the Business Corporations Act as the same may from time
to time be in force or any successor corporations statute of the Provinee of Ontario
(hereinafter called the "Act"), the Corporation shall have the right, at its option at any time
and from time to time, to purchase the whole or any part of the Class “A” special shares at
the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding an amount equal to the Redemption Amount (as hereinafter defined), pursuant to
tenders received by the Corporation upon request for tenders addressed to all holders of
Class “A” special shares or from any holder or holders thereof with the unanimous consent
of all holders of all issued Class “A” special shares. If, in response to an invitation for
tenders, two (2) or more sharcholders submit tenders at the same price and if such tenders
are accepted by the Corporation in whole or in part, then, unless the Corporation accepts all
such tenders in whole, the Corporation shall accept such tenders in proportion as nearly as
may be to the number of shares offered in each such tender. Upon such purchase for
canceliation, the Corporation shall adjust the stated capital account maintained for the
Class “A” special shares as provided in the Act.

(6) Subject to the provisions of the Act, the Corporation may, at the option of the
Corporation, redeem all, or from time to time any part, of the outstanding Class “A” special
shares upon giving notice as hereinafter provided and on payment to the holders thereof of
an amount per share equal to the Redemption Amount (as hereinafter defined) of the Class
“A” special shares together, in each case, with an amount equal to all declared and unpaid
dividends thereon (the Redemption Amount together with all declared and unpaid
dividends, if any, are hereinafter in this paragraph called the "Redemption Price”). The
Corporation shall give not less than thirty (30) days' notice in writing of each such
redemption, or such shorter period of notice as the Corporation and all holders of Class “A”
special shares may agree upon, by mailing such notice to the registered holders of the Class
“A” special shares to be redeemed to the address of each such holder as last shown on the
books of the Corporation and such notice shall specify the Redemption Amount, the
business day on which such redemption is to take place (in this paragraph called the

3A
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Continued
"Redemption Date™), the place or places of redemption and, if part only of the shares held
by the person to whom such notice is addressed is to be redeemed, the number thereof so to

—

be redeemed; on or after the Redemption Date, the Corporation shall pay or cause to be
paid the Redemption Price to the registered holders of the shares to be redeemed on

presentation and surrender of the share certificates representing the Class “A” special
shares to be redeemed at the registered office of the Corporation or at such other place or
places as may be specified in such notice; payment of the Redemption Price shall be made
by cheque payable at par at any branch of the Corporation's banker for the time being in
Canada.

The Class “A” special shares shall be redeemed on the Redemption Date and from and
after the Redemption Date such shares shall cease to be entitled to dividends and the
holders thereof shall not be entitled to exercise any of the rights of holders of Class “A”
special shares in respect thereof unless payment of the Redemption Price is not made on ,
the Redemption Date, in which event the rights of holders of the Class “A™ special shares

shall remain unaffected. On or before the Redemption Date, the Corporation may deposit
the Redemption Price of the Class “A” special shares called for redemption in a special
account with any chartered bank or trust company in Canada named in the notice of
redemption to be paid without interest to or to the order of the respective holders of the
Class “A” special shares called for redemption upon presentation and surrender of the share
certificates representing the same and, upon the later of the date upon which such deposit is
made or the Redemption Date, the Class “A” special shares in respect whereof such deposit
shall have been made shall be redeemed and the rights of the holders thereof, after such
deposit, shall be limited to receiving out of the moneys so deposited, without interest, the
Redemption Price applicable to their respective Class “A” special shares against
presentation and surrender of the share certificates representing such Class “A” special
shares. Upon such redemption, the Corporation shall adjust the stated capital account
maintained for the Class “A” special shares as provided in the Act.

(7) Subject to the provisions of the Act, the holders of Class “A” special shares shall be
entitled to require the Corporation to redeem at any time all or any of the Class “A” special
shares registered in the name of such holder on the books of the Corporation by tendering
to the Corporation at its registered office a share certificate representing the Class “A”
special shares which the registered holder desires to have the Corporation redeem, together
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Continued
with a request in writing specifying:

(1) that the registered holder desires to have the Class “A” special shares represented by
such certificate redeemed by the Corporation; and,

(ii) the business day (in this paragraph referred to as the "Redemption Date") on which
the holder desires to have the Corporation redeem such Class “A” special shares.

Requests in writing shall specify a date which shall be not less than thirty (30) days
after the day on which the request in writing is given to the Corporation, or such shorter

period of time as the holder and the Corporation may agree upon.

Upon receipt of the share certificate or certificates representing the Class “A” special
shares which the registered holder thereof desires to have the Corporation redeem, together
with the written request hereinbefore referred to, the Corporation shall, subject to the
provisions of the Act, on the Redemption Date redeem such Class “A” special shares by
paying to such registered holder an amount per share equal to the Redemption Amount (as
hereinafter defined) of the Class “A” special shares being redeemed, together, in each case, :
with an amount equal to all declared and unpaid dividends thereon (the Redemption x
Amount together with all such declared and unpaid dividends, if any, are hereinafter called
the "Redemption Price").

Payment of the Redemption Price of the Class “A” special shares being redeemed shall
be made by cheque payable at par at any branch of the Corporation's bankers for the time
being in Canada. The said Class “A” special shares shall be redeemed on the Redemption
Date and from and after the Redemption Date such shares shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights of
holders of Class “A" special shares in respect thercof unless payment of the Redemption
Price is not made on the Redemption Date, in which event the rights of the holders of the
Class “A” special shares shall remain unaffected. Upon such redemption, the Corporation
shall adjust the stated capital account maintained for the Class “A” special shares as
provided in the Act.

(8) The "Redemption Amount" of the Class “A” special shares shall be ONE DOLLAR



Form 1

arporations
Act
Formule 1
Lol surles
sociétés par
actions

T,

Continued
($1.00) for each special share held by such shareholder.

(9) In the event that Canada Revenue Agency or any like authority (hereinafter "CRA")
determines that the fair market value of any property sold or transferred to, or exchanged
with the Corporation in exchange for non-share consideration, if any, and Class “A” special
shares is greater or less than the non-share consideration, if any, and the Redemption
Amount, as agreed and determined by the Corporation and the holders of the Class “A”
special shares, the Redemption Amount shall be increased or decreased to reflect the value,
as ultimately determined, of the Class “A” special shares, For the purposes of this
paragraph, that value shall be:

(i) such amount as may be agreed by CRA, the Corporation and the holders of the
Class “A” special shares to have been the fair market value of the property sold, transferred
or exchanged for the Class “A™ special shares less the agreed value of any non-share

consideration; OR

(ii) in the absence of such agreement, the amount determined by a court having
jurisdiction in the matter (after all appeal rights have been exhausted or ll times for appeal
have expired without appeals having been taken) to be the fair market value of the property
sold, transferred, or exchanged for the Class “A” special shares less the value as agreed or
as determined by the court of any non-share consideration.

The adjustment to the Redemption Amount per share shall be equal to the total increase
or decrease in value so determined, divided by the number of Class “A” special shares
issued. The Redemption Amount so adjusted shall be deemed to have been the Redemption
Amount of the Class “A” special shares for all purposes form the date of their issue. In the
event that any of the Class “A” special shares have been redeemed prior to the date of the
adjustment to the Redemption Amount, the Corporation or the holder of the Class “A”
special shares at the time of such previous redemption, as the case may be, shall make a
cash settlement compensating for the adjustment to the Redemption Amount.

(10)  The holders of Class “A” special shares shall not be entitled as such (except as
hereinafter specifically provided) to receive notice of or to attend any meeting of the
shareholders of the Corporation and shall not be entitled to vote at any such meeting. The
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holders of the Class “A” special shares shall, however, be entitled to notice of meetings of

the shareholders called for the purpose of dissolution of the Corporation or the sale of its
undertaking or a substantial part thereof.

(I1)  Any amendment to the articles of the Corporation to delete or vary any right,
privilege, restriction, or condition attaching to the Class “A” special shares or to create any
other class of shares ranking in priority to or on a parity with the Class “A” special shares
shall require, in addition to any authorization required by statute, approval by at least two-
thirds (2/3) of the votes cast at a meeting of the holders of the shares to be affected by such
amendment duly called for that purpose.

(12)  The Class "B" special shares shall be designated as non-cumulative, redeemable,
retractable, non-voting Class "B" special shares (hereinafter called the "Class "B" special
shares").

(13)  The holders of the Class "B" special shares, in priority to the common shares and
any other shares ranking junior to the Class "B" special shares, shall be entitled to receive
and the Corporation shall pay thereon, as and when declared by the board of directors of
the Corporation out of the moneys of the Corporation properly applicable to the payment of
dividends, preferential non-cumulative cash dividends as the board of directors may by
resolution determine. If, within three (3) months after the expiration of any fiscal year of
the Corporation, the board of directors, in its discretion, shall not declare the said dividend
on the Class "B" special shares for such fiscal year, then the rights of the holders of the
Class "B" special shares to such dividend for such fiscal year shall be forever extinguished.
The holders of the Class "B" special shares shall not be entitled to any dividends other than

or in excess of the preferential non-cumulative cash dividends hereinbefore provided for.

(14)  Except with the consent in writing of the holders of all the Class "B" special shares
outstanding, no dividends shall at any time be declared and paid or set apart for payment on
the common shares or any other shares of the Corporation ranking junior to the Class "B"
special shares in any fiscal year unless and until the preferential non-cumulative cash
dividend on all the Class "B" special shares outstanding in respect of such fiscal year has
been declared and paid or set apart for payment,
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Continued
(15) In the event of the liquidation, dissolution or winding-up of the Corporation or other

distribution of assets or property of the Corporation among shareholders for the purpose of
winding up its affairs, the holders of the Class "B" special shares shall be entitled to receive
from the assets and property of the Corporation a sum equivalent to the Redemption
Amount (as hereinafter defined) of each special share held by them respectively, together,
in each case, with an amount equal to all declared and unpaid preferential non-cumulative
cash dividends thereon before any amount shall be paid or any property or assets of the
Corporation distributed to the holders of any common shares or shares of any other class
ranking junior to the Class "B" special shares. After payment to the holders of the Class
"B" special shares of the amount so payable to them as hereinbefore provided, they shall
not be entitled to share in any further distribution of the assets or property of the
Corporation.

(16)  Subject to the provisions of the Business Corporations Act as the same may from
time to time be in force or any successor corporations statute of the Province of Ontario
(hereinafter called the "Act"), the Corporation shall have the right, at its option at any time
and from time to time, to purchase the whole or any part of the Class "B" special shares at
the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding an amount equal to the Redemption Amount (as hereinafter defined), pursuant to
tenders received by the Corporation upon request for tenders addressed to all holders of
Class "B" special shares or from any holder or holders thereof with the unanimous consent
of all holders of all issued Class "B" special shares. If, in response to an invitation for
tenders, two (2) or more shareholders submit tenders at the same price and if such tenders
are accepted by the Corporation in whole or in part, then, unless the Corporation accepts all
such tenders in whole, the Corporation shall accept such tenders in proportion as nearly as
may be to the number of shares offered in each such tender. Upon such purchase for
cancellation, the Corporation shall adjust the stated capital account maintained for the
Class "B" special shares as provided in the Act.

(17)  Subject to the provisions of the Act, the Corporation may, at the option of the
Corporation, redeem all, or from time to time any part, of the outstanding Class "B" special
shares upon giving notice as hereinafter provided and on payment to the holders thereof of
an amount per share equal to the Redemption Amount (as hereinafter defined) of the Class
"B" special shares together, in each case, with an amount equal to all declared and unpaid

3F
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7.

Continued
dividends thereon (the Redemption Amount together with all declared and unpaid

dividends, if any, are hereinafier in this paragraph called the "Redemption Price"). The
Corporation shall give not less than thirty (30) days' notice in writing of each such
redemption, or such shorter period of notice as the Corporation and all holders of Class "B"
special shares may agree upon, by mailing such notice to the registered holders of the Class
"B" special shares to be redeemed to the address of each such holder as last shown on the
books of the Corporation and such notice shall specify the Redemption Amount, the
business day on which such redemption is to take place (in this paragraph called the
"Redemption Date"), the place or places of redemption and, if part only of the shares held
by the person to whom such notice is addressed is to be redeemed, the number thereof so to
be redeemed; on or after the Redemption Date, the Corporation shall pay or cause to be
paid the Redemption Price to the registered holders of the shares to be redeemed on
presentation and surrender of the share certificates representing the Class "B" special
shares to be redeemed at the registered office of the Corporation or at such other place or
places as may be specified in such notice; payment of the Redemption Price shall be made
by cheque payable at par at any branch of the Corporation's banker for the time being in
Canada.

The Class "B" special shares shall be redeemed on the Redemption Date and from and
after the Redemption Date such shares shall cease to be entitled to dividends and the
holders thereof shall not be entitled to exercise any of the rights of holders of Class "B"
special shares in respect thereof unless payﬁmcnt of the Redemption Price is not made on
the Redemption Date, in which event the rights of holders of the Class "B" special shares
shall remain unaffected. On or before the Redemption Date, the Corporation may deposit
the Redemption Price of the Class "B" special shares called for redemption in a special
account with any chartered bank or trust company in Canada named in the notice of
redemption to be paid without interest to or to the order of the respective holders of the
Class "B" special shares called for redemption upon presentation and surrender of the share
certificates representing the same and, upon the later of the date upon which such deposit is
made or the Redemption Date, the Class "B" special shares in respect whereof such deposit
shall have been made shall be redeemed and the rights of the holders thereof, after such
deposit, shall be limited to receiving out of the moneys so deposited, without interest, the
Redemption Price applicable to their respective Class "B" special shares against
presentation and surrender of the share certificates representing such Class "B" special

3G
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Continued
shares. Upon such redemption, the Corporation shall adjust the stated capital account
maintained for the Class "B" special shares as provided in the Act.

(18)  Subject to the provisions of the Act, the holders of Class "B" special shares shall be
entitled to require the Corporation to redeem at any time all or any of the Class "B" special
shares registered in the name of such holder on the books of the Corporation by tendering
to the Corporation at its registered office a share certificate representing the Class "B"
special shares which the registered holder desires to have the Corporation redeem, together
with a request in writing specifying:

(i) that the registered holder desires to have the Class "B" special shares represented by
such certificate redeemed by the Corporation; and,

(if) the business day (in this paragraph referred to as the "Redemption Date") on which
the holder desires to have the Corporation redeem such Class "B" special shares.

Requests in writing shall specify a date which shall be not less than thirty (30) days
after the day on which the request in writing is given to the Corporation, or such shorter
period of time as the holder and the Corporation may agree upon.

Upon receipt of the share certificate or certificates representing the Class "B" special
shares which the registered holder thereof desires to have the Corporation redeem, together
with the written request hereinbefore referred to, the Corporation shall, subject to the
provisions of the Act, on the Redemption Date redeem such Class "B" special shares by
paying to such registered holder an amount per share equal to the Redemption Amount (as
hereinafter defined) of the Class "B" special shares being redeemed, together, in each case,
with an amount equal tc all declared and unpaid dividends thereon (the Redemption
Amount together with all such declared and unpaid dividends, if any, are hereinafter called
the "Redemption Price").

Payment of the Redemption Price of the Class "B" special shares being redeemed shall
be made by cheque payable at par at any branch of the Corporation's bankers for the time
being in Canada. The said Class "B" special shares shall be redeemed on the Redemption
Date and from and after the Redemption Date such shares shall cease to be entitled to

3H
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31
Continued
dividends and the holders thereof shall not be entitled to exercise any of the rights of

holders of Class "B" special shares in respect thereof unless payment of the Redemption
Price is not made on the Redemption Date, in which event the rights of the holders of the
Class "B" special shares shall remain unaffected. Upon such redemption, the Corporation
shall adjust the stated capital account maintained for the Class "B" special shares as
provided in the Act.

(19) The "Redemption Amount" of the Class "B" special shares shall be ONE DOLLAR
($1.00) for cach special share held by such shareholder.

(20) Inthe event that Canada Revenue Agency or any like authority (hereinafter "CRA")
determines that the fair market value of any property sold or transferred to, or exchanged
with the Corporation in exchange for non-share consideration, if any, and Class “B” special
shares is greater or less than the non-share consideration, if any, and the Redemption
Amount, as agreed and determined by the Corporation and the holders of the Class “B”
special shares, the Redemption Amount shall be increased or decreased to reflect the value,
as ultimately determined, of the Class “B” special shares. For the purposes of this
paragraph, that value shall be:

(i) such amount as may be agreed by CRA, the Corporation and the holders of the
Class “B” special shares to have been the fair market value of the property sold, transferred
or exchanged for the Class “B” special shares less the agreed value of any non-share

consideration; OR

(i1) in the absence of such agreement, the amount determined by a court having
jurisdiction in the matter (after all appeal rights have been exhausted or all times for appeal
have expired without appeals having been taken) to be the fair market value of the property
sold, transferred, or exchanged for the Class “B” special shares less the value as agreed or

as determined by the court of any non-share consideration.

The adjustment to the Redemption Amount per share shall be equal to the total increase
or decrease in value so determined, divided by the number of Class “B” special shares
issued. The Redemption Amount so adjusted shall be deemed to have been the Redemption
Amount of the Class “B” special shares for all purposes form the date of their issue. In the
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event that any of the Class “B” special shares have been redeemed prior to the date of the

adjustment to the Redemption Amount, the Corporation or the holder of the Class “B”
special shares at the time of such previous redemption, as the case may be, shall make a
cash settlement compensating for the adjustment to the Redemption Amount.

(21)  The holders of Class “B” special shares shall not be entitled as such (except as
hereinafter specifically provided) to receive notice of or to attend any meeting of the
shareholders of the Corporation and shall not be entitled to vote at any such meeting. The
holders of the Class “B” special shares shall, however, be entitled to notice of meetings of
the shareholders called for the purpose of dissolution of the Corporation or the sale of its
undertaking or a substantial part thereof.

(22)  Any amendment to the articles of the Corporation to delete or vary any right,
privilege, restriction, or condition attaching to the Class "B" special shares or to create any
other class of shares ranking in priority to or on a parity with the Class "B" special shares
shall require, in addition to any authorization required by statute, approval by at least two-
thirds (2/3) of the votes cast at a meeting of the holders of the shares to be affected by such
amendment duly called for that purpose.

(23)  The Class "C" special shares shall be designated as non-cumulative, redeemable,
retractable, non-voting Class "C" special shares (hereinafter called the "Class "C" special
shares").

(24)  The holders of the Class "C" special shares, in priority to the common shares and
any other shares ranking junior to the Class "C" special shares, shall be entitled to receive
and the Corporation shall pay thereon, as and when declared by the board of directors of
the Corporation out of the moneys of the Corporation properly applicable to the payment of
dividends, preferential non-cumulative cash dividends as the board of directors may by
resolution determine. If, within three (3) months after the expiration of any fiscal year of
the Corporation, the board of directors, in its discretion, shall not declare the said dividend
on the Class "C" special shares for such fiscal year, then the rights of the holders of the
Class "C" special shares to such dividend for such fiscal year shall be forever extinguished.
The holders of the Class "C" special shares shall not be entitled to any dividends other than
or in excess of the preferential non-cumulative cash dividends hereinbefore provided for.
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(25)  Except with the consent in writing of the holders of all the Class "C" special shares
outstanding, no dividends shall at any time be declared and paid or set apart for payment on
the common shares or any other shares of the Corporation ranking junior to the Class “C”
special shares in any fiscal year unless and until the preferential non-cumulative cash
dividend on all the Class “C" special shares outstanding in respect of such fiscal year has
been declared and paid or set apart for payment.

(26)
distribution of assets or property of the Corporation among shareholders for the purpose of
winding up its affairs, the holders of the Class “C” special shares shall be entitled to receive
from the assets and property of the Corporation 2 sum equivalent to the Redemption

In the event of the liquidation, dissolution or winding-up of the Corporation or other

Amount (as hereinafter defined) of each special share held by them respectively, together,
in cach case, with an amount equal to all declared and unpaid preferential non-cumulative
cash dividends thereon before any amount shall be paid or any property or assets of the
Corporation distributed to the holders of any common shares or shares of any other class
ranking junior to the Class “C” special shares. After payment to the holders of the Class
“C” special shares of the amount so payable to them as hercinbefore provided, they shall
not be entitled to share in any further distribution of the assets or property of the
Corporation.

(27)
time to time be in force or any successor corporations statute of the Province of Ontario
(hercinafter called the "Act"), the Corporation shall have the right, at its option at any time
and from time to time, to purchase the whole or any part of the Class “C” special shares at
the lowest price at which, in the opinion of the directors, such shares are obtainable but not
exceeding an amount equal to the Redemption Amount (as hereinafter defined), pursuant to
tenders received by the Corporation upon request for tenders addressed to all holders of
Class “C” special shares or from any holder or holders thereof with the unanimous consent

Subject to the provisions of the Business Corporations Act as the same may from

of all holders of all issued Class “C™ special shares. If, in response to an invitation for
tenders, two (2) or more sharcholders submit tenders at the same price and if such tenders
are accepted by the Corporation in whole or in part, then, unless the Corporation accepts all
such tenders in whole, the Corporation shall accept such tenders in proportion as nearly as
may be to the number of shares offered in each such tender. Upon such purchase for
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cancellation, the Corporation shall adjust the stated capital account maintained for the
Class “C” special shares as provided in the Act,

(28)
Corporation, redeem all, or from time to time any part, of the outstanding Class “C” special

Subject to the provisions of the Act, the Corporation may, at the option of the

shares upon giving notice as hereinafter provided and on payment to the holders thereof of
an amount per share equal to the Redemption Amount (as hereinafter defined) of the Class
“C" special shares together, in each case, with an amount equal to all declared and unpaid
dividends thereon (the Redemption Amount together with all declared and unpaid
dividends, if any, are hereinafter in this paragraph called the "Redemption Price"). The
Corporation shall give not less than thirty (30) days' notice in writing of each such
redemption, or such shorter period of notice as the Corporation and all holders of Class “C”
special shares may agree upon, by mailing such notice to the registered holders of the Class
“C” special shares to be redeemed to the address of each such holder as last shown on the
books of the Corporation and such notice shall specify the Redemption Amount, the
business day on which such redemption is to take place (in this paragraph called the
"Redemption Date"), the place or places of redemption and, if part only of the shares held
by the person to whom such notice is addressed is to be redeemed, the number thereof so to
be redeemed; on or after the Redemption Date, the Corporation shall pay or cause to be
paid the Redemption Price to the registered holders of the shares to be redeemed on
presentation and surrender of the share certificates representing the Class “C” special
shares to be redeemed at the registered office of the Corporation or at such other place or
places as may be specified in such notice; payment of the Redemption Price shall be made
by cheque payable at par at any branch of the Corporation's banker for the time being in
Canada.

The Class “C” special shares shall be redeemed on the Rc,demption Date and from and
after the Redemption Date such shares shall cease to be entitled to dividends and the
holders thereof shall not be entitled to exercise any of the rights of holders of Class “C”
special shares in respect thereof unless payment of the Redemption Price is not made on
the Redemption Date, in which event the rights of holders of the Class “C” special shares
shall remain unaffected. On or before the Redemption Date, the Corporation may deposit
the Redemption Price of the Class “C” special shares called for redemption in a special
account with any chartered bank or trust company in Canada named in the notice of

3L
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redemption to be paid without interest to or to the order of the respective holders of the

Class “C” special shares called for redemption upon presentation and surrender of the share
certificates representing the same and, upon the later of the date upon which such deposit is
made or the Redemption Date, the Class “C” special shares in respect whereof such deposit
shall have been made shall be redeemed and the rights of the holders thereof, after such
deposit, shall be limited to receiving out of the moneys so deposited, without interest, the
Redemption Price applicable to their respective Class “C” special shares against
presentation and surrender of the share certificates representing such Class “C” special
shares. Upon such redemption, the Corporation shall adjust the stated capital account
maintained for the Class “C” special shares as provided in the Act.

(29)  Subject to the provisions of the Act, the holders of Class “C” special shares shall be
entitled to require the Corporation to redeem at any time all or any of the Class “C” special
shares registered in the name of such holder on the books of the Corporation by tendering
to the Corporation at its registered office a share certificate representing the Class “C”
special shares which the registered holder desires to have the Corporation redeem, together

with a request in writing specifying:

(i) that the registered holder desires to have the Class “C” special shares represented by
such certificate redeemed by the Corporation; and,

(ii) the business day (in this paragraph referred to as the "Redemption Date") on which
the holder desires to have the Corporation redeem such Class “C” special shares.

Requests in writing shall specify a date which shall be not less than thirty (30) days
afier the day on which the request in writing is given to the Corporation, or such shorter
period of time as the holder and the Corporation may agree upon.

Upon receipt of the share certificate or certificates representing the Class “C” special
shares which the registered holder thereof desires to have the Corporation redeem, together
with the written request hercinbefore referred to, the Corporation shall, subject to the
provisions of the Act, on the Redemption Date redeem such Class “C” special shares by
paying to such registered holder an amount per share equal to the Redemption Amount (as
hereinafter defined) of the Class “C” special shares being redeemed, together, in cach case,

3im
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with an amount equal to all declared and unpaid dividends thereon (the Redemption

Amount together with all such declared and unpaid dividends, if any, are hereinafter called
the "Redemption Price").

Payment of the Redemption Price of the Class “C™ special shares being redeemed shall
be made by cheque payable at par at any branch of the Corporation's bankers for the time
being in Canada. The said Class “C” special shares shall be redeemed on the Redemption
Date and from and after the Redemption Date such shares shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights of
holders of Class “C" special shares in respect thereof unless payment of the Redemption
Price is not made on the Redemption Date, in which event the rights of the holders of the
Class “C” special shares shall remain unaffected. Upon such redemption, the Corporation
shall adjust the stated capital account maintained for the Class “C” special shares as
provided in the Act.

(30)  The "Redemption Amount” of the Class “C" special shares shall he ONE DOLLAR
($1.00) for each special share held by such shareholder.

(31)  In the event that Canada Revenue Agency or any like authority (hereinafier "CRA")
determines that the fair market value of any property sold or transferred to, or exchanged
with the Corporation in exchange for non-share consideration, if any, and Class “C" special
shares is greater or less than the non-share consideration, if any, and the Redemption
Amount, as agreed and determined by the Corporation and the holders of the Class “C”
special shares, the Redemption Amount shall be increased or decreased to reflect the value,
as ultimately determined, of the Class “C” special shares. For the purposes of this
paragraph, that value shall be:

(i) such amount as may be agreed by CRA, the Corporation and the holders of the
Class “C” special shares to have been the fair market value of the property sold, transferred

or exchanged for the Class “C” special shares less the agreed value of any non-share
consideration; OR

(1) in the absence of such agreement, the amount determined by a court having
jurisdiction in the matter (after all appeal rights have been exhausted or all times for appeal

3N
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have expired without appeals having been taken) to be the fair market value of the property

sold, transferred, or exchanged for the Class “C” special shares less the value as agreed or

as determined by the court of any non-share consideration,

The adjustment to the Redemption Amount per share shall be equal to the total increase
or decrease in value so determined, divided by the number of Class “C” special shares
issued. The Redemption Amount so adjusted shall be deemed to have been the Redemption
Amount of the Class “C” special shares for all purposes form the date of their issue. In the
event that any of the Class “C” special shares have been redeemed prior to the date of the
adjustment to the Redemption Amount, the Corporation or the holder of the Class “C”
special shares at the time of such previous redemption, as the case may be, shall make a
cash settlement compensating for the adjustment to the Redemption Amount.

(32)  The holders of Class “C” special shares shall not be entitled as such (except as
hereinafter specifically provided) to receive notice of or to attend any meeting of the
shareholders of the Corporation and shall not be entitled to vote at any such meeting, The
holders of the Class “C” special shares shall, however, be entitled to notice of meetings of
the shareholders called for the purpose of dissolution of the Corporation or the sale of its
undertaking or a substantial part thereof.

(33)  Any amendment to the articles of the Corporation to delete or vary any right,
privilege, restriction, or condition attaching to the Class “C” special shares or (o create any
other class of shares ranking in priority to or on a parity with the Class “C” special shares
shall require, in addition to any authorization required by statute, approval by at least two-
thirds (2/3) of the votes cast at a meeting of the holders of the shares to be affected by such
amendment duly called for that purpose,

(34)  The Class “A” common shares and the Class "B" common shares shall rank junior
to the Class “A” special shares, the Class "B" special shares and the Class “C” special
shares and shall be subject in all respects to the rights, privileges, restrictions, and
conditions attaching to the Class “A” special shares, the Class “B” special shares and the
Class "C" special shares.

(35) The Class "B" special shares shall rank junior to the Class “A” special shares and
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shall be subject in all respects to the rights, privileges, restrictions, and conditions
attaching to the Class “A” special shares.

(36)  The Class "C" special shares shall rank junior to the Class “A” special shares and
Class “B” special shares and shall be subject in all respects to the rights, privileges,
restrictions, and conditions attaching to the Class “A” special shares and Class “B" special
shares,

(37)  The holders of the Class “A” common shares are entitled to one (1) vote per share
at all meetings of shareholders except meetings at which only holders of a specified class
of shares are entitled to vote.

(38)  The holders of the Class "B" common shares are not entitled to vote at meetings of
shareholders except meetings at which only holders of Class “B” common shares are
entitled to vote.

(39)  The holders of the Class *“A” common shares and the Class "B" common shares are
entitled to receive the remaining property of the Corporation upon dissolution on a pari
passu basis.

3P
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8 Theissue, transfer or ownership of shares is / is not restricted and the restrictions (if any) are as follows:
L'émission, le transfert ou la propriété d’actions est / n'est pas restreint. Les restrictions, s'il y a lieu, sont les
sulvantes !

Shares of the ng:oration may not be transferred unless the restrictions on the
transfer of securities of the Corporation contained in Article 9. of the Articles
(entitled “Other provisions, if any, are:”) are complied with.
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Form 1 Autres disposifions, s’ y a fieu ;
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rations
Pt
Formule 1 Securities of the Corporation, other than non-convertible debt securities, may not
Loi surfes be transferred unless:
socitlés par
actons (a) (i) the consent of the directors of the Corporation is obtained; or (i) the consent
of shareholders holding not less than 51% of the shares entitled to vote at such
time is obtained, or
(b) in the case of securities, other than shares, which are subject to restrictions on
transfer contained in a security holders’ agreement, such restrictions on transfer
are complied with.
The consent of the directors or the shareholders for the purpose of the foregoing
is evidenced by a resolution of the directors or shareholders, as the case may be,
or by an instrument or instruments in writin%éigned by all of the directors, or
shareholders holding not less than 51% of the shares entitled to vote at such time,
as the case may be.
~
ot preparer! by
Kawip Pirie MeLeod
Bavrisrers, Joficiters and
/_‘-(»hunl. Owinrie
'S
Wodpracosser eler lece
SeliDocs 5 3 registened iade
S o, A




Fom 1

arparations
Act

rFormute 1
Loi sur les
socistés par
actions

oauromn i

10. The names and addresses of the incorporators are:

Noms et adresses des fondateurs : Full address for service ar, if a corparation, the address of the registered or
head office, giving sireet and number or R R. number, municipaity,
First name, middle names and surnams or corporate | province, country and postal code

name Domicile élu au complet ou, dans le cas d'une sockélé, edresse du siége
Prénom, autre prénoms et nom de famifie ou social ou advresse de I"établissement principal, y compns la rue el fe numéro
dénomination sociale ou je numéro de la R.R., ia municipaiité, la province, le pays et le code postal
John William Pollock 17 Wellington St. N., P.O. Box 2529
New Liskeard, ON P0J 1P0

17 Wellington St. N., P.O. Box 2529
New Liskeard, ON POJ 1P0

34 Algonquin St., P.O. Box 112
Notre Dame du Nord, QC JOZ 3B0

George William Pollock

Norman Joseph McBride

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

Ful name(s) and signature(s) of incorporator(s). In the case of a corporation, set cut the name of the corporation and the name
and office of the person signing on behall of the corporation

Nomys) au complet et signature(s) du ou das fondateurs. Si le fondateur est une sociétd, hdquerladénonduflal sociale et le
nom el e tifre de ia parsonne signant au nom de la sociélé.

John William Pollock

Name of incorporator {or corporation name and signatories name and office)
Norn tiu fonldatewr (ou dénomination scciale ef nom ef [itre du signataire)

S frprt

) George William Pollock
Signature / Signature

Name of incorporator {or corporation nama and signatories name and office)
Nom du fontdatewr {ou dénomination sociale et nom et titre du signataire)

Norman Joseph McBride

Name of Incorperator (or corporation nama and gignatorias name and offica)
Nom du fontdateur (ou dénomination saciale et nom et titre du signataire)

Signature / Signature

Name of incorporator (or corporation name and signataries name and office)
Nom du fontdateur (ou dénomination sociale ef nom ef titre du signataire)
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
E— 1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Business Dénomination sociale actuelle de la sockété (écrire en LETTRES MAJUSCULES SEULEMENT) :
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2. The name of the corporation is changed to (if applicable ): (Set cut In BLOCK CAPITAL LETTERS)
ination sociale de la sockté (&'l y a lieu) (écrire en LETTRES MAJUSCULES SEULEMENT) :

|
§

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

2008/05/20
(Year, Month, Day)
(année, mois, jour)

4. Complete only If there is a change in the ber of di or the minimum / maximum number of directors.
Il faut remplir cette partie seuloment si le nombre d'administrateurs ou si le nombre minimal ou maximal
d'administrateurs a changé.

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

Nombre minimum et maximum

| ou 3 | 10 |

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

ITEM 7 OF THE ARTICLES OF INCORPORATION IS AMENDED SUCH THAT
THE OUTSTANDING CLASS “A” COMMON SHARES BE SUBDIVIDED ON A
ONE FOR SIX BASIS (1:6) BY CONSOLIDATING EACH OF THE CURRENTLY
ISSUED AND OUTSTANDING CLASS “A” COMMON SHARES INTO
0.16666666666 CLASS “A” COMMON SHARES.

07119 (2011/08) © Queen's Printer for Ontano, 2011/ @ Imprimeur de 1a Reine pour 'Onario, 2011 Page 1 ofide 2
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ITEM 8 OF THE ARTICLES OF INCORPORATION IS HEREBY AMENDED BY DELETING
ITINITS ENTIRETY AND REPLACED WITH THE FOLLOWING:

"NONE"

07119 (2008/08)
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6. The amendment has been culy authorized as required by sections 168 and 170 (as applicable) of the Business
s Act.
La modification a été diment risé formément aux articles 168 et 170 (selon le cas) de la Loi sur les
sociétés par actions.

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

2018/11/22

(Year, Month, Day)
(année, mois, jour)

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

NORTHSTAR GOLD CORP.

{Print name of corporation from Article 1 on page 1)
(Veuilez écrir le nom de |a soclété de Farticke un & la page une).

By/
F':r:

_ ,"/7/ /{4.// PRESIDENT
(Signature) (Deszription of Offics)
(Signature) (Fonction)

Page 2 ofide 2
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ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
Form 3 1 The name of the corporation is: {Set out in BLOCK CAPITAL LETTERS)
Busingss Dénomination sociale actuelle de la sockété (écrire en LETTRES MAJUSCULES SEULEMENT):
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2 The name of the corporation is changed to (If applicable ) (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société (s'il y a keu) (écrire en LETTRES MAJUSCULES SEULEMENT)

: = : i p———

+ |

i
= I

[
i
n
Jg
1

3 Date of incorperationfamalgamation:

Date de la constitution ou de Ia fusion :
2008/05/20
(Year, Month, Day)

{année, mois, jour)

4 Complete only if there is a change in the of di or the ! ber of directors.
Il faut plir cette partie | sile bre d'admini: ou sile b inimal ou imal
d'administrateurs a changeé.
Number of drectors is/are: minimum and maximum number of directors is/are:
Nombre d'admin s bres minimum_el_maximym d'administrateurs
Number minimym _and  maximum
Nombre minmum et maximum
[ o ‘_“ or ’
L | ou

5 The les of the corporation are ded as follows:

Les statuts de la société sont modifies de la fagon suivante :

ITEM 9 OF THE ARTICLES OF INCORPORATION IS DELETED IN ITS
ENTIRETY AND REPLACED WITH "NONE",

07118 (2011/05) © Quean’s Printer for Ontario, 2011 / © Imprimeur de 13 Reina pour Ontario, 2011 Page 1 otide 2
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business
Corporalions Act
La modification a é1é ddment risée confl aux an 168 et 170 (selon le cas) de 1a Loi sur les
sociétés par actions.,

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the
corparation on
Les actionnaires ou les administrateurs {selon ke cas) de la scciété ont approuvé la résolution autorisant ka
modification le

2018/11/22

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

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

NORTHSTAR GOLD CORP.

(Print name of corparaticn from Article 1 on page 1)
(Veuikez écrif ke nom de & société e farticde un a la page una |,

By/
Par:

% /,’//( President
(Signature) b Dascription of Offica)
(Sigrature) {Fonetion)

FPage 2 ofice 2
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NORTHSTAR GOLD CORP.

(hereinatter called the “Corporation™)
CONTENTS
. Interpretation 2. Directors
3. Meetings of Directors 4. Remuneration and Indemnification
3. Officers 6. Meetings of Shareholders
7. Shares 8. Dividends
9. Financial Year 10. Notices
1. Execution of Documents 12, EMVGDHQ
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BE IT ENACTED as a by-law of the Corporation as follows:

1. INTERPRETATION

In this by-law and all other by-laws and resolution of the Corporation, unless the context

otherwise requires:

{a)

(b)

w)

(d)

tf

“Act” means the Ontario Busi together with the Regularions made
pursaant thereto and any statute or regulations that may be substituted therefor, as
amended from time to time:

“articles™ means the articles of incorporation of the Corporation which may be amended
or restated from time 10 time;

“bourd™ meuns the Corporations board of directors:

“by-laws™ means this and all other by-laws of the Corporation as amended from time to
time, and from time to time in force und effect:

“Corporution™ means this Corporation:

“meeting of shareholders " neans uny meeting of shareholders. whether annual or speviul:




1.02

1.03

2,01
delete wn upplicuble)
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@ “spevial meeting of <hareholdens™ means u special meeting of all shareholders entitled to .
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th) “person” includes an individual. sule proprietorship. parmership. un-incorporated
association. un-incorporated syndicate. un-incorporated organization, trust. body
andlwwdpasonhanapnityuamee.cmM. administrator. or
any other legal representative;

1 'Mda&eﬂ“minﬂmda;hm%,ﬁﬂmﬁdmuenmdhm
MW'RMMHMMM'MMMtMMMmu
shmldm'uﬂmianmofsndtjoinmammweuwammw
menmmonMou:md.hdumohdlmm.m.wdlwamuuﬁ
mdmmmmmmmumamcmm

) Wwamam“shnmm“mmﬁm»m:m
under the Act.

mmwmmmmwmmwgmmmwmmw-mm
mmmwmwmmmumm
m-mmmwwmmemwm:hum“thm

dcﬁnidomuuhppucnlnnlnhﬂum

2. DIRECTORS
M-Subjeawmyuthme.mmwm«m

Cmpomlm:hallbammoodmdlormpewtud by a board of directors.
Until changed in accordance with the Act, the board shall consist of:
stinadnombex ok XXX OTNeRIRK XX X

- not fewer than the minimum number nor more than the maximum number of directors

provided for in the articles.

2.02

Resident Canadians — Except where the Corporation is a non-resident Corporation,

a majority of the directors shall be resident Canadians but where the Corporution has only one or
wo director. that director or one of the two directors. s the case may be. shall be a resident
Canadian.

Qualitications - No person ~hall be qualified for election as a director if he/she is less than
cighteen yeurs of age: it he/he is of unsound mind and hay been so found by 4 court in Canada or

chewhere: it he/she is aot an individual: or it hesshe has the stutus of u bunkupt.

(]
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2.08

Election and Term ~ The election of directors shall take place at the first meeting of shareholders
and at each succeeding annual meeting at which an election of directors is required. The directors
shall hold office for an expressly stated term, which shall expire not later than the close of the
third annual meeting of shareholders following the election. A director not elected for an
expressly stated term ceases to hold office at the end of the first annual meeting of shareholders
following his/her election. Incumbent directors, if qualified, may be eligible for re-election. If an
election of directors is not held at the proper time, the incumbent directors shall continue in their
office until their successors are elected.

Resignation - A director who is not named in the articles may resiga from office upon giving a
written notice to the Corporation and such resignation becomes effective when it is received by the
Corporation or at the time specified therein, whichever is later. A director named in the articles
shall not be permitted 10.resign his/her office unless a successor is elected or appointed at the time
the resignation is to become effective.

Removal - Subject to the provisions of the Act, the shareholders may, by ordinary resolution
passed at a meeting of shareholders, remove any director o directors form office before the
expiration of his/her or their respective terms and may, by a majority of the votes cast at the
meeting, elect any person in his/her place for the remainder of the term,

Vacation of Office ~ A director ceases to hold office when he/she dies, resigns, is removed from
office by the shareholders, or becomes disqualified to serve as a director.

Vacancigs- Subject to the provisions of the Act, where a vacancy occurs on the board, a quorum
of the directors then in office may appoint a person to fill the vacancy for the remainder of the
term. If there is not a quorum of directors or if there has been a failure to elect a number of
directors required by the articles or in the case of a variable board as required by special
resolution, the directors then in office shall call a special meeting of the shareholders 1o fill the

vacancy and. if they fail to call a meeting or if there are no directors then in office, the meeting

may be called by any shareholder.




3.02

3.03

3.04

3, MEETINGS OF DIRECTORS
mm-muammquumpmem«momw
nm-«umdm.huywywofme&mamjomydmeum
qmwwuumnmm
mmm—mmhdhcmmnammmnnwwm
mumodthmno.mydhmotmypmicipmhameedngofmmrdotofnmuimomc
mwmamw.mumwmmawm
mWWhthWMedm:Mm
WM.MMMhM-WWMMBM!«m
Wmdumwmw-mnummumm If a majority of the directors
pmdpum;h:uchamﬁummmmmmmubedeﬂndmmmmw
in Canada.
W-Muﬂnpdﬂummuwmm”mnmﬁm.um
!ImlMmmdldwuhwddmucvmmmwhhadhcmwmymm
mmwmmwmmmMawmeam
persons mentioned. Noﬂaofmrymeﬁnuocanodshaubcgivenlomhdmcmmleumu
forty-ddnhoun(emludingmypmdasmwdaholiday-dawbymmm
Mwbmumumwmmmumumcwmummmof
meet'm;Mlbemoeuuyifnﬂﬂzdirecmnuepmeﬂaifmouobunthavemivednoﬁmof
amwwcmmmmmwmﬁm:m& A notice of a meeting of
dk&mmdn«spaﬂythwmdmﬂnmuuwhmxwdnﬂnmemep(
whatuuAclrequiresmhpurpouofbumlobcspeciﬁed.
gmmn-mmwuppomadayordnysinnnymonmo:momhsfonegular
meetings at a place and hour to be named. A copy of any resolution of the board fixing the place
and time of regular meetings of the board shall be sent to each director forthwith after being

passed, but no other notice shall be required for any such regular meetings except where the Act

requires the purpose thersof or the business (v be transacted thereat 1o be specified.

DT S —



.05 Elmmummm-m newly elected bourd may without notice hold its first

mmiwwmmamhgammmmmmmwm.mm
that a quorum of directors is present,

3.06 Qnmm,-WbmﬂnCwmbahnMMMudhmn.nﬂdlumnmbemn
any meeting of directors to constinute @ quorum. Subject to the articles or by-laws of the

rajorkty ofthe directors pesent ar resident Canadians or, where the Corporstion has fewer han
mudhmm“ol@cdxxmmu:umcm However, directors may
m:nbmlncsullmgoﬂbeboadwheuamjoﬁyofmcmldiudﬁmnhm
present if:

(a) tmmwudmwrwholsmbbmbommwminwﬁmmwby
ummwommmfnmmmhsdmumm-mmm

(®) .mjomyo(memcmmmmqmuwmmmnummm
present at the meeting.

3.08  Chairmag ~ The chnimmofuyuweﬁngoflhcboudshnﬂbeﬂmmenﬂomdolwhonhe

followingofﬁcenashnvebeeuppoimndmd whoiudinctotmdismsemollhomﬁng:
(a) Chairman of the Board:

(b) President; or
(c) Vice-President,

[f no such officer is present, tluditectoupreumslmucbooseoneo(rhclrnunbenobcchnimm.
3.09 Votes 10 Govern — At all meetings of the board, every question shall be decided by a majority of
the votes cast on the question,
3.00  Casting Vote - In the cuse of an equality of votes on any question at a meeting of the bourd. the
fenmplete accordingly. 1 chairman of the meeting shigkxXshall not be entitled 1o a second vore,

KR QI&JSNMJMW— Every director or officer of the Corporation who is a party to

amaterial contract or transaction or proposed material contract or transaction with the

e
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3.13

4.01

CofpommaiudituWMom:e:duhsamNinucesxinanypemmmwbnpanymu
material contract of \ransaction or proposed material contract of transaction with the Corporation.
MdlnmmwaﬂnCapmﬂoumnq\mmhvemmdhmmdm
mﬁmmnm.ﬂmawmammmmmcmmm
by the Act. Mymhcom«pmpooedomumﬂbcmfendmhbouﬂawm
fm.ppmﬁmum-mmisthmadmmdmcomﬁm'swm
mldnmmnhewdbymnbwdwusmmmuhmmdmam
wmedmmbmmﬂmmmmymdmwwmmwammw
the Act.
WM-AthﬁM§Mwmmmuwvmm
ﬂmmmnammd&m«mnimofdhmmhnvmdaimmm
p.mdunmednlo(dincmoreomimeofm Aaopyot‘evuymohuionuhuu
wmmmamm«mpammmm«duum
M-Dwmywmmuuhmbﬂumm&nmmhlnm
m«:mofdwmmnmmaumamm If
xmmnwm-commofmmamyofmmmmwbemm
Canadians, Wuownmmmwmmwﬂm'omm«.mhwm
slnllhnvethcpowermnxitsquamatnotksmluujodtyofiumnb«s.mekaiu

chairman and to regulate its procedure.

+ REMUNERATION AND INDEMNIFICATION
Remuneration - Subject © the provisions of the Act. the articles, and the by-laws of the
Corporation or any unanimous shareholder agreement, the board may fix the remuneration of the
directors. Nothing contained herein shall preclude any director from serving the Corporation in
any other capacity and receiving remuneration therefor. In addition, directors shall be paid such
sums in respect of their out of pocket expenses incurred in attending bourd. commitiee of
Jhareholders’ meetings of otherwise in respect of the performance by them of their Juties us the

bourd may trom time 10 time determine.




4.02

4.03

Limitation of Liability - Every director and officer of the Corporation, in exercising his powers
and discharging his duties, shall act honestly and in good faith with a view to the best interest of
the Corporation, and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall be
liable for the acts, receipts, neglects or defaults of any other director or employee, or for joining in
any receipt or other act for conformity, or for any loss, damage or expense happening to the
Corporation through the insufficiency or deficiency of title to any propesty acquired for or on
behalf of the Corporation, or for the insufficiency or deficiency of any security in or upon which
any of the monies of the Corporation shall be invested, or for any loss or damage arising from the
bankrupicy, insolvency or tortious acts of any person with whom any of the monies, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss, damage or misfortune whatever, which shall happen
in the execution of the duties of his office or in relation thereto, unless the same are occasioned by
his own willful neglect or default; provided that nothing herein shall relieve any director or officer
from the duty 1o act in accordance with the Act or from liability for any breach rhereof,
Indemniry of Directors and Qfficers ~ Subject to the provisions of the Act, the Corporation shall
indemnify a director or officer of the Corporation, a former director or officer of the Corporation,
or a person who acts or acted at the Corporation's request as a director or officer of a body

corporate of which the Corporation is or was a shareholder or creditor, and his heirs and legal
representatives, against all costs, charges and expenses, including an amount paid to settle an
action or satisfy a judgment, reasonably incurred by him/her in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or having been
a director or officer of such Corporation or body corporate if

(a) he acted honestly and in good faith with a view to the best interests of the Corporation:
and

(b} in the case of a criminal or administrative action or proceeding that is entorced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawful,
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5.01

5.03

5.04

Insurange - Subject to the limitations contained in the Act. the Corporation may purchase and
mhmhmmhmmmamdMnMoﬁmuumh.uthMmrmm

time to time determine,

S.OFFICERS
mm—swjeﬂwﬂnwhhmddummmluuwmhmmm
agreement, the board may from time to time appoint a president, one or more vice-presidents (to
Mdﬂcmyhauodwmmmmmyum).awy.lm-dm
mmmnum“wmm.hm'mammm»mydmm
%0 appointed. The board may specify the dutics of and, in accordance with this by-law and subject
mmmubudmmaummmmmmmm}umuma
the Corporation. Save for the chairman of the board and the managing director, an officer may but
need not be a director and one person may hold more than one office.
W—mmdwmmdaﬂoﬂbm
clected or appointed by the board (including the president) shall be determined from time to time
by resolution of the board. mm1mumyometormloyeeigldwwshnnhdderolm
Corporation shall not disqualify him from receiving such remuneration as may be determined. Al
oﬂ!c.m,imlnabseneeoflpumemlothccmuy.shﬂbesubjecnorcmovalbyresoludonof
the board at any time with or without cause.
W—mmmdenumumeﬂwmimachﬁmnofmem |
who shall be a director. lfnppoimd.mboudmynslnwhimmyo(ﬂnpowenmddmie‘ i
that are by any provisions of this by-law capable of being assigned to the president: and he shall,
subject to the provisions of the Act, have such other powers and duties as the board may specify.

During the absence or Jisability of the chairman of the board, his duties shall be performed and his

powers exercised by the president.
Managing Director = The board may from time to time appoint 2 managing director who shall be a
resident Canadian and a director. If sppointed. he shall be the chiet executive ofticer and . subject

10 the authority of the board. shall have general supervision of the business and atfairs of the



5.05

5.06

5.08

Corporation; and he shall, subject to the provisions of the Act, have such other powers and duties
as the board may specify. During the absence or disability of the president, or if no president has
been appointed, the managing director shall also have the powers and duties of that office.
President — The board may from time to time appoint a president. The president shall be the chief
operating officer of the Corporation and, if no managing director has been appointed, and subject
to the authority of the board, shall have the general supervision of the business and affairs of the
Corporation and he/she shall have such other powers and duties as the board may specify. During
the absence or disability of the managing director, or if no managing director has been appointed,
the president shall also have the powers and duties of that office.

Vice-President - The board may from time to time appoint one or more vice-presidents, A vice-
president so appoinied shall have such powers and such duties as the board or chief executive
officer may prescribe.

Secretary ~ The board may from time to time appoint a secretary. The secretary shall attend all
meeting of the directors, shareholders and committees of the board and shall enter or cause to be
entered in books kept for that purpose, minutes of all proceedings at such meetings; he/she shall
give, or cause 10 be given, when instructed, notices required to be given to shareholders, directors,
auditors and members of committee; he/she shall be the custodian of the stamp or mechanical
device generally used for affixing the corporate seal of the Corporation and of all books, papers.
Records, documents and other instruments belonging to the Corporation; and he shall perform
such other duties as may from time to time be prescribed by the board.

Treasurer ~ The board may from time to time appoint a treasurer. The treasurer shall keep, or
cause 1o be kept, proper accounting records as required by the Act: he/she shall deposit, or cause
to be deposited. all monies received by the Corporation in the Corporation’s bank account; he/she
shall, under the direction of the board, supervise the safekeeping of securities und the
disbursement of the funds of the Corporation: he/she shall render to the board, whenever required,

an account of all his transactions as treasurer and of the financial position of the Corporation: and

he/she shall perform such other duties as may trom time to time be presribed by the board.




5.9

5.10
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5.13

6.01

6.02

Other Offices ~ The duties of all other officers of the Corporution shall be such as the terms of
their engagement call for or the board requires of them. Any of the powers and duties of an officer
anm:mumwmmucmmmwmhwm.umu
the board otherwise directs.
W—memmwmwmmmdmmmuudmy
m.m»mlwnmmwduﬁudmym.
W—mmwuwmmmm»mmw.pma
mmh'mcmhummdmdowhsﬂmdmma
otherwise (including the power to sub-delegate) as may be thought fit.

Fidslity Bonds - The board may require such officers, employees and agents of the Corporation,
uh«mmm.nmmmu-M|mu«duhmmmm
and with such surety as the board may from time to time prescribe.
Wm—mmmwmmmwwmwmm«
proposed material contract or transaction with the Corporation in accordance with Section 3.11

herein.

6. MEETINGS OF SHAREHOLDERS
mmm-mxn&cmusmmmwummmmm
of shareholders not later than eighteen months after the Corporation comes into existence and,
mmly,mlmmnmmm«wmm last preceding annual meeting. The
nruumlnmdngofshmhddmohheCorpomlonshﬂlbehsldusnchtimnndonuchdnyin
each year as the board may from time to time determine, for the purposes of receiving the reports
and statements required by the Act to be laid before the unnual meeting, electing directors.
appointing auditors and fixing or authorizing the board to fix their remuneration, and for the
transaction of such other business as may properly be brought before the meeting.

Special Meetings - The board may at any time call a special meeting of shareholders for the
transaction of any business which may properly be brought before such meeting of shareholders.

All business transacted at an annual meeting of shareholders. except considerution of tinancial

10




6.03

6.04

6.05

6.06

6.07

6.08

statements, auditor’s report, election of directors and reappointment of the incumbent auditor, is
deemed to be special business.

Place of Mestings ~ Meetings of sharcholders shall be beld at the registered office of the
Cmmw-suchomaplw:wimhawuideo!woambommnnuwtm
determines,

Notice of Meetings - Notice of the time and place of each meeting of shareholders shall be seat
naluandmuﬂmm:thnﬂﬁydmbeﬁuﬂudmdhnnmbmcmdimof
h&wﬂo&meﬁdm.mdmothwﬁmemwmmhmdm
Cmnﬁmuhchndbu&mmhhymnwdhghﬁﬁudhmﬁuna
shareholder entitled to vote at the meeting. Nortice of a special meeting of shareholders shall state:

(a) mmammnuMnmmhmw»mm
shareholders to form a reasoned judgment thereon; and

(b) umofmyspecialmoluiouorby-hwmbcwbmimdmmemom
A&uehﬂdcaﬁmomummﬁdedmmdlmmmdmmwenmylnuy
manner and at any time waive of or otherwise consent to a meeting of shareholders,
mjm:ﬂm-mMymemMmMIqumM
be those entitled to vote thereat, the directors and the auditor of the Corporation and others who
althoughnotmmodmmmenﬁdedornquhdmduuyp:wuionoﬁlum«byohwof
the Corporation to be present at the meeting. Any other persons may be admitted only on the
Invitation of the chairman of the meeting or with the consent of the meeting.

Quorum - Subject to the provisions of the Act, the holders of a majority of the shares entitled 10
votel!lmeedugoflhluhohhspusemlnpersouofbypmxyconslinlelquonmfoﬂhe
transaction of business at any meeting of shareholders.

Qne-Shareholder Meeting ~ If the Corporation has only one shareholder, or only one holder of any
class or series of shares, the shareholder present in person or by proxy constitutes a meeting.

Right 1o Vote ~ At any meeting of shareholders. unless the articles otherwise provide, each share

of the Corporation entitles the holder thereof 10 one vore ar meeting of shareholders, subject 1o

the provisions of the Act,




6.9

6.10

6.11

6.12

1 delete uccordingly.r

6.13

Juint Shareholders ~ Where two or more persons hold the sume <hare or shares jointly. any one of
suchpemnspnumauumeetingofsharemm:may in the absence of the other vote the shares

’ bu.ifmo:molsuchpumwhompmeuinpmorbymy.mmmnnvmens

one on the shares jointly held by them.

Proxies - Every shareholder entitled to vote at a meeting of shareholders may, by means of 2
pmxy.appounpm:yhowuoroneumouuummxyhoumwhomnarequindrobc
stmldmmwmdmdnmhmeﬁnshoumnmmdwmammmmwm
pmnymdwithlhemﬂnmyoonfemdbythopmxy. Amymuhmmmww
:hedmeholthrmbyhhaﬂomymlmadhvﬁﬁnsdﬁdlmmmunqﬁnmemof
the Act. mbouﬁmaybymohﬂonﬁxlﬁmenacxceedlngm-cighhom.euluding
memﬁhy&mu&nlmmdnguaﬂanedmm:dmhomum
wchdmpmmlmbemednmxmﬂumbedepwummncmmmueu
w.andmyp«lodoftlnnsoﬂudshmbespociﬂadmdmnoﬁucnlliutumedns. A
oroxy shall be acted upon only f priot 1o the time specifid, it shall have been deposiied with the
corpnmlonornqeuﬂureolmcmdlnuchnocicea.whenmlmuspeclﬁedinmh
mdm.lhcpma:yhnsbomreceivedbym:ucmuyonhtCorponﬁonofbymochainmnot‘tln
mamummmwmmmmamm
W-Mmhmﬁingofshmholdenmmmxmﬁmmybowwbya
resoludonohhcmeﬂngorbymechaimmwimnzcammofmzmﬁu to serve at the
meeting. Such scrutineers need not be shareholders of the Corporation.

Votes to Govern - Subject to the provisions of the Act, the articles and the by-laws of the
Corporation or any unanimous shareholder agreement, all questionspmpmed{ouhncomidemion
of the shareholders at o meeting shall be decided by a majority of the votes cast thereon. In case
of an equality of votes either ona show of hands or a poll. the chairmaun of the meeting xiafk shull
siot be entitled to a second or Lusting vote,

Show of Hands ~ Subject 1o the provisions of the Act. ut all meetings uf shareholders every

question shall be decided by u how of hands unless 2 ballot thereon be required by the chaimwn

or be demanded by a shareholder or proxyholder present and entitled to vote. Upoa a show of




6.14

6.15

6.16

7.01

hﬂds.werypumpmwmnedmvonhnonemngudhuof!bemmbuorshmuhc
represents. mnmammmnmquummmmymh.w
ww«myudammmmwmmdnm.amm
Mumwmammmmw.mm.mmu»
W«m.mnmwmmmmmwmmmmm
m«mwummamwumnmmahmm«
mmuummmaummm«mmamu
mmmhmamwmm The result of the vote so taken and
mmuumuucwumm A demand for a ballot may be
withdrawn at any time prior 1o the taking of the ballot,
m-u-muwwmm«mmmwmmuwu
mﬁm-mwmmwummxnmummam
meeting directs,
m—m:luhmofnmhngMmy.Mﬁhmolﬂww
andmbjlctmmcomiomuthomauingmydecﬁdc.adjwmmm&unl!mnorlme

and from place to place.

mmmm-wm:wﬁunmwmmmmwjm

mm:ofduusolmionhmbmmedbyadmmonhaudmhwcorﬂmcewahﬂn.kct.

(a) lmsohnio.lnwdungslgmdbyall(lnshanhomnenmiodbvommlhnmolmionm
amemlgof!huehoidmisuvaﬁdui!hwbmplsudnnmaimoﬂu
shareholders; and

(b) nmohﬁonhwrk'mgdulingwilhmymrequlndbylhActwbedeallwuhua
meeﬁn.ofshueholden,andsimedbydlﬂudmdnldcueudddmmnlhn
meeling.suhﬁednlmcmquumoftbcAmuhdngwmnmh'dsmden.

7. SHARES
Allotmenf ~ Subject to the provisions of the Act. the aricles and any unanimous shareholder
agreement, the board may trom time to time allot or srant options to purchase the whole or any
part of the authorized and unissued shares of the Corporation ut such time and to such persons and

tor such consideration as the board shall determine, provided that no share shall be issued until it

is fully paid as provided by the Act,

13
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7.03

7.08

7.06

Lien for Indebtednass = Subject 10 the provisions of the Act. the Corporation shall have a lien on
MRMMHMMMMIMMMMWMMCWM Such lien may be
mmd.mbiectmmolhupmiﬁonoﬁhm-\dwuymmsmuu
npecmen&bylunsnhdushauw:ﬁecndubymy'mwmmm« ~
Mmm«mmwlawmbywmmmhem.m
Cmmbumwnmnwuﬁwnmmammkotnypmdmmms
wm—smmamammmmwnmuAum
Wwaﬁmmﬂﬂc&.uulm&m&nbhmmwumdmﬂwnwﬁn
uhaleceﬂiﬁcat.suﬁnclhnmmbwmdchuonwmofmmbyhimushmnonh

corporate seal.
Mw-mmmuwiﬁomdummmmyby
mdnﬁmmwﬁbe.oﬁmwutnyorlnapaxﬁwlucnu.thceouditmupmwhlchamw share
certificate may be issued to replace a share certificate which has been defaced, lost, stolen or
destroyed. N
Wm—mmemmﬂmmum appoimanslstmtomimainm
securities register and a transfer agent to maintain the register of transfers and may also appoint
one or more mhmmwmhuﬂnmhmmyn'slmnmdomammh
uansterualmmhminbrmchngm«ormfen.bumpemmybe appointed both
registrar and transfer agent. mboudmyumytimelemmuenymchappoimen.

Joint Shareholders - [f two or more persons are registered as joint holders of any share. the
Corporation shall not be bound to issue more than one certificate in respect thereof. and delivery
of such certificate to une such persons shall be sufficient delivery to all of them. Any one of such
persons may give effectual receipts for the certiticate issved in respect thereof or for any

dividends. bonus, return of capital or uther inoney payable or warrant issueable in respest of such

shares.




8.01

8.02

8.03

9.01

10.01

8. DIVIDENDS
Declaration - Subject to the provisions of the Act, the articles and to any unanimous shareholder
agreement, the board may declare and the Corporation may pay dividends to the sharcholders
according to their respective rights and interests in the Corporation. Dividends may be paid by
issuing fully paid shares or the Corporation or options of rights to acquire fully paid shares of the
Corporation or, subject to the provisions of the Act, may be paid in money or property,
Payment - A dividend payable in cash shall be paid by cheque drawn on the Corporation’s
bankers or one of them to the order of each registered holder of shares of the class in respect of
which it has been declared, and mailed by ordinary mail postage prepaid to such registered holder
at his/her recorded address, unless such holder otherwise directs, In the case of joint holders, the
cheque shall, unless such joint holders otherwise direct, be made payable to the order of all of such
joint holders and mailed to them at their recorded addresses. The mailing of such cheque as
MMM#MWQNWNW&M»&M&MM‘
represented thereby plus the amount of any tax which the Corporation is required 1o and does
withhold, unless such cheque be not paid on due representation.
Non-Receiptof Chequg ~ In the event of the non-receipt of any cheque for a dividend by the
person to whom it is so sent as aforesaid, the Corporation shall issue to such person a replacement
cheque for a like amount on such terms as to indemaity, reimbursement of expenses and evidence
of non-receipt and of title as the board may from time to time prescribe, whether generally or in a
particular case,

2, FINANCIAL YEAR

Financial Year ~ The financial year of the Corporation shall end vn the 30th
dayof April in each year, until changed by a resolution of the board.

10. NOTICES
Methed of Giving Notice ~ Any notice, communication or uther document required by the Act, the

regulations, the articles or the by-laws 1o be given by the Corporation 10 a shureholder. director.

15




10.02

10.03

10.04

officer. or auditor or member of a committee of the bourd of the Corporation under any provision
ofmcAct.dnmkluotby-hwsumlushnnhwfﬁclemlygivenifdeﬁvm personally to
uupasonwwhomililwbl.imoﬂfdeﬁvudtohhmcadd.d&enai!milodtohimn
mmmwwmm«;emmmmdm A notice so delivered
muw»mmmmauauwwwyuaamuwmma
m»muaamﬁamwumuMmmummummm
after mailing: Mamwmbymywdmmdammm
uwwmmmmwuwunaummmmkm
mmmmyahmmﬂwhw The secretary may change or cause 10 be
mnwummwmaﬁmmm.am.ommuﬂdmfdmmnﬁmln
wmmmmwmmum The recorded address of a
dﬁmab&ﬂbehbhmaddnuu;howuhthcmmdnoﬂhCmpouimahdummem
MMW&!MW%M&MMM
Compatation of Time - In computing the date when notice must be given under any provision
muiﬁn;nspeciﬂednumb«ddm‘mdceofmymeedngaoﬂmm.“d-y"memncm
daymdupedodoldnys‘Mlbedmdwmmomx!udayfolbw‘ngﬂnm:hnbam
lhpeﬁodmdshaﬂkdeunedﬂmhﬂﬂmidniﬂlofhﬂaﬂdnydthwbdmmif
lhelutdayoftheperiodfnﬂsonnSundnyorhoﬂdnythepoﬂodslﬂlutmlmuumidnigMohhs

day next following that is not a Sunday or holiday.

' Omissions and Errors - the accidental omission to give any notice to any shareholder, director,

officer or auditor, or the non-receipt of any notice by any shareholder, director, officer or auditor
ornnyemrinmynoticenotmcﬂn;ﬂnmbswwe:hsmohhal not invalidate any action taken
at any meeting held pursuant to such notice or otherwise founded thereon.

Notice to Joint Shareholders ~ All notices with respect to any shares registered in more than one

name may. if more than one address uppears on the records of the Corporation in respect of such
joint holding. be given to such joint sharehulders at the first address so appearing. and notice 50

given shall be sufficient notice 10 ail the holders of such shares.
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10.05

10.06

10,07

1101

11.02

12,01

Persons Entitled by Death or Operation of Law ~ Every person who by operation of law, by

msfuwdunhofnmmdetamhcmisemmwwshushbwdbyemukt
in respect of such shares which has been duly given to the registered holder from whom he derives
title prior to his name and address being cniered on the records of the Corporation (whether such
mkewuﬁmmwmmmhgdﬂ!mmwﬁchbb«mwerlizled)and
prior to his fumishing to the Corporation the proof of suthority or evidence of his entitlemeat
prescribed by the Act.

Waiver of Noticg ~ Any shareholder (or his/her duly appointed proxy), director, officer or auditor
mqymiwnymdoewahddaﬂhednnnquindhnymmqw»beﬂvamkuy
provision of the Act, the articles or by-laws of the Corporation or otherwise, and such waiver or
abridgement, whether given before of after the meeting or other event of which notice Is required
nbegivea.ahlllm-ydefnllhmegivinxot'mdntincolmchmﬁee.nthmmbe.
Anymchw:ivawahidwmshﬂbohwﬂiumawﬁmofmdudam.ol
shnholdmoro!tinburdaacmﬁunofdnboﬂwhkhmyhedvenhmym.
Signatures o Notices ~ The signatures 10 any notice to be given by the Corporation may be
wrinten, stamped, typewritten or printed or parily written, stamped, typewritten or printed.

1L EXECUTION OF DOCUMENTS

Signing Officers ~ Deeds, transfers, assignments, contracts and obligations of the Corporation may
be signed by the president or a vice-president or a director together with the secretary or reasurer
Or an assistant secretary or assistant treasurer or another director. Notwithstanding this, the board
mayananyu'tmandhomﬁmmﬁmedhmtmmmuinmchmmmwpmby
whom any particular deed, transfer. contract or obligation or any class of deeds, transfers,

contracts or obligations may be signed.

Seal - Any person authorized to sign any document may affix the corporate seal thereto,

12, EFFECTIVE DATE
Effective Date - This by-law shall come into force when enacted by the directors, subject to the

provisions of the Act.
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ENACTED by the board the 20th day of May, 2008,

George William Pollock / John William Pollock
President

Secretary
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Resolved that the foregoing by-law is hereby enacted by all the directors of the
Corporation, pursuant to the Ontario Business Corporations Act, as evidenced by the
signature hereto of all the directors.

Dated the 20th day of May, 2008.

e Ayt

George William Pollock

Norman Josepfi McBride

7 A

4 John William Pollock

In lieu of confirmation at a general meeting of shareholders, we, the undersigned,
being all the sharcholders of the Corporation entitled to votc at a meeting of shareholders,
hereby confirm in writing the above by-law in accordance with the Ontario Business
Corporations Act.

Dated the 20th day of May, 2008.

one JHA

Georgé William Pollock

Norman Joseph McBride

- A

John William Pollock
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BY-LAW NO. 2
A by-law respecting the borrowing of money and the issuing of securities by:
NORTHSTAR GOLD CORP.
(hereinafter called the “Corporation™)

L. Without limiting the borrowing powers of the Corporation as set forth in the
Ontario Business Corporations Act (the *Act"), the Directors of the Corporation
may, from time to time without the authorization of the Shareholders:

(a) borrow money upon credit of the Corporation:

(b) issue, re-issue, sell or pledge obligations of the Corporation:

(c) subject to Section 20 of the Act, give a guarantee on behalf of the
Corporation to secure performance of an obligation of any person;

(d) charge, mortgage, hypothecate, pledge or otherwise create a security
interest in all or any property of the Corporation, owned or subsequently
acquired, to secure any obligation of the Corporation,

2. The Directors may, from time to time, by resolution delegate any or all of the
powers referred to in paragraph 1 of this by-law to a director, a committee of

directors or one or more officers of the Corporation.

ENACTED by all the Directors and sealed with the Corporation’s seal the 20th
day of May , 2008.

George Willian: Pollock, President.
(Corporate:Seal ).

John William Poliock, Secretary
(Corporate Seal)

{
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Resolved that the foregoing by-law is hereby enacted by all the directors of the
Corporation, pursuant to the Ontario Business Corporations Act, as evidenced by the
signature hereto of all the directors,

Dated the 20th day of May, 2008.

Moy filht

George William Pollock

-

Norman Joseph McBride

J/A LA
/ John William Pollock

In licu of confirmation at a general meeting of the shareholders, we, the
undersigned, being all the shareholders of the Corporation entitled to vote at a meeting of
shareholders, hereby confirm in writing the above by-law in accordance with the Ontario

Bugsiness Corporations Act.

Dated the 20th day of May, 2008,

éeorge 6illiam Pollock

Norman Joseph McBride

A A
i

John William Pollock
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