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AMALGAMATION AGRELMLN l

THIS AMALGAMATION AGR~EM~NT made as of the 17`'' day of February, 2023.

B~TWE~N:

ROOGOL.D 1NC., a body corporate incorporated under the laws of the Province

of British Columbia (hereinafter called "Roo");

- and-

NEXT GENERATION RESOURCES INC., a body corporate incorporated

under the laws of the Province of British Columbia (hereinafter called "NGR");

- and-

1396923 B.C. LTD., a body corporate incorporated under the laws of the

Province of British Columbia (hereinafter called "Roo Subco");

WHEREAS NGR and Roo Subco lave agreed to amalgamate pursuant to section 275 of
the Bzrsii~ess Corporations Act (British Columbia), and for such purpose Roo leas agreed to issue

certain of its securities to the securityholders of NGR;

NOW THEREFORE THIS AGR~~MENT WITNESSES that in consideration of
the above premises and of the covenants, agreements, representations and warranties hereinafter

contained, the parties hereto agree as follows:

ARTICLE 1
1NTERPRETATION

1.1 Definitions

In this Agreement, unless there is something in the context or subject matter inconsistent

therewith, the following defined terns shill have the meanings l~ereii~after set forth:

"Agreement', "this Agreement", "herein", "hereby", "hereof", "hereunder" and

similar expressions mean or refer to this agreeme»t a~1d any amendments hereto;

"Amalco" means the corporation to be formed by the A~l~algamation and which will be a
wholly-owned subsidiary of Roo;

"Amalco Shares" means the common shires in the capital of Amalco;

"Amalgamation" means the amalgamltion of NGR and Roo Subco ptiirsuant to

Section 275 of tl~e BCBCA provided for herei» t~ form Amalco to be effective at the
L;ffective Tine;

"Amalgamation Application" means the amalgamation application tl~~it will be filed
with the RegistT-ar tinder subsection 275(1)(x) of tl~c BCBC;A i~~ order to give effect to the
A~1~alg~imatio»;
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"Applicable Securities Laws" means the securities legislation, sectilrities regulation and
securities rules, as amended, and tl~e policies, notices, instruments and blanket orders
having the force of law, in force from time to tine in tl~e Provinces of Ontario, Alberta
and British Columbia;

"Articles of Amalgamation" means the articles of anlalgamation with respect to the
Amalgamation, substantially in the form attached hereto as Schedule B;

"Assessment" has the meaning ascribed thereto in Subsection 3.1(j);

"Assets and Properties" with respect to any Person means all assets and properties of

every kind, nature, character and description (whether real, personal or mixed, tangible or
intangible, Choate or inchoate, absolute, accrued, contingent, fixed or otherwise, and, in
each case, wherever situated), including the goodwill related thereto, operated, owned or
leased by or in the possession of such Person;

"associate" and "affiliate" have the respective meanings ascribed thereto in the
Securities Act (British Columbia);

"Auditors" means such firm of chartered accountants as a company inay have appointed
or inay from time to time appoint as auditors of such company;

B̀CBCA" means the Business Corporations Act (British Columbia), as from time to
time amended or re-enacted and includes any regulations heretofore or hereafter made
pursuant thereto;

"Business Day" means any day other than a Saturday or Sunday or a day when banks in
the City of Toronto, Ontario are not generally open for business;

"Certificate of Amalgamation" .means tl~e certificate of amalgamation in respect of the
Amalgamation issued pursuant to Section 281 of tl~e BCBCA;

"Closing" means tl~e completion of the Amalgamation;

"Closing Date" means the date of Closing, which will be within three Business Days
following tl~e eai•liei• of (i) the satisfaction or waiver of all condit,ioils precedent to the
Amalgail~ation or (ii) a date to be a~•eed to by NGR and Roo, acting reasonably;

"Confidential Information" means any information concerning a party to this
Agreement (the "Disclosing Party") or its business, properties end assets made available
to ~notl~er party or its representatives (tl~e "Receiving Yarty"); provided that it does not
inclL~de information which (i) is generally available to or la7own by the public other than
as a result of improper disclosure by tl~e Receiving Party, or (ii) is obtained by the
Receiving Party from a source other than tl~e Disclosing Party, provided that such source
was not bound by a duty of co»fidentiality to the Disclosing Party or another party with
respect to sti~cl~ infoi- nation;

"Contract" means all agreements, contr~icts oi- commitments of any nahire, written or
oral, including, foi~ greater certainty and without limitat~~on, leases, purchase agreements,
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mamifacturing, supply and dish-ibution agreements, loan documents and security

documents;

"CSC" means the Canadian Securities Exchange;

"llirected Selling efforts" has the meaning ascribed thereto in Rule 902(c) of

Regulation S, which, without limiting the foregoing, but for- greater clarity in this

Agreement, includes, subject to the exclusions from the definition of "directed selling

efforts" contained in Regulation S, any activity undertaken for the purpose of, or that

could reasonably be expected to have the effect of, conditioning the market in the United

States for any of the Roo securities to be issued in connection with the transactions

contemplated by this Agreement, and includes the placement of any advertisement in a

publication with a general circulation in the United States that refers to the offering of

such Roo securities;

"Disclosing Party" has the meaning ascribed thereto in the definition of "Confidential

Information";

"Disclosure Documents" has the meaning ascribed thereto in Subsection 4.1(h);

"Dissenting Shareholders" means any NGR Shareholder who exercises Dissent Rights;

"Dissent Rights" n7eans the rights of dissent of NGR Shareholders under section 272 of

the BCBCA in respect of the resolution approving the Amalgamation under

section 271(6) of the BCBCA;

"Effective Date" means the effective date of the A~n~lga~nation, which will be the date

of the Certificate of Amalgamation;

"effective Time" means the time on tl~e Effective Date at which the amalgamation

application is submitted and accepted by tl~e applicable Governmental lluthority;

"Encumbrance" includes any mortgage, pledge, assignment, c17ai-~e, lien, lease, title

retention agreement, royalty, right of first refl~sal, claim, secl~rity inteY~est, adverse

interest, adverse claim, other third parry interest or encu~ilbrai~ce of any kind, whether

contingent or absolute, and any agreement, option, right or privilege (w1~et11er by law,

contract or otherwise) capable of becoming any of the foregoing;

"I~'oreign Issuer" has tl~e meaning ascribed thereto in Rule 902(e) of Regulation S;

"General Solicitation or General Advertising" means "general solicitation or general

advertising" (as t}~ose terms are used in Rule 502(c) of Regulation D), includiizg, without

]imitation, any advertisements, articles, notices or other- con~mtulications published in any

newspaper, magazine or similar media or on the Internet or broadcast over radio or

television or the Internet, or any sei~~inar or meeting whose attendees lave been invited

by general solicitation or general advertising;

"Governmental Authority" means ~lny govel7~me~~ta1 authority or stock exch~~inge

(including the CSE) and includes, without ]imitation, a~~y n~~tional oi- federal government,
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province, state, municipality or other political subdivision of any of the foregoing, any
entity or agency exercising executive, legislative, judicial, regulatory or ad~ilinistrative
fiulctions of or pertaining to governinelit and any corporation or other entity owned or
controlled (through stock or capital ownership or ~tl~ei~vvise) by any of the foregoing;

"IFRS" means lnteznational Financial Reporting Standards as issued by the International
Accounting Standards Board as applicable in Canada;

"Indebtedness" of any Person means all obligations of such Person:

(a) for borrowed money;

(b) evidenced by notes, bonds, debentu~~es or similar instruments;

(c) for the deferred purchase price of goods or services (other than trade payables or
accruals incurred in the ordinary course of business);

(d) under capital and operating leases;

(e) under "vendor take-back" financing or deferred payments in connection with any
acquisition; and

(fj which are guarantees of the obligations described in clauses (a) through (e) above
of any other Person if secured by any or all of the Assets and Properties of the
guarantor;

"Intellectual Property" means any registered or um-egistered trade-marks and trade-
inarl< applications, trade names, certification marls, patents and patent applications,
copyrights, domain names, indusn-ial designs, trade secrets, know-how, fo.i7nulae,
processes, inventions, technical expertise, research data and other similar- pi-operty, all
associated registrations and applications fot~ registt-ation, and all associated nights,
including moral rights;

"Intellectual Property Rights" leas the meaning ascribed thereto in Subsection 4.l (dd);

"Liberian Government Approval" means the approval of the change of control of the
NGR Subsidiary as a result of the Amalgamation by the Minister of Lands, Mines &
Energy of the Republic of Liberia as required under the exploration Regulations of
Liberia, 2021.

"Lien" means any pledges, liens, security interests, claims, mortgages, charges,
hypothec, reservation of ownership, adverse claim, or any other encumbrances of any
nature or kind whatsoever and any ~igreeme~lt, option or privilege (wl~etl~er by law,
contract oi• otherwise) capable of becomii~~; any of the foregoing, including any
conditional sale or title retention agreement, or any capital or financing lease;

"LOI" means tl~e letter of intent dated December 20, 2022 and accepted by NGR on
December 20, 2020 setting ot~t the terms of the transactions co»templated by this
Agreement between Roo and NGR, as amended fi-o~l~ ti~1~e to time;
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"Material Adverse Change" or "Material Adverse Effect' with respect to Roo or

NGR, as the case may be, means any change (including a decision to implement such a

change made by the board of directors or by se»ioi- ma»a~ement who believe that

confirmation of the decision by the board of directors is probable), event, violation,

inaccuracy, circumstance or effect that is materially adverse to the business, assets

(including intangible assets), liabilities, capitalization, ownership, financial condition or

results of operations of Roo or NGR, as the case may be, on a consolidated basis, other

than any such Material Adverse Change or Material Adverse Effect resulting fi~oin

changes in (i) general economic, political or capital mar]cets conditions, (ii) the gold,

silver or lithium mining industries or (iii) the price of gold, silver or lithium, provided

that such changes do not affect Roo or NGR, as the case may be, in a manner

disproportionate to the other similarly situated participants in the gold, silver or lithium

mining industries, as the case inay be;

"Material Contract" means, with respect to Roo or NGR, any Contract that is material

to Roo or NGR, as the case inay be, or the operation of its business;

"NGR" has the meaning ascribed thereto in the preamble;

"NGR Agent Warrants" has the meaning ascribed thereto in Subsection 4.2(b);

"NGR Business" means the business of identifying, acquiring and exploiting mining

properties as conducted by NGR as of the date hereof;

"NGR Financial Statements" means the unaudited iilanagement prepared consolidated

financial statements of NGR for the period February 15, 2022 to September 30, 2022;

"NGR Material Contracts" has the meaning ascribed thereto in Subsection 4.2(u);

"NGR Warrants" has the meaning ascribed thereto in Subsection 4.2(b);

"NGR Shareholders" means the holders of NGR Shares;

"NGR Shares" means the con7~non shares in tl~e capital of NGR;

"NGR Subsidy" has tl~e meaning ascribed thereto in Subsection 4.2(d);

"Parties" and "Party" means tl~e parties to this Agreement;

"Permitted Encumbrances" means any one oi~ ~1~ore of tl~e following:

(a) Liens foi- taxes, assessments ai d goverm~~e~~tal charges due and being contested in

good faith and diligently by appropriate proceedings (and for the payment of

which adequate provision has been made);

(b) servitudes, easements, restrictions, rights of parties in possession, zoning

restrictions, encroachments, reservations, rights-of-way and other si~l~il~u~ rights in

real property or any interest therein, provided the same are not of such nature as to
»~aterially Adversely affect tl~e validity of title to or the value, marlcet~ibility or use

of the relevant assets;
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(c) Liens for taxes either not due end payable or due but for which notice of

assessment has not beets given;

(d) tuldeterinined or inchoate Liens, charges acid privileges incidental to current

construction or current operations aid Liens claimed or held by any

Govermnental Authority th~it have not at the time been filed or registered against

the title to tl~e asset or served upon the applicable paT-ty ptu-si~ant to law or that

relate to obligations not due or delinquent;

(e) security given in the ordinary cow-se of tl~e business to any Governmental

Authority, other than security for borrowed money;

(~ the reservations in any original grants of any real property or interest therein and

statutory exceptions to title that do not materially detract from the value of the

asset or materially impair the use of the asset; and

(g) the encumbrances and Liens listed and described in Schedule 1.1;

"Permits" means, in respect of a person, all permits, certificates, licences, variances,

qualifications, exemptions, orders, approvals and other authorizations of all

Governmental Authorities oi• other- third parties necessary for the lawful conduct of the

business of the person or any of its subsidiaries;

"Person" is broadly interpreted and includes any individual, corporation, company,

partnership, joint venture, association, trust or other legal entity;

"Receiving Party" has the meaning ascribed thereto in the defi»ition of "Confidential

lnlormation";

"Registrar" means the registrar pursuant to the BCBCA.

"Regulation D" meals Regulation D prom~ul~~ted under the U.S. Seciu-ities Act;

"Regulation S" means Regulation S promulgated under the U.S. Securities Act;

"Roo" has the ine~ning ascribed thereto in the pi-eainble;

"Roo Business" means the business of identifying, acquiring and exploiting ~niniilg

properties as conducted by Roo as of the date hereof;

"Roo Material Contracts" has the meaning ascribed thereto in Subsection 4.1(aa);

"Roo Financial Statements" means, collectively, the audited consolidated financi~il

statements of Roo for the years ended December 3l , 2021 and 2020 and the condensed

w~audited consolidated financial statements of Roo for the nine months ended September

30, 2022

"Roo Replacement Agent Warrants" has the meaning ascribed therein in

Subsection 2.2(e)(iii);
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"Roo Replacement Warrants" has tl~e ~neai7ing ascribed therein in SL~bsection 2.2(e)(ii);

"Roo Shares" means the common shares in the capita] of Roo;

"Roo Shareholders" means the holders of Roo Shares;

"Roo Subco" has the meaning ascribed thereto in the preamble;

"Roo Subco Share" means the common shares in the capital of Roo Subco;

"Roo Subsidiaries" means Roo Subco and those entities disclosed as subsidiaries of Roo

in the Disclosure Documents;

"Roo Technical Reports" means the reports entitled "independent NI 43-101 Technical

Report —Arthur's Seat Property, NSW Australia" dated December 28, 2022 and prepared

by Mr. Jos Hantehnann and Mr. Morales-Rai~nirex and "Independent NI 43-101

Technical Report —Gold Star Property, NSW Australia" dated January 2, 2023 and

prepared by Mr. Jos Hanteltnann and Mr. Morales-Rainirex;

"Roo Warrants" has the meaning ascribed thereto in Subsection 4.1(b);

"SEDAR" means the System for Electronic Document Analysis and Retrieval;

"Substantial U.S. Market Interest" has the meaning ascribed thereto in Rule 902(j) of

Regulation S;

"Taxes" means all taxes (inchlding income tax, sales tax, goods and services, harmonized

sales, value add tax, capital tax, payroll taxes, employer health tax, workers'

compensation payments, employment insurance and govermne~lt pension plan payments

and contribtiltions, property taxes and land transfer taxes), duties, royalties, levies,

imposts, assessments, deductions, charges or withholdings imposed by aizy Governmental

Authority and all liabilities with respect thereto including any penalty and interest

payable with respect thereto;

"I'e~•mination Date" means Pebi-uaiy 28, 2023, or such other date as tl~e t~arties nay

agree upon in writing;

"United States" means the United States of America, its territories and possessions, any

state of tl~e United States ~~~cl the District of Columbia;

"U.S. Acereclited Investor" means ~u1 "accredited investor" as that term is defined in

Rule 501(x) of Regulation D;

"U.S. investment Company Act" means the United States Investment Company Act of

1940, as amended;

"U.S. Person" has the meaning ascribed thereto i» RL~Ie 902(1<) of Regulation S; and

"U.S. Securities Act" means the United States Secl~rities llct of 1933, as amended.
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1.2 Interpretation Not Affected by Headings, etc.

The division of this Agi-ee~nent into articles, sections and subsections is for convenience

of reference only and does not affect the construction or interpretation of this Agreement.

The terms "this A~reenzent", "hereof', "I~erein", and "heretulder" and similar expressions

refer to this Agreement and not to any particular article, section or other portion hereof

and include any Agreement or instrument supplementary or ancillary hereto.

1.3 Number, etc.

Words importing the singular number include the plural and vice versa, words

importing the use of any gender include all genders and words importing persons shall

include fir-~ns and corporations and vice versa.

1.4 Date for Any Action

In the event that any date on which any action is required to be taken hereunder by any of

the parties is not a Business Day such action will be required to be taken on the next

succeeding day which is a Business Day.

1.5 Rounding

In performing the various inatheinatical calculations required to be performed hereunder,

all numbers will be rounded to the nearest four decimal places.

1.6 Currency

All stuns of money which are reFerred to in this Agreement are expressed in lawfiil

money of Canada, unless otherwise indicated.

1.7 Knowledge

Where any rep~•esentation or wan-anty contlined in this Agreement is expressly qualified

by reference to the ]cnowledge of Roo or NGR, as applicable, it is deemed to refer to

tl~e actual la~owledge of their respective President, CEO ~u1d CFO after laving made

reasonable inquiry of the officers, directors and applicable employees of tl~e particular

corporation.

l.8 Meanings

Words and phrases defined in the B CBCA lave tl~e same meaning herein as in tl~e

B CBCA, unless otherwise defined herein or the context otherwise regLiires. Unless

otherwise specifically indicated or the context otherwise i-equires "include", "includes"

and "including" is deemed to be followed by tl~e words "without limitation".

4887-5637-7425, v. 1
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ARTICLE 2
AMALGAMATION

21 Amalgamation Application

Upon the terms and subject to the conditions precedent set out in this Agreement, NGR
and Roo Slibco shall jointly file the Amalgamation Application, together- with such other
documents as may be required under the BCBCA, with the Registrar' in accordance with
the BCBCA in order to effect the .Amalgamation. To the extent appropriate, the
Amalgamation Application inay be filed with the Registrar on a date agreed upon by the
Parties in advance of the Effective Date, subject to the right of any Party to withdraw the
Ainalgaination Application by filing with the Registrar a notice of withdrawal pursuant to
section 280 of BCBCA.

2.2 Amalgamation Events

Subject to the terms and conditions of this Agreement, the following events or
transactions shall occur and shall be deemed to occur in the following sequence without
any further act or formality:

(a) Thr°ee-cof~»ered Amalgamation. At the Effective Tine, the Parties shall merge by
way of a "three-cornered amalgamation" as more specifically set out herein.

(b) Filir7.g of Articles of Amalgamation. Roo Subeo and NGR shall complete and file
the Articles of Amalgamation.

(c) An~algcin2atio». Effective arl the Effective Date, upon the issue of a Certificate of
Amalgamation, Roo Subco and NGR shall be amalgamated and shall continue as
one company, being Amalco, whereby each of Roo Subco and NGR shall cease to
exist as entities separate from Amalco.

(d) P~ropei~ty a~zd Obligatior~~,s. The property of each of Roo Subco and NGR shall
continue to be the property of A~nalco and Amalco shall continue to be liable foi~
the obligations of each of Roo Subco and NGR.

(e) F,rchange of~ Securities. At the Effective Tine and as ~i result of the
Ainal~a~nation:

(i) Each holder of NGR Shares outstanding immediately prior to the effective
Time shall receive eight tenths (K/10) of one (1) Roo Share for every o17e
(1) NGR Share held, following which all such NCR Shames shall be
cancelled.

(ii) Lack NGR Warrant outstanding immediately prior to tl~e Effective Tine
shall be exchanged for eight tenths (8/10) of one (1) common sl~~u-e
pl~rchase warrant granted by Roo (the "ltoo Replacement Warrants"),
each of which such Roo Replacement W~lrrant would entitle the holder
thereof to acquire one Roo Share, at an exercise price per Roo Share equal
to the exei-cisc price per convnon share oCsuch NGIZ Warrant im»~cdiately

4887-5637-7425, v. 1
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prior to the Effective Tune divided by 0.8 and shall otherwise be on tl~e

same terms and conditions as tl~e exchanged NGR Warrant.

Notwithstanding the foregoing, where the exercise price of a Roo
Replacement Warrant would be higher than $0.10 after giving effect to the
foregoing exchange, such exercise price will be reduced to $0.10 for a

period of 12 months following Closing and thereafter the exercises price
will revert to the exercise price that would have applied on the foregoing

exchange;

(iii) Each NGR Agent Warrant outstanding immediately prior to the Effective

Time shall be exchanged for eight tenths (8/10) of one (1) common share

purchase wan-ant granted by Roo (the "Roo Replacement Agent

Warrants"), each of which such Roo Replacement Agent Warrant would

entitle the holder thereof to acquire one Roo Share, ~rt an exercise price per

Roo SlZare equal to the exercise price per common share of such NGR
Wan ant iimnediately prior to the Effective Time divided by 0.8 and shall

otherwise be on the wine terms and conditions as tl~e exchanged NGR

Agent Warrant;

(iv) Roo shall receive one (1) Amalco Share for each one (1) Roo Subco Share

held by Roo, following which all such Roo Subco Shares shall be

cancelled;

(v) In consideration of the issuance of Roo Shares pursuant to paragraph

2.2(e)(i), Amalco will issue to Roo one (1) Amalco Share for each Roo
Share issued;

(vi) Roo shall become the registered holder• of the Amalco Shares and shall be

entitled to receive a share certificate representing tl~e nu~~~ber of Amalco
Shares to which it is entitled, and Amalco will become ~ wholly-owned

subsidiary of Roo.

(~ Sl~~ai~•e a~~~d W~rr~~ai~t Certr,'fic~rtes. At the Lffective Time, the registered folders of

NGR Shares, NGR Warrants v7d NGR Agent Warr~ults shall become tl~e

registered holders of the Roo S11ai-es, Roo Replacement Warr~~ints and Roo

Replacement Age~at Warrants to which they are entitled and the certificates

representing tl~e NGR Shares, NGR Warrants and NGR Agent Warrants shall be

deemed to be cancelled and, as soon as reasonably practicable following the

Effective Time, the holders of st~cl~ share eerti~~cates shall receive certificates (or,

in tl~e case of Roo Shires, direct registration system advice statements)
representing the number of Roo Shares, Roo Replace»~ent Wan~ants or Roo

Replacement Agent Warrants, as applicable, to which they are entitled.

(g) Roo Board of Di~~ectors. Roo sl~~ll reconstitute its board of directors to consist of

four members, being Vishal Gupta, Daniel Cohen, Michael Singer and David ICoI,

wl~o sl~~lll Bold office w7ti1 tl~e next annual »~eeti~lg of the Roo Shareholders or

until their successors are elected or appointed in accordance with Roo's articles.
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2.3 Amalco

(a) Name. The name of Amalco shall be Next Generation Resotn-ces Inc..

(b) Registered Office. The registered office of Amalco shall be situated at 300-1055

W Hastings St, Vancouver, BC V6~ 2~9.

(c) Authorized Capital. Amalco shall be authorized to issue an Lmlimited number of

Amalco Shares.

(d) Restrictions on Share Transfer. The transfer of Amalco. Shares will not be

subject to any restrictions.

(e) Number of Directors. The minimum number of directors of Ainalco will be one

and the maximum number of directors of Amalco will be 10.

(f~ First Director. The number of first directors of Amalco will be one. The first

director of Amalco will be as follows:

Name Address

Vishal Gupta 

(g) Officers. The officers of Ainalco, until changed or added to by the board of

directors of Ainalco, will be as follows:

Name

Vishal Gupta, Chief executive Officer and President

Re~nantra Sheopaill, Chief Financial Officer, Secretary and Treasurei-

(1~) first Auditors. The Auditors of Ainalco will be as deter~ni»ed by tl~e board of

directors. The Auditors of Amalco will bold office until the first annual meeting

of sl~arel~olders of Ainalco following tl~e Amalga~natio», or until their successor is

appointed.

(i) Fiscal Year. The fiscal year end of Alnalco will be December 3l .

(j) Restrictions on Business. There will be no restt-ictions on tl~e business that

A~nalco may carry on.

(1<) Articles. The articles of Amalco will be tl~e current articles of NGR A copy of

such articles nay be exa~~~ined at tl~e current address of NGR set out in

Section 6.1 hereof.
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2.4 ~ff'ect of Certificate of Amalgamation

Upon the issuance of the Certificate of Amal~aination:

(a) the amalgamation of NGR and Roo Subco and their continuation as one

corporation will become irrevocable;

(h) Amalco will possess all the Assets and Properties of each of NGR and Roo

Subco;

(c) Amalco will be subject to all liabilities, including civil, criminal and quasi-

criminal and all Contracts, disabilities and debts of each of NGR and Roo Subco;

(d) a conviction against, or ailing, order or judgment in favour of or against, either

NGR or Roo Subco inay be enforced by or against Amalco;

(e) A~nalco will be a wholly-owned subsidiary of Roo;

(~ tl~e aggregate stated capital of the Ainalco Shares will be an amount equal to the

aggregate paid-up capital for purposes of the Income Tax Act (Canada) of the

coimnon shares of Roo Subco immediately prior to the A~nal~amation; and

(g) the aggregate stated capital of the Roo Shares will be an amount equal to the

aggregate paid-up capital for purposes of the Income lax Act (Canada)

immediately prior to the Ainal~amation of (i) the Roo Shares and (ii) tl~e NGR

Shares that aie exchanged, or deemed to be exchanged, for Roo Shares on tl~e

Amalgai~nation.

2.5 tractional Securities

No fractional securities of Roo will be issued in connection with tl~e Amalgamation. In

the event that a seclu-ity holder of NGR would otherwise be entitled to a fi-action~il

sectu-ity upon tl~e Amalgamation, the number of securities of Roo issued to such security

l~oldei- will be rounded down to the next lesser whole nu~nbe~- of sL~ch security. In

calculating such fractional interests, all securities of Roo, as tl~e case quay be, registered

in the name of or be~leficially held by a Roo security holder or their nominee will be

aggregated.

2.6 Dissenting Shareholders

Registered NGR Shareholders will be entitled to exercise Dissent Rights with respect to

their NGR Shares in connectio» with the Amalgamation in accordance with tl~e BCBCA.

NGR shall give Roo »once of airy written notice of a dissent,withdrawal of such notice,

and any other instruments served pursuant to such Dissent Rights and received by NGR

and shall provide Roo with copies of such notices and w~~itten objections. NGR Shares

which are held by a Disse»tin~ Shareholder shall not be exch~u~ged for Roo Shares

p~u-suant to the provisions of this Agree~l~ent. However, if a Dissenti~lg Sl~~u-el~older fails
to perfect or effectively witil~draws such Dissenting Shareholder's claim unde~~ the

BCBCA or forfeits such Dissenting Sharel~oldei's right to ~nal<e a claim under the
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BCBCA, or if such Dissenting Shareholders rights as an NGR Sl~arel~older ai-e otherwise

reinstated, such NGR Shareholder's NGR Shares shall tl~ereLipon be dee~l~ed to have been

exchanged for Roo Shares as of the Effective Time as prescribed herein.

2.7 Roo Warrants

Where the exercise pY~ice of a Roo Warrant at tl~e Effective Time is higher than $0.10,

such exercise price will be reduced to the lower of $0.10 and the lowest exercise price

permitted by the policies of the CSE. Such reduction will remain in effect for a period of

12 months following Closing and thereafter the exercises price will revert to the original

exercise price.

2.8 Roo Guarantee

Roo hereby unconditionally and irrevocably guarantees the due and punctual

perfoi7nance by Roo Subco of each and every covenant and obligation of Roo Subco

arising under this Agreement. Roo hereby agrees that NGR shall not have to proceed first

against Roo Subco before exercising its rights under this guarantee against Roo.

2.9 U.S. Securities Laws Matters

(a) The Parties hereto intend for the issuances and exchanges of the securities

contemplated herein to be exempt from the registration requirements of the U.S.

Securities Act and applicable state securities laws pursuant to (i) Rule 506(b) of

Regulation D for the issuance and exchange of securities to persons in the United

States, and (ii) pursuant to Regulation S for the issuance and exchange of

securities to persons outside the United States. Each Party agrees to take such
further actions (including the execution and delivery of such further instruments
and documents) as any other Party may reasonably request with regards to

establishing the availability of and maintaining such exemptions.

(b) The secul•ities to be issued and exchanged l~ereL~nder have not been and will not

be registered under tl~e U.S. Securities Act or any state securities laws, and the

securities issued to and exchanged with persons i» the United States or U.S.

Persons (as applicable) will be "restricted secm~ities" as suc}1 term is deFned in
,Rule 144(a)(3) tinder the U.S. Securities Act. Certi[7cates representing Roo

Sl~~res, Roo Replacement Warrants and Roo Replacement Agent Warrants being

issued, exchanged and/or delivered to persons in tl~e United States or U.S.

Persons, as applicable (including those issuable upon exec-cise of the Roo

Repllcement Warrants and Roo Replacement Agent Warrants issued in the

United States), shall beer on tl~e face thereof the legend set foi-t11 in Schedule "A"
hereto.

(c) The Roo Replacement Warrants, Roo Replacement Agent Warrants, and the Roo

Shares issuable upon the exercise of such securities have not been and will not be
registered u»der the U.S. Securities Act, or the securities l~iws of any state of the

United States, and that the Roo Replacei~~ent Warrants ~u~d Roo Replace»~ent

Agent Warrants may not be exercised by or on beh~llf of, or for the account or

benefit of, a person in the United States or a U.S. Person, unless an exemption or
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exch~sion is available from the registration requirements of the U.S. Secul-hies

Act and all applicable state secw•ities laws.

(ci) Notwithstanding anything to the contrary in this Agreement, no Roo Shares, Roo
Replacement Warrants and Roo Replacement Agent Warrants shall be issued or

delivered to any person in the United States if Roo determines, in its sole

discretion, that doing so may result in any contravention of the U.S. securities
laws and Roo may instead, in the case of the Roo Shares, appoint an agent to sell
tl~e Roo Shares of such person on behalf of that person and deliver an amount of

cash representing the proceeds of the sale of such Roo Shares, net of expenses of

sale.

ARTICLE 3
COVENANTS

3.1 Covenants of Roo

Roo covenaizts aild agrees with NGR from the date of execution hereof to end including
the Effective Date:

(a) not to, directly or indirectly, solicit, initiate, knowingly encourage, cooperate with
or facilitate (including by way of fun~ishin~ any non-public information or

entering into any form of agreement, arrangen7ent or understanding) the

submission, initiation or continuation of any oral or written inquiries or proposals

or expressions of interest regarding, constituting or that inay reasonably be

expected to lead to any activity, ai-rangement or transaction or propose any
activities or solicitations in opposition to or in competition with this Agreement,
end without limiting the generality of the foregoi»g, not to indL~ce or atten7pt to
induce any other Person to initiate any sl~arel~older proposal or- "t~ll<e-over bid",
exe»~pt or otherwise, within the meaning of the Applicable Securities Laws, for

securities of Roo, nor to undertake any h•al~sactioiz or negotiate any transaction
which would be or potentially could be in conflict with the Amalgamation,

incltild~ng allowing access to any third party (other than its representatives) to
conduct due diligence, nor to pei-i11it any of its officers or directors to do so,

except as i-equired by st~tutoiy obligations or in respect of which tl~e board of

directors of Roo determines, in its good faith judgment, after receiving advice
from its legal advisors, that failLu-e to recommend such alternative transaction to
the Roo Shareholders would be a breach of its fiduciary duties under any

applicable law. In the event Roo or any of its affiliates, including any of their

off cers or directors, receives any form of offer or inquiry in respect of any of the
foregoing, Roo shall forthwith (in any eve»t within one Business Day following

receipt) notify NGR of such offer or inquiry and provide NGR with such details
as it may request;

(h) to cooperate fully with NGR and to rise all reasonable commercial efforts to assist
NGR in its efforts to complete the A~Z~~~lgamation, u~~less such coop~ratioi~ ~u~d/or'

efforts would subject Roo to liability or would be in bre~cl~ of a}aplicable st~initoiy
or- regulatory requirements;
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(c) to operate its business in a prudent and business-like manner in the ordinary
course and in a manner consistent with past practice;

(d) not to, without NGR's prior written consent, such consent not to be unreasonably
withheld or delayed:

(i) issue any debt, equity or other securities, except tl~e issuance of Roo
Shares pursuant to this Agreement or pursuant to any securities
exercisable to acquire Roo Shares outstanding as of the date hereof;

(ii) borrow money or incur any IndeUtedness for money borrowed;

(iii) inalce any capital expenditures in excess of $200,000;

(iv) make loans, advances, or any other payments, excluding salaries and
bonuses at current rates or routine advances to employees of Roo for
expenses incurred in the ordinary course or as contemplated pursuant to or
in conjunction with this Agreement;

(v) declare or pay any dividends or distribute any of Roo's Assets and
Properties to its shareholders;

(vi) alter or amend Roo's notice of articles or articles in any manner which
inay adversely affect the success of the Amalgamation, except as required
to give effect to the matters contemplated herein; and

(vi,i) except as otherwise permitted or contemplated herein, enter into any
transaction or Material Contract which is not in the ordi~lary course of
business or engage in any business enterprise or activity materially
different fi~on~ that cai~ied on by Roo as of the date hereof;

(e) to use all commercially reasonable efforts to obtain all necessary consents,
assi~nme»ts or waivers from third parties end amend~l~ents or terminations to any
inst~-ument oi- agreement and take such other measures ~s may be necessary to
fill~l its obligations under and to cant' out the transactions contemplated by this
Agreement;

(~) to n~alce necessary filings and applications ender applicable federal and provincial
laws and regulations required on tl~e pert of it i» connection with the transactions
coizteinplated herein, and take all reaso~lable action necessary to be in compliance
with such laws and regulations;

(g) to use all commercially reasonable effoi-ts to conduct its affairs so that all of its
representations a»d warranties contained herein will be true and con-ect in all
material respects on and as of the Effective Date as if made o~~ the Effective Date;

(1~) to immedi~itely notify NCR of any legal or ~;ovei-nme»tal actions, stints,
judgn~e»ts, investig~itions, injunction, co»~plaint, motion, re~;l~lato~y investigltion,
regulatory proceeding oi- si»~il~u- proceeding by piny Person, Govei-nmental
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~~~

Authority or other regulatory body, whether acn~al or threatened, with i-espect to

the Amalgamation or which could otherwise delay or impede tl~e tt-a»sactions
contemplated hereby;

K~~

(i) to notify NGR immediately upon becoming aware that any of the representations

and wai-~-anties of Roo contained herein aie no longer true and correct in any

material respect;

(j) to immediately upon receipt of any written audit inquiry, assessment,

reassessment, confirmation or variation of an assessmei7t, indication that an

assessment is being considered, request for ding of a waiver or extension of time

or any other notice in writing relating to Taxes (an "Assessment") of Roo, deliver

to NGR a copy thereof together with a statement setting out, to tl~e extent then

determinable, an estimate of the obligations, if any, of it on the asstiunption that

such Assessment is valid and binding;

(k) to use all commercially reasonable efforts to cause each of the conditions

precedent set forth in Section 5.1 hereof to be satisfied on or prior to the

Termination Date;

(1) subject to the satisfaction or waiver of the conditions in Section 5.2 hereof, to

thereafter cause Roo Subco to file together with NGR with the Registrar the

Articles of Amalgamation and such other documents as may be required to give

effect to the Amalgamation on or before the Termination Date; and

(m) for each taxable year in which Roo is a "passive foreign investment company" as

defined in Section 1297 of the United States Internal Revenue Code of 1986, as

amended, if requested in writiizg by an NGR Sl~arel~older, holder of NGR

Warrants or holder of NGR Agent Warrants, to provide such NGR securityholder

with the required information to enable it to make a qua~l,ified electing fund

election under Section 1295 of the United States Internal Revenue Code of 1986,

as amended, and the applicable treasury regulations pro~lnilgated tl~erel~nder, and

to satisfy all requirements described therein (which, for the avoidance of doubt,

shall include providing ~ PFIC Annual Information Statement).

Covenants of NGR

NGR covenants and agrees with Roo from the date of execution hereof to and including

the Effective Date:

(a) not to, directly or indirectly, solicit, initiate, ]cnowingly encotiu-age, cooperate with

or facilitate (including by way of fiu-nisl~ing any non-public information or

entering into any form of agreement, arraT~gelne~lt or- understanding) tl~e

sl~b~nission, initi~ition or continuation of any oral or written inquiries or proposals

or expressio»s of interest regarding, constih~ting or that may ~-e~sonably be

expected to lead to any activity, arrangement or transaction or }propose any

activities or solicitations in opposition to or in coi~~petition with tl~e

Am~llgaination, ~u~cl without limiting the generality oFthe foregoing, not to i~~duce

or attempt to induce a»y other Person to initiate piny sh~.ircholder proposal or
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"take-over bid", exempt or otherwise, within tl~e meaning of Applicable Securities
Laws foi~ securities or assets of NGR, nor to Lmdertalce any transaction or
negotiate any transaction which would be or potentially could be iii conflict with
tl~e Amalgamation, inclLiding allowing access to any third pai-ty (other than its
representatives) to conduct due diligence, nor to permit any of its officers or

directors to do so, except as required by statutory obligations or in respect of
which the board of directors of NGR determines, in its good faith judgment, after
receiving advice from its legal advisors, that failure to recommend such
alterative transaction to the NGR Shareholders would be a breach of its fiduciary
duties under any applicable law. In the event NGR or any of its affiliates,
including any of their officers or directors, receives any form of offer or inquiry in
respect of any of the foregoing, NGR shall forthwith (in any event within one
Business Day following receipt) notify Roo of such offer or inquiry and provide
Roo with such details as it may request;

(b) to cooperate frilly with Roo and to use all reasonable coimnercial efforts to assist
Roo in its efforts to complete tl~e Amalgamation unless such cooperation and/or
efforts would subject NGR to liability or would be in breach of applicable
statutory oi• regulatory requirements;

(c) to operate its business in a prudent and business-like manner in the ordinary
course and in a manner consistent with past practice;

(d) that NGR shall not, without Roo's prior written consent (such consent not to be
unreasonably withheld or delayed):

(i) issue any debt, equity or other securities, except the issu~ince of NGR
Shares pursuant to the Amalgamation or pursuant to any securities
exercisable to acquire NGR Shares outstanding as of the crate l~ei-eof;

(ii) boi7ow money or inclli• any Indebtedness for money borrowed;

(iii) male any capital expenditures in excess of $200,000;

(iv) make loans, advances, or 1ny other payments, excll~din~ salaries and
bonuses at current rates or routine advances to employees of Roo for
expenses incurred in the ordinlry coui-se or as contemplated ptn-suant to or
in conjunction with tl~e Amalgamation;

(v) declare or pay any dividends or distribute any of NGR's Assets v~d
Properties to its shareholders;

(vi) alter or amend NGR's notice of articles or articles in any ma»ner which

Wray adversely affect tl~e success of tl~e Amalgamation, except as required
to give effect to the matters contemplated }~erein; and

(vii) except as otherwise permitted or conte»~platecl herein, enter into any
transactio» or Material Contract wl~icl~ is not in the ordinary cotn-se of
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business or engage i~z any business enterprise or activity ~l~aterially

different from that carried on by NGR as of the date hereof.

(e) to use all coil~mercially reasonable efforts to obtain all necessary consents,

assignments or waivers from third parties and amendments oi~ ter-~ninations to any

instrument or agreement, to provide all notices required in connection with the

Ainalgaznation and take such other measures as ~~nay be necessary to fulfil its

obligations under and to carry out the transactions contemplated by this

Agreement;

(~ to use its commercially reasonable efforts to obtain the approval of the

Amalgamation and this Agreement by the NGR Shareholders;

(g) to make necessary filings and applications under applicable federal state and

provincial laws and regulations required on the part of NGR in connection with

the transactions contemplated herein, and take all reasonable action necessary to

be in co.mpl.iance with such laws and regulations;

(h) to use all coininercially reasonable efforts to conduct its affairs so that NGR's

representations and warranties contained herein will be true and correct in all

material respects on and as of the Effective Date as if made on the Effective Date;

(i) to immediately notify Roo of any legal or governmental actions, suits, judgments,

investigations, injunction, complaint, motion, regulatory investigation, regulatory

proceeding or similar proceeding by any Person, Govenlinental Authority or other

regulatory body, whether actual or tl~reateiled, with respect to the Amalgamation

or which could otherwise delay or impede the transactions contemplated hereby

or result ~n a Material Adverse Effect;

(j) to notify Roo iininediately upon becoming aware that any of the representations

and wain-anties of NGR contained herein ar-e no longer true and correct in any

material respect;

(l<) to immediately upon receipt of any Assessment relating to NGR, deliver to Roo a

copy thereof together with a statement settil~g out, to the extent their determinable,

an estimate of the obligations, if ai1y, of it on tl~e assumption that such

Assessment is valid and binding;

(1) to use all commercially reasonable efforts to cause each of the conditions

precedent set forth in Section 5.2 hereof to be satisfied on or prior to the

Termination D1te; ~ncl

(m) to ensure that al] NGR Shareholders, holders of NGR Warrants and holders of

NGK Agent Warrants that ~u~e in the United States or are U.S. Persons, as

applicable, will execti~te and deliver a U.S. Accredited Investor Certificate in tl~e

form at~t~~ched hereto as Schedule "A", and if an NGR Shareholder, holder- of

NGR Warrants or holder of NGR Agent Warrants does not execute and deliver a

U.S. Accredited Investor Certificate in the form attached herero as SchedLile "A",

NGR shall be deemed t~o represent and warrant that such NGR Shareholders,
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holders of NGR Warrants and folders of NGR Agent Warrants are not in the
United Stites or U.S. Persons, as applicable.

ARTICLE 4
R~PR~S~NTATIONS AND WARRANTIES

41 Representations and Warranties of Roo

Roo represents and warrants to and in favour of NGR as follows, and acknowledges that
NGR is relying upon such representations and warranties in co~mection with the
completion of the transactions contemplated herein:

(a) Each of Roo and the Roo Subsidiaries is a corporation incorporated and validly
existing under the laws of the jurisdiction of its incorporation and has all requisite
corporate power and car-porate authority and is duly gl~ali~ed and bolds all
material Permits, licences, registrations, qualifications, consents and
authorizations necessary or required to carry on the Roo Business and to own,
lease or operate its Assets and Properties and neither Roo nor, to the ]cnowledge
of Roo, any other Person, has taken any steps or proceedings, voluntary or
otherwise, requiring or authorizing Roo's dissolution or winding up of Roo or the
Roo Subsidiaries, and each of Roo and the Roo Subsidiaries has all requisite
corporate power and corporate authority to enter into this Agreement and to carry
out its obligations hereunder.

(U) The authorized capital of Roo consists of ati unlimited number of Roo Shares, of
which 72,559,950 Roo Shares are issued and outstanding as at the date hereof as
fully paid and non-assessable sl~ai-es in the capital of Roo. In addition, Roo has
outstanding (i) 22,539,750 common share purchase warrants (the "Roo
Warrants") with each such Roo Warrant entitling the holder to acquire one Roo
Share at prices ranging from Cdn$0.40 to Cdn$0.067 with a weighted average
exercise price of Cdn$0.16 and expiry dates ranging fi-o~n October 1, 2023 to July
l7, 202 , (ii) 734,560 agent warrants ("Roo Agent Warrants") with each such
Roo Agent Warrant entitling tl~e holder to acquire one Roo Share at a price of
Cdn$0.32 and expiry dates ranging fi-om October• 1, 2023 to January 20, 2024 and
(iii) 6,991,667 options with exercise prices ranging fi-om Cdn$0.05 to Cdn$0.30
~~nd expii-y dues i~angitlg from November 5, 2023 to December- 29, 2027, and no
person leas any other right to acquire any Roo Shares or securities convertible into
or exchangeable for Roo Shares other than tl~e foregoing.

(c) Tl~e Roo Shares, Roo Replacement Warrants ~lud Roo Replacement Agent
Warrants issuable in connection with the Amalgamation, and the Roo Shares
isst~able upo» tl~e exercise of the Roo Replacement Warrants and Roo
Replacement Agent Agents in accordance with their terms will be duly and
validly issued and, in tl~e case of Roo Sl~ai-es, will be issued as fully-paid and no»-
assessablc shares in the capital of Ron, in each case in compliance with
Applicable Securities Laws.

(d) There is not in the constatin~; documents of Roo or in any a~~ree~nent, mortgage,
note, debenttn~e, indenttu~e or other i»strument or document to which Roo is a
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party, airy restriction upon oi~ impediment to the declaration or pay»~ent of
dividends by the directors of Roo or the pay~l~ent of dividends by Roo to the
holders of Roo Shares.

(e) Other than the Roo Subsidiaries, Roo leas no direct or indirect subsidiaries nor any

investment ii1 any Person or any agreement, option or coinmitinent to Acquire a»y
st~cl~ investment. All of the issued and outstanding securities of the Roo
Subsidiaries ai•e held, directly or indirectly, by Roo free of all Encumbrances
other than Permitted Encumbrances.

(fj Roo is a "reporting issuer" as that term is defined under Applicable Securities
Laws in each of the provinces of Alberta, British Coltunbia, and Ontario and is
not in default of the requirements of the Applicable Securities Laws in such
jurisdictions in any material respect.

(g) The Roo Shares are listed and posted for trading on the CSE, the Frankfurt Stock
Exchange and the OTC Pinlc Sheets and are not listed for trading on any other

stock exchange. Roo is in compliance, in all material respects, with all applicable
rules of the CSE.

(h) Roo has filed all material documents and information required to be filed by it,
whether pursuant to Applicable Securities Laws, with the applicable securities
commissions (the "Disclosure Documents") and Roo does not have any
confidential filings with any securities authorities. As of the time the Disclosure

Documents were filed with the applicable securities regLllators and on SEDAR
(or, if amended or superseded by a filing prior to the date of this Agreement, then
on tl~e date of such filing): (i) each of tl~e Disclosure Documents complied in all
material respects with the requirements of the Applicable Securities Laws in the
jurisdictions they were Fled; and (ii) none of the DisclosLu-e Dociul~ents coT~tained
any Lu~tn~e statement of a material fact regarding Roo or omitted to state a
material fact regarding .Roo required to be stated therein oi• necessary in order to
make the statements therein, in light of the circwl~stances under which they were

made, not misleading.

(i) Each of Roo and the Roo Subsidiaries are and have been conducting the Roo
Business in compliance with all applicable laws and regulations of each
jug-isdiction in which it carries~on tl~e Roo Business and has not received anti is
not aware of a notice of material non-compliance, and there are no facts that
wo~~ld give rise to a notice of material non-compliance with any sl~cl~ laws and
1'Ebll~~lt1011S.

(j) Other than filings with, and approval of, the CSE, no consent, approval, order or
authorization of, or registration, declaration or' fling with, or notice to, any tl~iz-d
party or Governn7cl~tal Autl~oi~ity is required by or with respect to Roo or Roo
Subco in connection with the execl~tion and delivery of this Agreement by Roo oi-
Roo SL~bco, tl~e performance of their obligations 1~ere~ulder, the completion of~ the
Amalgamation or the consum»~~tion by Roo or Roo Subco of the t~~ansactions
contemplated hereby other than: (i) the filing of tl~e Articles of /1m~.ilga~nation
under the BCBCA and the issuance of the Certificate o'F Amalgamation; (ii) s~~ch
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registrations and other actions required under Applicable Securities Laws as are

contemplated by this Agreement and registrations and applications required as a

result of tl~e formation of a izew corporation on the Amalgamation; and (iii) any

filings with the Registrar under tl~e BCBCA.

(lc) each of the execution and delivery of this Agreement, the peifor~nance by each of

Roo and Roo Subco of its obligations hereunder, the issuance of the Roo Shares

and the consummation of the transactions contemplated in this Agreement,

incll~ding the Amalgamation, do not and will not conflict with or result in a

bi•e~ch or violation of atly of the terms or provisions of, or constinite a default

under, (whether after notice or lapse of tithe or both), (i) any law, statute, rule or

regulation or any Permit applicable to Roo or the Roo Subsidiaries, as applicable,

including Applicable Securities Laws; (ii) the constating documents, articles oi-

resolutions of Roo or the Roo Subsidiaries, which are in effect 1s at the date

hereof; (iii) any n7artgage, note, indenture, contract, agreement, joitlt venture,

partnership, instrument, lease or other document to which Roo or the Roo

Subsidiaries is a party or by which it is bound; or (iv) any judgment, decree or

order binding Roo or the Roo Subsidiaries oi• their Assets and Properties.

(1) This Agreement has been duly authorized and executed by Roo and Roo Subco

and constitutes a valid and binding obligation of Roo and Roo Subco and is

enforceable against Roo and Roo Subco in accordance with its terms, except as

enforcement thereof inay be limited by banlci~uptcy, insolvency, reorganization,

maratorium and other laws relating to or affecting the rights of creditors generally

and except as limited by the application of equitable principals when equitable

remedies are sought, and by the fact that rights to indemnity, contribution and

waiver, and the ability to sever- unenforceable terns, nay be limited by applicable

law.

(~n) Other than this Agreement, none of Roo noi• the .Roo Subsidiaries is ciln-ently a

p~u-ty to any agreement in respect o£ (i) tl~e purchase of any il~aterial property oi-

assets or any interest therein or the sale, tral~sfei- or other disposition of a~ly

material Assets or Pi-opei-ties or any interest therein currently owned, directly or

indirectly, by Roo or tl~e Roo Subsidilries whether by asset sale, transfer of sh~u-es

or otherwise; or (ii) the change of control of Roo or the Roo Subsidiaries (whether

by sale or transfer of shires or otherwise).

(n) Tl~e financial statements of Roo consisting of the audited financial statements o~P

Roo as of December 37, 2021, and the un~~udited condensed interim ~i~ancial

stateme»ts of Roo for tl~e three and nine month period e~uded September 30, 2022

lave bee» prepared in accordance with IFRS consistently applied throughout the

periods referred to t}~erein and present fairly, irz all ~n~teri~l respects, tl~e financial

position (including the assets and liabilities, whether absolute, contingent or

otherwise as required by IFRS) of Roo as at such dates and tl~e results of its

operations end its cash flows for tl~e periods then ended and contai~~ and reflect

adequate provisions for all reasonably anticipated liabilities, expenses a»d losses

of Roo in accordance with IFRS a»d there has been no change in acco~ulting

}aolicies or practices of Roo since Dece»~ber 3l, 2021.
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(o) Neither Roo nor any of the Roo Subsidiaries has any material outstanding

liabilities of tl~e type required to be i•ef7ected as liabilities o» a balance sleet

prepared in accordance with IFRS, or obligations of any kind whatsoever,

wl~etl~er accrued, contingent, absolute, determined, determinable oi- otherwise,

other than (i) liabilities oi• obligations disclosed in the Roo F~na»cial Statements,

(ii) liabilities or obligations incun~ed in connection with the transactions

contemplated by this Agreement, (iii) liabilities or obligations incurred in the

ordinary course since September 30, 2022, and (iv) liabilities or obligations that

would not be reasonably expected to have, individually or in the aggregate, a

Material Adverse Effect.

(p) Since September 30, 2022, there has not been any event, occurrence, fact, effect

or circumstance that has had or would reasonably be expected to have,

individually or in the aggregate, a Material Adverse Effect.

(q) Roo and Roo Subco are each a "taxable Canadian corporation" for the purposes of

the Ir~coi~~e Tax Act (Canada) and all Taxes due and payable or required to be

collected or withheld and remitted by Roo and the Roo Subsidiaries have been

paid, collected or withheld and remitted as applicable, except for where the failure

to pay Stich Taxes would not have a Material Adverse Effect. Except to the extent

that failure to do so would not have a Material Adverse Effect, all tax returns,

declarations, remittances and dings required to be filed by Roo and the Roo

Subsidiaz~ies have been filed with all appropriate Goverml7ental AL~tl~orities and all

such returns, declarations, remittances and dings are complete and accurate and

no material fact or facts have Ueen omitted therefrom which would male any of

them misleading. To the lcnowled~e of Roo, no examination of any tax retun~ of

Roo or a Roo Subsidiary is currently in progress by any Govei7imental Authority

and there are no issues or disputes outstanding with any Govermnental Authority

respecting any Taxes that have been paid, or may be payaUle, by Roo or the Roo

Subsidiaries. There are no ~igi~eements, waivers or other arrangements with any

taxation authority providing for an extension of tine far any assessment or

re~ssessinent of Taxes with respect to Roo or the Roo Subsidiaries.

(r) Roo has established oi~ its books a»d records reserves that ~u~e adequate for the

payment of all material Taxes riot yet dL~e and payable and there are no audits

pending of the tax returns of Roo or tl~e Roo Subsidiaries (whether federal, state,

provincial, local or foreign) and there are no claims which have been asserted

relating to any such tax returns, which audits and claims, if determined adversely,

would result in tl~e assertion by any Governmental Authorities of any deficie»cy

th<:it would result in a Material Adverse Effect.

(s) IZoo's Auditor-s are independent public accountants and there has »ever been a»y

reportable event (within the meaning of National Instrument 5 ] -1 02) with the

prese~~t or any former Auditors of Roo.

(t) Roo maintains a system of inter»al accow~ting controls sufficient to provide

reasonable ~lss~~rances that: (i) transactions are executed i» accordance with

m~u~agement's general or specific authoriz~ltion; and (ii) transactions are recorded
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as necessary to permit preparation of financial statements in conformity with

IFRS and to maintain accotinitability for assets. To the lalowledge of Roo, as of

the date of this Agreement, there is no fraud that involves ~1~ana~e~nent or any

other employees who lave a significant role in the inter»al control over financial

reporting of Roo.

(u) No holder of outstanding secilrities in the capital of Roo is entitled to auy

pre-emptive or any siinilai• rights to subscribe for any Roo Shares or other

securities of Roo and, other than pursuant to this Agreement, there are no rights to

acquire, or instruments convertible into or exchangeable for, any shares in the

capital of Roo or the Roo Subsidiaries.

(v) No third party has any ownership right, title, interest in, claim in or any other right

to the Assets and Properties purported to be owned by Roo or the Roo

Subsidiaries.

(w) Roo has its assets insured against loss or damages as is appropriate to its business

and assets, in such amounts and against such risks as are customarily carried and

insured against by owners of comparable businesses and assets, and such

insurance coverage is and will be continued in full force and effect to and

including the Effective Trine and no notice of cancellation or ternlinatiol7 has been

received and there is i10 existing default or event which, with the giving of notice

or lapse of trine or both, would constitute a default thereunder

(x) No legal or governmental actions, suits, judgments, investigations or proceedings

are pending to which Roo or the Roo Subsidiaries, or to the knowledge of Roo,
the directors, officers or eillployees of Roo are a party or to which tl~e Assets and

Properties of Roo or the Roo Subsidiaries are subject that would result in
Material Adverse Effect and, to the knowledge of Roo, no such proceedings have

been threatened against or ai•e pending with respect to Roo or the Roo

Subsidiaries, or with respect to its Assets and Properties and neither Roo nor the

Roo Subsidiaries is subject to any judgment, order, wi-it, injunction, decree or

award of any Govet7lulental Authority, wl~icl~, either individually or in tl~e

aggregate, would reasonably be expected to have a Material Adverse Effect.

(y) None of Roo uor tl~e Roo Subsidiai-ies is in violation of its constating documents

or in default in tl~e performance or observance of any material obligation,

agreement, covenant oi- condition contained irl any Contract to which it is a party

or by which it or its Assets or PropertiEs may be bound.

(z) Each of Roo and the Roo Subsidiaries are duly licensed, registered and quali~~ed,

in ~~1] material respects, and possesses all material certificates, authorizations,

per»~its or licenses issued by the appropriate regulatory atiithorities in the

jurisdictions »ecessary to enable its business to be carried ou ~s now condtici~ed

and as }proposed to be conducted, to enable its property and assets to be owned,

leased and operated as they are »ow, and all such licenses, registrations and

qualific~:itio»s ~u-e i» good standing, in all material respects end none of such
lice~~ses, ~-ebistrations or qualifications contains any burdensome term, }~rovisioi~,
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condition or limitation which leas or is likely to have any Material Adverse Effect
on tl~e Roo Business.

(aa) None of 1200 nor the Roo Subsidiai-ies is a party to any Material Contract, except
as disclosed in Schedule 4.1(aa) (collectively, the "Roo Material Contracts").

(bb) All Roo Material Conti-acts are in good standing in all material respects and in full
force and effect.

(cc) None of Roo, the Roo Subsidiaries nor, to the knowledge of Roo, atly other party
thereto is in material default or breach of any Roo Material Contract and there
exists no condition, event or act which, with the giving of notice or lapse of time
or both, would constitute a material default or breach under any Roo Material
Contract which would give rise to a right of termination on the part of any other
party to a Roo Material Contract.

(dd) Roo is, directly or through the Roo Subsidiaries, the sole and exclusive owner of
all right, title and interest in and to, or has a valid and enforceable right to use
pursuant to a written license, all tradeinarlcs, trade naives, service inarlcs, patents,
patetlt applications, other patent rights, copyrights, domain naives, software,
inventions, processes, databases, know-how (including trade secrets and other
unpatented and/or unpatentable proprietary or confidential information, systems
or procedures) and other similar intellectual property rights, whether registered ar
imreg.istered and in any jurisdiction (collectively, "Intellectual Property
Rights") reasonably necessary to conduct its business as now conducted or
proposed to be conducted. To the Iulowledge of Roo, Roo's Business as now
conducted or proposed to be conducted, does not infringe, conflict with or
otherwise violate any Intellectual Property Rights of others, at~d Roo has not
received, and has i~o reason to believe thlt it will receive, any notice of
infi~inge~nent or conflict with asserted Intellectual Property Rights of otl~ei-s, 07-
any f~icts o~- circumstances which would i•ender~ any Intellectual Property Rights
invalid or inadequate to protect tl~e interest of Roo therein. To tl~e Irnowledge of
Roo, there is no infringement by third parties of any lntellectual Propel-ty Ri~;l~ts
owned by IZoo. There is no pending oi-, to the knowledge of Roo, threatened
action, suit, proceeding or claim relating to Intellectual Property Rights owned by
Roo. Roo is not a party to or bound by any options, licenses or agreements with
respect to the Intellectual Property Rights of any other person oi- e»tity. All
licenses for Intellectual Property Rights owned or used by Roo are valid,
bindi»~; upon a»d enforceable by or against Roo and, to Roo's knowled ;e, against
the parties thereto in accordance with their terns. To the lalowledge of Koo, none
of the technology employed by Roo leas been obtained or is being used by Roo in
violation of any conn-actual obligation binding on Roo or, to Roo's knowledge,
any of its officers, directors or employees or otherwise in violation of the rights of
any third party. Roo does not lave knowledge of 1ny claims of third parties to any
ownership interest or Lien with respect to Roo's or its licensors' Intellectual
Property. Roo does not know of any facts which would form a basis for ~l finding
of u~lenfoi-ceability or invalidity of any of~ the Intellectual Property o~F Roo. Roo
has tale» all commercially reasonable steps to protect, i»aintain anti sa~l~eguard its
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rights in all ~l~aterial Intellectual Property Rights, including the execution of

appropriate assignment, nondisclosure and confidentiality agree~i~e»ts.

(ee) No order, ruling or determination having the effect of stiispending the sale or

ceasing the trading in any securities of Roo (including the Roo Shires) has been

issued by any regulatory authority and is continuing in effect and no proceedings

for that purpose have been instituted or, to tl~e lrnowledge of Roo, are pending,

contemplated or threatened by any regulatory authority. Roo has riot taken any

action which would be reasonably expected to result in the delisting or suspension

of the Roo Shares on or from the CSE.

(f~ With respect to the premises of Roo or the Roo Subsidiaries which are material to

the Roo Business and which Roo or the Roo Subsidiaries occupy as tenant (the

"Roo Leased Premises"), Roo and/or the Roo Subsidiaries occupy the Roo

Leased Premises and has the exclusive right to occupy and use the Roo Leased

Premises and each of the leases pursuant to which Roo and/or tl~e Roo

Subsidiaries occupies the Roo Leased Premises is in good standing and in frill

force and effect in all material respects. None of Roo or the Roo Subsidiaries

owns any real property. The Roo Leased .Premises are sufficient for the continued

conduct of the Roo Business after the Amalgamation in substantially tl~e same

manner as conducted prior to the Amalgamation.

(gg) Roo is not party to any agreement, nor, to the knowledge of Roo, is there any

shareholders agreement or other Conn-act which in any manner affects tl~e voting

control of any of the securities of Roo.

(}~l~) There is no a~n-eement, plan or practice of Roo or the Roo Subsidiaries relating to

the payment of any management, consulting, service or other fee or any bonus,

pensio~ls, share of pi-ofits or retirement allowance, insurance, health or- othei-

employee benefit otl~ei- than in the ordinary course of business or i» respect of

professional service fees.

(ii) None of Roo nor tl~e Roo Stilbsidiaries is a party to any collective agreement,

letter of wlderstanding oi~ other written agreement with a~~y trade ~mion.

(jj) There are no unfair labour practice cl~ai-ges which have been initiated or

threatened in writing by or on behalf of any employee or group of employees of

Roo or the Roo Subsidiaries.

(lc,k) Them are no co~i~plaints, charges, orders, investigations, prosecutions,

proceedi»gs or cl~iiins against Roo or the Roo Subsidi~u-ies initiated or threltened

in writinb to be broL~ght or filed, with any Governmental Authority or arbitrator

based o~1, arising out of, in co»~~ection with, or otherwise relating to the

employment or teru~ination of employme~lt of any individual by Roo or the Roo

Subsidiaries incl~idinb plu-suant to employmel~t or labour st~i»dards, employ»~ent

equity, p~iy equity, labour relations, woi-1<ers' compensation or workplace safety

and instu-ance, occupational health and safety, privacy, wrongful dis»~issal or

human ribhts laws, other th~u~ any such compl~li»ts, ch~~rges, orders,
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investigations, prosecutions, proceedings or claims which do not constitute a

Material Adverse Effect.

(ll) Roo and each of the Roo Subsidiaries is in compliance with all laws and

regulatio»s respecting employment and employment practices, terms and

conditions of employment, pay equity and wages, except where such non-
compliance would not constitute a Material Adverse Effect.

(min) Neither Roo nor any of the Roo Subsidiaries has entered into any written or oral

~igreement or Luiderstanding providing for severance, termination, change of

control or other similar payments in excess of amounts required ptu~suant to
applicable employment standards legislation to any director, officer, employee or

consultant in connection with the termination of their position or their

employment as a result of the transaction contemplated by this Agreement. No

director', officer, employee or consultant of Roo or any of the Roo Subsidiaries
will be entitled to receive any transaction or siinilai• bonus payment or award as a

result of the completion of the Amalgamation.

(nn) Except the stock option plan of Roo, Roo does not have any plan for retirement,

bonus, stock purchase, profit sharing, deferred compensation, severance or
termitlation pay, insurance, medical, hospital, dental, vision care, di~~g, s~icic leave,
disability, salary continuation, legal benefits, unemployment benefits, vacation,
incentive or otherwise, contributed to, or required to be contributed to, by Roo for

the Ueneft of any current or former director, officer, employee or consultant of
Roo.

(oo) None of the directors or officers of Roo or the Roo Subsidiaries has any material

interest, direct or indirect, in any i~naterial transaction or any proposed m~iterial

tra»saction with Roo that materially affects, is material to or will materially affect
Roo. None of Roo or the Roo Subsidiaries is indebted to: (i) any dii-ector, officer

or shareholder of Roo or a Roo Subsidiary; (ii) any individual related to any of the

foregoing by blood, ~nai-~~iage or adoption; or (iii) any corporation controlled,
directly or indirectly, by any one or more of those Persons refers-ed to in this

Subsection 44.1(oo). None of those Persons referred to in this Snbsectioi~ 4.1(00)

is indebted to Roo or a Roo Subsidiary. None of Roo nor the Roo Subsidiaries is
clu7~ently a party to any material Co»h-act, agreement or understanding with any

officer, director, employee, shareholder or airy other Person not dealing at arm's

length with Roo.

(pp) All accruals for unp~iid vacation pay, premiums for employment insurance, health
pre»~i~u»s, federal or state pension plan premiums, lccrued wages, salaries a»d

commissions and employee benefit plan payments have been reflected in the
books rind records of Roo and the Roo Subsidiaries, as applicable.

(qc~) The minute books ~lnd records of Roo and tl~e Roo Subsidiaries made Available to
counsel for NGR in con»ection with the due diligence i»vestigation of Roo for the
period from the date of incorporation to the date hereof are all of the minl~te
books of Roo and the Roo Subsidiaries and contain co}~ies of al] material
proceedings (oi- certified copies thereof of the shareholders, the directors rind gill
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committees of dii-ectors of Roo and the Roo Subsidiaries to the date hereof and

there have bee» no other meetings, resolutions oi- proceedings of tl~e sl~v-el~olders,

directors or any colmnittees of the directors of Roo or the Roo Subsidiaries to the

date l~ez-eof not reflected in such minute books.

(rr) There is no Person acting at the request or on behalf of Roo that is entitled to any

brokerage or fiizder's fee or other compensation in connection with the

transactions contemplated by this Agreement.

(ss) Roo and tl~e Roo Subsidiaries are in coinplianee, in all material respects, with all

applicable federal, provincial, state, municipal and local laws, statutes,

ordinances, by laws and regulations and orders, directives and decisions rendez-ed

by any ministry, department oi• administrative or regulatory agency, domestic or

foreign (the "Environmental Laws") relating to the protection of the

environment, occupational health and safety or the processing, use, treatment,

storage, disposal, discharge, transport or handling of any pollutants, contaminants,

cllemic~ls or industrial, toxic or hazardous wastes or substance.

(tt) None of Roo nor the Roo Subsidiaries has received any notice of, or been

prosecuted for an offence alleging, non-compliance with any ~nviromnental Law.

There are no orders or directions relating to enviromnental matters requiring any

~nate~-ial work, repairs, construction or capital expenditures to be made with

respect to any of the assets of Roo or the Roo SuUsidiaries which are material to

Roo, nor has Roo received notice of any of the same.

(ilu) None of Roo noi- any Roo Subsidiary has received any notice wherein it is alleged

or stated that it is potentially responsible for a federal, provincial, state, municipal

or local clean-up site or corrective action under any Enviroiul~ental Laws aid Roo

leas not received airy regl~est for information in connection with any federal, state,

provincial, ~nunicipa] or local inquiries as to disposal sites.

(vv) To tl~e knowledge of Roo, there are no pending or proposed cha»ges to

E»vii-onu~ental L~iws that are likely to have a Material Adverse Effect on Roo.

(ww) To tl~e ]cnowledge of Roo, none of Roo nor tl~e Roo Subsidiaries his caused or

permitted, nor does Roo have any knowledge of, the release, escape or other

disposal, ii1 any manner whatsoever-, of Hazardous Substances on or fi~on~ any of

its properties (including any leased property) or asset or any property or facility

that it previously owned or leased, or any such release on or from a facility ow~led

or operated by another person but with respect to which Roo or a Roo Subsidiary

is or may reaso»ably be alleged to have liability.

(xx) Rc~c~ or a Roo Subsidiary owns, controls or has legal rights to, through mining

claims of v~~rious types and descriptions, all of the rights, titles and interests

materially necessary or appropriate to authorize and enable it to c~irry on tl~e

material mineral exploratio» a~~c1/or mining activities as currently being

undertal<el~ on its Properties rind has obtained or, upon performance of all

conditions precedent will be able to obtain, such rights, titles and interests as may
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be rec~l~ii-ed to implement their plans on such property and are not i~n il~aterial
default of such rights, titles and interests.

(yy) All assessments or other work required to be performed in relation to the »~aterial
~i~ining claims of Roo ar the Roo Subsidiaries is in order to maintain Roos, or tl~e
Roo Subsidiaries', interest therein, if any, have been performed to date and Roo
and the Roo Stiibsidiaries lave complied in all material respects with all applicable
goverrmlental laws, regulations and policies in this connection as well as with
regard to legal, contractual obligations to third parties in this connection. All such
mining claims are in good standing in all material respects as of the date of this
Agreement.

(zz) To Roo's Knowledge, all mining operations on the properties of Roo and the Roo
Subsidiaries have been conducted in all material respects in accordance with good
mining and engineering practices and all applicable material workers'
compensation and health and safety and workplace laws, regulations and policies
have been complied with in all material respects.

(aaa) All material mining rights in which Roo the Roo Subsidiaries hold an ~iilterest or
right have been validly registered and recorded in accordance in all material
respects with all applicable laws and are valid and subsisting; Roo and/or the Roo
Subsidiaries have all necessary surface rights, access rights and other necessary
rights and interests relating to Roo Properties granting Roo the right and ability to
explore for mineral deposits as are appropriate in view of the rights and interests
therein of Roo or the Roo Subsidiaries, with only such exceptions as do not
unreasonably interfere with the use made by Roo or the Roo Subsidiaries of the
rights or interest so held; and each of the mining rights and each of the
documents, agreements and instruments and obligations relating thereto is
etu7-ently in good standing in the i7ame of Roo or a Roo Subsidi~uy.

(bbb) The IZoo Technic~ll Reports comply in X11 material respects with tl~e reyuire~nents
of NI 43-101 and Roo believes that tl~e Roo Tecl~nic~l Reports are fair and
accul-ate representations of the properties described therein as at tl~e dates stated
therein lased apon information available at the time tl~e Roo Tech»ical Reports
were prepared.

(ccc) Roo made available to the luthors of the Roo Tecl~llical Reports, all infor~n~ition
requested by them, which infoi-~nation, to the knowledge of Roo, did not contain
~~ny i1~~~teria] misrepresentation at the time such information was so provided;

(ddd) All explor~ition activities conducted by Roo and tl~e Roo Subsidiaries have been
conducted in all »~ateri~l respects in accordance with good exploration practices
and gill applicable workers' compensation and health and safety and workplace
laws, regL~lations and policies have been complied with in all i~~aterial respects.

(eee) Roo has not approved the enter-ing i~~to of any bi~~ciing agreement in respect of, or
has any knowledge of the purchase of any material property or assets or any
interest therein or the sale, transfer or other disposition of any material property or
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assets or any interest therein currently owned, directly or indirectly, by Ron
wl~etl~er by asset sale, transfer• of shares or otherwise.

(fFf) Roo is the absolute legal and beneficial owner of, and has good and i7~ar1<etable
title to, all of its material property or assets, including all tl~e Assets and
Properties rel7ected in the balance sheet forming part of the Roo Financial
Statements, except as indicated in the notes thereto, and such Assets and
Properties are not subject to any Encumbrances of any kind other than Pei7nitted
Encumbrances.

(ggg) Roo is a Foreign Issuer and reasonably believes that there is no Substantial U.S.
Market Interest in the Roo Shares.

(hhh) Roo is not required to be registered as an "investment company" as defined in the
U.S. Investment Company Act, under the U.S. Investment Company Act.

(iii) None of Roo, any of its affiliates, or any person acting on any of their behalf,
have offered oi• sold, or will offer or sell, any Roo securities in connection the
with transactions contemplated by this Agreement, except (i) offers and sales of
Roo Shares, Roo Replacement Warrants and Roo Replacement Agent Warrants in
con~lection with the Amalgamation to NGR Shareholders, holders of NGR
War-rants end folders of NGR Agent Warrants in the United States, all of which
are U.S. Accredited Investors, in reliance upon the exemption from the
registration requirements of the U.S. Securities Act provided by Rule 506(b) of
Regulation D, and similar exemptions under applicable state securities laws, and
(ii) offers and sales of Roo Shares, Roo Replacement Warrants and Roo
Repl~ce~nent Agent Warrants in connection with the Ainalgaination to NGR
Shareholders, holders of NGR Wa~7~ants and holders of NGR Agent Warrants,
respectively, outside the United States, in reliance upon the exclusion from the
registration requirements of the U.S. Securities Act provided by Rule 903 of
Regulation S.

(jjj) None of Roo, any of its affiliates, or any person acting on a~ly of tl~eii- behalf, leas

made or will male any Directed Selling Efforts in connection with tl~e offer, sale

oi- exchange of the Roo securities in connection with the transactions

contemplated by this Agreement, or has engaged or will engage in any form of

General Solicitation or General Advertisi»g in connection with the offer, sale or

exchange of the Roo securities in connection with the transactions contemplated

by this Agreement in the United States.

(1<lcl<) With respect to the Roo securities issued in connection with the Amalgamation in

reliance on Rule 506(b) of Regulation D, none of Roo, any of its predecessors,

zlny "affiliated" (as such teril~ is defined in Rule 501(b) of Regulation D) issuer-,

any director, executive officer or other officer of Roo participating in tl~e offering;

of s~~ch securities, any beneficial owner of 20%~ or more of tl~e Roo's outstandinb

voting equity securities, calculated on the basis of voting power, or any pro»~oter

(~s that ter» is defined in Rule 405 Linder tl~e U.S. Sec~irities Act) connected with

Roo in ~u~y capacity at the time of sale or isstii~nce of such securities is subject to
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a»y of tl~e ".B~d Actor" disc~uali~cations described in 1Zl~le 506(d)(1)(i) to (viii) of
Regulation D.

(111) No representation or warranty by Roo in this Agreement or any document
furnished or to be furnished by Roo to NGR in accordance with this Agreement
contains any untrue statement of a material fact, or omits to state a material fact
necessary to make tl~e statements contained therein, in light of the circumstances
in which they are made, not misleading

4.2 Representations and Warranties of NGR

NGR represents and warrants to and in favour of Roo and Roo Subco as follows, and
ac]<nowledges that Roo and Roo Subco ire relying upon such representations and
warranties in connection with the completion of the transactions contemplated herein:

(a) each of NGR and the NGR Subsidiary is a corporation incorporated and validly
existing under the laws of the jurisdiction of its incorporation and has all requisite
corporate power and corporate authority and is duly qualified and holds all
material Permits, licences, registrations, qualifications, consents and
authorizations necessary or required to carry on the NGR Business and to own,
lease or operate its Assets and Properties and neither NGR nor, to the knowledge
of NGR, any other Person, has taken any steps or proceedings, voluntary or
other-wise, requiring or authorizing the dissolution or winding up of NGR or the
NGR Subsidiary, and NGR has all requisite corporate power and corporate
authority to enter into this Agreement and to carry out its obligations hereunder.

(U) The authorized capital of NGR consists of an unlimited number of NGR Shares,
of which 90,624,000 NGR Shares are issued and outstanding as at the date hereof
as filly paid and non-assessable shares in the capital of NGR. In addition, NGR
has outstanding (~i) 37,377,000 common share purchase warrants (tl~e "NGR
Warrants") with each such NGR Warrant entitling the holder to acquire one
NGR Shay-e at prices raging fi-o~11 $0.02 to $0.10 with a weighted average
exercise price of $0.091 and exercisable at any time on oi• before the earlier of (A)
60 months following the date of issuance thei-eof and (B) 24 months following the
date that NGR completes a public listing on a recognized stock exchange a~1d (ii)
2,110,000 agent warrants (tl~e "NGR Agent Warrants") with each such NGR
Agent Warrant entitling the holder to acquire one NextGen Share at a price of
$0.02 at a~~y time o» oi- before the earlier of (A) 60 months following tl~e date of
issuance thereof rind (B) 24 months following tl~e d~lte that NGR completes a
pl~blic listing on a recognized stock exchange.

(c) Other tha~~ tl~e NGR Warrants rind NCR Agent Warrants, NGR does not have any
ol~tstandin~; agreements, subscriptions, warrants, options or co~ni7litments (pre-
ei~~ptivc, conti»ge»t or otherwise), nor has it grated any rights or privileges
capable of becoming an agreement, subscription, wan-a»t, option or con»nitment,
oblibating NGR to offer, sell, repurchase or otl~e~-wise acquire, transfer, pledge or
encumber any shares in the capital of NGR, or other secw-ities, nor ~lre there
outstanding any sectuities or obligations of any kind convertible into or
exercisable or exchangeable for any capital stock of NGR. There are no
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outstanding bo»ds, debentures or other evidences of indebtedness of NGR l~~iving
tl~e right to vote or that are exchangeable or convertible foi• or exercisable i»to
securities having tl~e right to vote with NGR Shareholders on any matter as of tl~e
date hereof.

(d) Other than its 100% ownership interest in Next Generation Resol~rces Inc.
(Liberia) (the "NGR Subsidiary"), NGR has no direct or indirect subsidiaries i~ar~
any investment in any Person or any agreement, option or commitment to acquire
any such investment. All of the issued and oiitstandii~g securities of the NGR
Subsidiaries is held, directly or indirectly, by NGR free of all encumbrances,
other than Permitted Encumbrances.

(e) Each of NGR and the NGR Subsidiary is and has Ueen conducting the NGR
Btiisiness in compliance in all material respects with all applicable laws and
regulations of each jurisdiction in which it carries on the NGR Business and NGR
has not received and is not aware of a notice of material non-compliance, and
there are no facts t11at would give rise to a notice of material non-compliance with
any such laws and regulations.

(~ No consent, approval, order or authorization of, or registration, declaration or
filing with, or notice to, any third party or Governmental Authority is required by
or with respect to NGR in connection with the execution and delivery of this
Agreement by NGR, tl~e performance of its obligations hereunder, the completion
of the Amalgamation or the consummation by NGR of the transactions
contemplated hereby other than (i) the filing of the Articles of Amalgamation
under the BCBCA and the issuance of the Certificate of Amalgamation; (ii) such
registrations end other actions required under Applicable Securities Laws as are
conte~l~plated by this Agreement and registrations and applications required as a
result of tl~e formation of a new corpoiatioil on the Amalgamation; (iii) tl~e
approval of tl~e A~nal~ain~tion and this Agreement by the NGR Shareholders;
(iv) any filings with the Registrar under the BCBCA; and (v) the Liberian
Government Approval.

(g) Asslu~~iug receipt of the approvals described in Section 4.2(fj, each of the
execution end delivery of this Agreement, the performance by NGR of its
obligations hereunder Ind tl~e consummation of the transactions contemplated i~1
this A~,n-eement, including the Amalgamation, do not and will not conflict with o~-
result in a breach or violation of any of the terns or provisions of, or constitute a
default under, (whether alter notice or lapse of tine or both), (i) any law, statute,
rule or i-egl~lation or any Peri7~it applicable to NGR or the NGR Subsidiary, as
applicable, including Applicable Securities Laws; (ii) the constating docwne~lts,
articles or resolutions of NGR oi- the NGR Subsidiary, wl~icl~ are in effect at the
Cjill~ ~]2T'e0~; ~111~ ill7~/ ]l]Ol't~il~0, llOte, 1llCj0lltlll"e, COI1t1'~1Ct, a~l'eelTlellt, ~O1I]t Vellllil'e,

p~~rtnersl~ip, instrument, lease or other docu»~ent to which NGR or the NGR
Subsidiary is a party or by which it is bound; or (iv) any judgment, decree or
order biding NGR or the NGR Subsidiary oi- tl~cir Assets and Properties.
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(h) This Agreement leas been duly authorized and executed by NGR and constitutes a
valid and binding oblig~ition of NGR end is enforceable against NGR in
accordance with its terms, except as enforcement thereof may be limited by
banlu-uptcy, insolvency, reorganization, moratorium and other laws relating to or
affecting the rights of creditors generally and except as limited Uy the application
of equitable principals when equitable remedies are sought, and by the fact that
rights to indemnity, contribution and waiver, and the ability to sever
timenforceable terns, nay be limited by applicable law.

(i) Other than this Agreement, none of NGR nor the NGR Subsidiary is currently a

party to any ag,reeil~ent in respect o£ (i) the purchase of any material property or

assets or any interest therein or the sale, transfer or other disposition of any
material Assets and Properties or any interest therein currently owned, directly or
indirectly, by NGR or the NGR Subsidiary whether by asset sale, h•ansfer of

shares or otherwise; or (ii) the change of control of NGR or the NGR Subsidiary
(whether by sale or transfer of shares or otherwise).

(j) The NGR Financial Statements have been prepared in accardance with IFRS
(except that the NGR Financial Statements do not include notes and are subject to
year--end adjustments) and present fairly, in all material respects, the financial
position (including the assets and liabilities, whether absolute, contingent or
otherwise as required by IFRS) of NGR as at such dates and the results of its
operations and its cash flows for the periods then ended and contain and reflect
adequate provisions for all reasonably anticipated liabilities, expenses and losses
of NGR in accordance with IFRS and there has been no change in accounting
policies or practices of NGR since September 30, 2022.

(lc) Neither NGR nor- the NGR Subsidiary has any material outstanding liabilities of
the type required to be reflected as liabilities on a balance sheet prepared in
accordance with IFRS, or obligations of any kind whatsoever, whether accrued,
contingent, absolute, determined, deteni~inable or otherwise, other tha~1 (i)
liabilities or obligations disclosed in tl~e NGR Fi»ancial Statements, (~i) liabilities
or obligations i»cun~ed in connection with the transactions contemplated by this
/agreement, (iii) liabilities or obligations incurred in tl~e ordinary course since
September 30, 2022, and (iv) liabilities or obligations that would not be
reasonably expected to lave, individually or in the aggregate, a Material Adverse
F.,ffect.

(1) Si»ce September 30, 2022, there has not been any event, occurrence, fact, effect
or circl~mstance that has had or would reasonably be expected to nave,
individL~ally or i» the aggregate, a Material Adverse L;ffect.

(m) NGR is a "Mixable Canadian corporation" for put-poses of the li~come Tcri Act
(Canad~i) and all Taxes due and payable or required to be collected or withheld
and remitted, by NGR and tl~e NGR Subsidiary lave been paid, collc;cted or
withheld rind remitted as applicable, except for where the failure to poly such
Taxes would not have a Material Adverse effect. Except to the extent that failure
to do so would i~ot have a Material Adverse Effect, all tax reri~rns, decl~irations,
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remittances and dings regti~ired to be ~Cled by NGR and the NGR Subsidiary have

been filed with all appropriate Govermnent~l Authorities and all such returns,

decl~u-ations, reu7ittances and flings are complete and accurate and no material

fact or facts lave been omitted therefrom which would male any of tl~ein

misleading. To tl~e 1<.nowledge of NGR, no examination of any tax return of NGR

ar' the NGR Subsidiary is cut-rently in progress by any Govel~lmental Authority

and there are no isstiles or disputes outstanding with any Goven~mental Authority

respecting any Taxes that have been paid, or may be payable, by NGR or the

NGR Subsidiary. There are no agreements, waivers or other arrangements with

any taxation authority providing for an extension of time for any assessment or

reassessment of Taxes with respect to NGR or the NGR Subsidiary.

(n) NGR has established on its hooks and records reserves that are adequate for the

payment of Ill material Taxes not yet due and payable and there are no audits

pending of the tax returns of NGR or the NGR Subsidiary (whether federal, state,

provincial, local or foreign) and there are no claims which have been asserted

relating to any such tax returns, which audits and claims, if determined adversely,

would result in tl~e assertion by airy Governmental Authorities of any deficie»cy

that would result in a Material Adverse Effect.

(v) No holder of outstlnding securities in the capital of NGR is entitled to any pre-

emptive or' any s~i~nilar rights to subscribe for any NGR Shares or otl~eY- securities

of NGR aild no rights to acquire, or instruments convertible into or exchangeable

for, any securities in the capital of NGR or the NGR Subsidiary are outstanding.

(p) No third party 11as any ownership right, title, interest in, claim in or any other right

to the Assets and Properties purported to be owned by NGR or a NGR Subsidiary.

(q) NGR has its assets insured against loss or damages as is appropriate to its

business ~i~d assets, i» such a~nollnts ai d against si~cl~ risks as are customarily

c~~ried and insured against by owners of coinpai•able businesses and assets, and

such insurance coverage is and will be continued in full foi-ce and effect to and

including the Effective Time Ind no notice of cancellation or' termination has been

received and there is no existing default or event which, wifl~ the giving of notice

or lapse of time or both, would constiriite a default thereunder

(r) No legal or governmental actions, suits, jl~dginents, investigations or proceedings

are pendi~~g to which NGR or tl~e NGR Subsidiary, or to the knowledge of NGR,

the directors, officers or e»~ployees of NGR are a party or to which the Assets and

Properties of NGR or the NGR Subsidiary are subject that would result in a

Material Adverse Effect rind, to the la~owledge of NGR, no such }proceedings lave

been threatened agai»st oi~ ai-e pending with respect to NCR or tl~e NGR

Subsidiary, or with respect to its Assets and Properties and neither NGR or tl~e

NGR Subsidiary is subject to any judgment, order, writ, injLn~etion, decree or

award of a~~y Governmental Al~thority, which, either individually or in tl~e

abgi-eg~~te, would reaso»~~bly be expected to have a Material Adverse Effect.

(s) None of NGR i~o~~ a NGR Subsidiary is in violation of its constating documents or

in def~.iult in the perforn~ance or obsel-vance o'f any mate~~i~~l obligatio», agi-eeme»t,
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covenant or condition contained iii any Contract to which it is a party or by which

it or its Assets and Properties may be bound.

(t) Each of NGR aT~d tl~e NGR Subsidiary is duly licensed, registered and qualified,

in all material respects, and possesses all material certificates, authorizations,

permits or licenses issued by the appropriate regulatory authorities in the

jurisdictions necessary to enable its business to be carried on as now conducted

and as proposed to be conducted, to enable its property and assets to Ue owned,

leased and operated as they are tiow, and all such licenses, registrations and

qualifications are in good standing, in al] material respects gild none of such

licenses, registrations or qualifications contains any burdensome term, provision,

condition or limitation which has or is likely to have any Material Adverse Effect

on the NGR Business, as now conducted or proposed to be conducted.

(u) None of NGR nor the NGR Subsidiary is a party to any Material Contract.

(v) NGR is, directly or through the NGR Subsidiary, the sole and exclusive owner of

all right, title and interest in and to, or has a valid and enfarceable right to use

pursuant to a written license, all Intellectual Property Rights reasonably

necessary to conduct its business as now conducted or proposed to be conducted.

To the knowledge of NGR, NGR's Business as now conducted or proposed to Ue

conducted, does not infringe, conflict with or otherwise violate any Intellectual

Property Rights of others, and NGR has not received, and has no reason to believe

that it will receive, any notice of infringement or conflict with asserted

lntellectllal Property Rights of others, or any facts or circumstances which would

render any Intellectual Property Rights invalid or inadequate to protect the interest

of NGR il~erein. To the knowledge of NGR, there is no infringement by this-d

parties of any Intellectual Property Rights owned by NGR There is no pending

oi-, to the ]c»owledge of NGR, threatened action, suit, proceeding or claim relating

to Intellectual Property Rights owned by NGR. NGR is ~1ot a party to oi- boLmd by

any options, Iice~Ises or agreements with respect to the Intellectual Property

Rights of any other person or entity. All licenses for Intellectual Property Rights

owned or used by NGR are valid, binding upon and enforceable by or 1gai~lst

NGR a»d, to NGR's la~owledge, against tl~e parties thereto in accordance with

their terms. To the lc~lowledge of NGR, no»e of tl~e technology employed by

NGR h~3s been obtained or is being used by NGR in violation of any contractL~al

obligation binding oi~ NGR or, to NGR's knowledge, any of its officers, directors

or employees or otherwise in violltio» of the rights of any third party. NGR does

not have la~owledge of any claims of third parties to any ownership interest or

Lien with respect to NGR's or its licensors' IntellectLia] Property. NGR does not

know of any facts which would form a basis for a finding of unenfoi-ceability or

invalidity of airy of the Intellectual Property of NGR. NGR has taken all

co~l~merci~llly reasonable steps to protect, maintain ar~d safeguard its ~~igl~ts in all

~1~ateri~~1 lutellecriial Property Rights, including the execution of appro~~riate

assibnment, no»disclosure and confidentiality agreements.

(w) No order, ruling or determination having the efFect of suspending the sale or

ceasin;~ the trading in a~~y securities of NGR has been issued by ~~ny ~~egulatory
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authority and is contirn~ing in effect and no proceedings for that purpose lave

been instituted or, to the knowledge of NGR, are pending, contemplated or

t11re1tened by a~iy regulatory authority.

(x) Neither NGR nor the NGR Subsidiary owns or leases any real property.

(y) NGIZ is not party to any agreement, nor, to the knowledge of NGR, is there any

shareholders agreement or other Contract which in any manner affects the voting

control of any of tl~e securities of NGR.

(z) There is no agreement, plan or practice of NGR or the NGR Subsidiary relating to

the payment of any management, consulting, service or other fee or any bonus,

pensions, share of profits or retirement allowance, insurance, health or other

employee benefit other than in the ordinary course of business or in respect of

professional service fees.

(aa) Neither NGR nor the NGR Subsidiary is a party to any collective agreement,

letter of understanding or other written agreement with any trade union.

(bb) There are no unfair labour practice charges which have been initiated or

threatened in writing by or on behalf of any employee or group of employees of

NGR or the NGR Subsidiary.

(cc) There are no complaints, charges, orders, investigations, prosecutions,

proceedings or claims against NGR or the NGR Subsidiary initiated or threatened

in writing to be brought or- filed, witl~ any Governn7ental Authority oi• arbitrator

based on, arising out of, in coimection with, or otherwise relating to the

employment or' termination of en~ployinent of any individual by NGR or the NGR

Subsidiary incil~ding pursuant to employment or labour standards, employment

equity, pay equity, labour relations, workers' compensation or workplace safety

and insurance, occupational l~ealtl~ and safety, privacy, wrongful dismissal or

human tights laws, other than any such complaints, charges, orders,

investigations, prosecutions, proceedings or claims which do not constitute a

Material Adverse Lffect.

(dd) NGR and the NGR Sti~bsidiaiy is in compliance with all laws and regulations

respecting employ~l~ent rind employment practices, terms and coi7ditions of

employment, pay equity and wages, except wl~ei-e such non-compliance would »ot

constitute a Material Adverse Effect.

(ee) Neither NGR nor the NGR Subsidiary leas entered into airy written oi- oral

agreement or understanding providing for severance, termination, c}~ange of

coati-ol or other simil~lr payments in excess of amounts required pursuant to

applicable e»~ployment standards legislation to any director, officer, employee or'

consultant i~~ connection with tl~e termination of their position or their

employment pis a result of the transaction contemplated by this Agreement. No

director-, officer, employee oi- co»sult~ant of NGR or tl~e NGR Subsidiary will be

entitled 10 receive any tr~lnsaction or similar bonus payment or award as a result

of the completion of the !Amalgamation.
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(f~ NGR does not have any plan for i-etirement, bonus, stock plu~chase, pi-o~t sharing,

deferred co~npensatio~l, severance or ter~liination pay, insurance, ~l~edical,

hospital, dental, vision care, drug, sic]< leave, disability, salary continuation, legal

benefits, unemployment benefits, vacation, incentive or otheitivise, contributed to,

or required to be contributed to, by NGR for the benefit of any current or former

director, officer, employee or consultant of NGR.

(gg) None of the directors, officers or employees of NGR or any associate or affiliate

of any of the foregoing leas any material interest, direct or indirect, in any material

transaction or 1ny proposed material transaction with NGR that materially affects,

is material to or will materially affect NGR. Neither NGR nor the NGR

Subsidiary is indebted to: (i) any director, officer or shareholder of NGR or the

NGR Subsidiary; (ii) any individual related to any of the foregoing by blood,

inan-iage or adoption; or (iii) any corporation controlled, directly or indirectly, by

any one or more of those Persons referred to in this Subsection 4.2(gg). None of

those Persons referred to in this Subsection 4.2(gg) is indebted NGR or the NGR

Subsidiary. Neither NGR nor the NGR Subsidiary is currently a party to any

m~teria] Contract, agreement or Lindei-standing with any officer, director,

employee, sl~arel~older or 1ny other Person not dealing at arm's length with NGR.

(hh) All accruals For unpaid vacation pay, pi-emimns for employment insurance, health

premituz~s, federal or state pension plan preinitiuns, accrued wages, salaries and

commissions and employee benefit plan payments have been reflected in the

books and records of NG~R.

(ii) The minute books and records of NGR and the NGR Subsidiary have been made

available to counsel for Roo in connection with the due diligence investigation of

NCR for- the period from the date of incorporation to the date hereof, and ai~e all

of tl~e minute books of NGR and the NGR Subsidiary and contain copies of all
materiel proceedings (or certi~~ed copies theieof~ of the shareholders, the dii-ectors
and all committees of directors of NGR and the NGR Subsidiary to the date
hereof and there have been no other meetings, resolutions or proceedings of the

sl~ai-eholders, directors or any co~i»~~ittees of the directors of NGR or tl~e NGR

Subsidiary to the d~lte l~~reof not reflected in such mim~te books.

(jj) Other than FMI Ca}~ital Advisory lnc., there is no Person acting at the request or

on behalf of NGR that is entitled to any brokerage or finder's fee or other

co~l~pens~ltion in connectio» with the transactions conte~i~plated by this

Agreement.

(l<k) NGR a»d the NGR Subsidi~iry are in compliance, in all material respects, with all

Environmental L~~lws.

(I1) Neither NGR nor the NGR Subsidiary leas received any notice of, or been
prosec~ited for ~u~ offence allegi»~;, non-co»~pliance with any E»vironmental Law.
There v-e i~o orders or directions relating to environmental matters requiring any

~natei-ial wort<, repairs, constr~~ction or capital ex}~enditul-es to he made with

respect to any of the assets of NGR or the NGR Subsidiary which are material to
NGR, l~or has NGR received notice of~ any of tl~e sa,~1~e.
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(n1m) Neither NGR nor the NGR Sl~bsidiaiy leas not received any notice whet-ern ~t is

alleged or stated that it is potentially responsible for a federal, provincial, state,

municipal or local clean-up site or coi7ective action under any Envii-o~ln~ental

Laws end NGIZ has not received any request for information in connection with

any federal, state, provincial, ~mulicipal of- local inquiries as to disposal sites.

(nn) To the Knowledge of NGR, there are no pending or proposed changes to

~nvironinental Laws that are likely to have a Material Adverse Effect on NGR.

(oo) To the knowledge of NGR, neither NGR nor the NGR Subsidiary has caused or

permitted, nor does NGR have any knowledge of, the release, escape or other

disposal, in any manner whatsoever, of Hazardous Substances on or from any of

its Assets and Properties (including any leased property or any property or facility

that it previously owned oi• leased, or any such release on or from a facility owned

or operated by another person but with respect to which NGR or the NGR

Stiibsidiaiy is or may reasonably be alleged to have liability.

(pp) The NGR Subsidiary is the holder of the mining licenses described in the LOI and

such mining licenses form part of NGR's Assets and Properties.

(qq) NGR or the NGR Subsidiary owns, controls or has legal rights to, through mining

clavns of various types and descriptions, all of the rights, titles and interests

materially necessary oi- appropriate to authorize and enable it to carry on the

material mineral exploration and/or mining activities as currently being

undertaken on its Assets and Properties and has obtained or, upon performance of

all conditions precedent will be able to obtain, such rights, titles and interests as

nay be required to implement their plans on such property and are ~7ot in material

default of such rights, titles and interests.

(rr) All assessments or other work required to be perfoi-med in relation to the material

mining licenses/claims of NGR oi~ tl~e NGR Subsidiary is in order to maintain

NGR's, or the NGR Silbsidiary's, inter-est therei~i~, if any, hive been performed to

date and NGR and the NGR Subsidiary lave complied in all matei•~al respects

with all a}~plicable gover»mental laws, regulations and policies in this connection

as well ~ls wit11 regard to legal, contractual obligations to third parties in this

con~lection. All such mining licenses/claims are in good standing in all lnatei-ial

respects as of the date of this Agreement.

(ss) Tv NGR's knowledge, all mini~7g operations on the Assets and Properties of NGR

and the NGR Subsidiary lave been conducted in all material respects in

~lccoi~dance with good mining and engineering practices and all applicable

matey-ial wor]<ers' compensation and health and safety and workplace laws,

regulations and policies have been complied with in all material respects.

(tt) !All material mining rights in which NGR and t1~e NGR Subsidiary bold an interest

or right, includinb those described in the LOl, have been validly registered and

recorded in accordance in all material respects with all applicable laws and v~e

v~llici a~~d subsisting; NGR and/or the NGR Subsidiv-y hive ~ll necessary s~~rface

rights, access rights and other ~~ecessary rights rind interests relati»b to the NGR
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Assets and Properties granting NGR the right and ability to explore for mineral

deposits as are appropriate in view of the rights and interests therein of NGR or

tl~e NGR Stilbsidiaries, with only such exceptions as do not um-easonably interfere

with tl~e use il~ade by NGR or the NGIZ Subsidiaries of the rights or interest so

held; and each of tl~e mining i-fights and each of the documents, agreements and

institi~ments and obligations relating thereto is ctu-rently in good sta~zding in tl~e

name of NGR or a NGR Subsidiary.

(uu) All exploration activities conducted by NGR and the NGR Subsidiary have been

conducted in all material respects in accordance with good exploration practices

and all applicable workers' compensation and health aild safety and workplace

laws, regulations and policies have been complied with in all material respects.

(vv) NGR has not approved tl~e entering into of any binding agreement in respect of,

or has any knowledge of tl~e purchase of any material property or assets or any

interest therein or the sale, transfer or other disposition of any material property or

assets or any interest therein currently owned, directly or indirectly, by NGR

whether by asset sale, transfer of shares or otherwise.

(ww) NGR is the absolute legal and beneficial owner of, and has good and marketable

title to, all of its material property or assets, including all the Assets and

Properties reflected in tl~e balance sheet foi7ning part of the NGR Financial

Statements, except as indicated in the notes thereto, and such Assets and

Properties are not subject to any Encumbrances of any kind other than Permitted

Encumbrances.

(xx) NGR is a Foreign Issuer.

(yy) NGR is not required to be registered as an "investme~lt company", as defined in

the U.S. Investment Company Act, under the U.S. Investment Company Act.

(zz) None of NGR, any of its affiliates, or any person acting on any of their behalf, leas

made or will male any Directed Selling Efforts in connection with tl~e isstiiance of

the Roo securities in connection with the transactions contemplated by this

Agreement, or has engaged or will engage in any foi7n of Genei-al Solicitation or

General advertising in connection with tl~e issuance of the Roo secilrities in

connection with the transactions contemplated by this Agreement in tl~e United

States.

(aaa) No»e of NGR, any of its predecessors, any "affiliated" (~s such term is defined in

Rule 501(b) of Regulation D) issuer, ~lny director, execiltive officer or other

officer of NGR participating; in the transactions conte~l~pl~ted by this Agreement,

any beneficial owner of 20°/n or more of the NGR's outstanding voting equity

secw-ities, calculated on the basis of voting power, or any promoter (as that term

is derned in Rule 405 under tl~e U.S. Securities Act) co»nected with NGR in any

capacity at the ti~l~e of the closing of the transactions conte»~plated by this

Agreement, is subject to any of tl~e "Bad Actor" disqualifications described in

Rule 50C(d)(1)(i) to (viii) of Regul~lt~ion D.
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(bbb) No representation or warranty by NGR in this Agreement or any document

filrnisl~ed or to be fiu-nished by NGR to Roo or Roo Subco in accordance with this

Agreement co»tains any untrue statement of a material fact, oi• omits to state a

material fact necessary to ~nal<e tl~e statements contained therein, in light of tl~e

circumstances in which they are made, not misleading.

ARTICLE 5
CONDITIONS PRECEDENT AND OTHER MATTERS

51 Conditions to Obligations of NGR

The obligation of NGR to consummate the h•ansactions contemplated herein is subject to

the satisfaction, on or before the Closing Date, of the following conditions:

(a) the representations and warranties of Roo contained in Section 4.1 hereof shall be

true in all material respects on the Closing Date with the same effect as though

such representations and warranties had been made at and as of such time, other

than in respect of representations and warranties qualified by materiality or

Material Adverse Effect which representations and warranties shall be true and

correct in all respects, and NGR shall have received a certificate to that effect,

dated the Closing Date, fi~o~n an officer or director of Roo acceptable to NGR, to

the best of his or leer la~owledge, laving made reasonable inquiry;

(b) Roo and Roo Subco shall have performed, fulfilled or complied with, in all

material respects, all of their- obligations, covenants and a~reeii7ents contained in

this agreement to be fulfilled or complied with by them at or prior to the Closing

and NGR shall have received a certificate of ail officer or director of Roo to such

effect;

(c) Roo shall l~~ve furnished NGR with:

(i) a certified copy of the resolutions passed by the board of directors of Roo
approving this agreement and the consun7mation of the transactions

contemplated herein; and

(ii) a certified copy of the special resoll~tion of tl~e Roo Subco shareholders

authorizing and approving tl~e Amalgamation and this Agreement.

(d) Roo hiving received all ~-egulatoiy and third party approvals, al~thorizations and

consents as are required to be obtai»ed by Roo in connection with the

A~nalg~unation (incl~iding, for greater cei-tainty, all required approvals of tl~e CSE

for (i) die completion of tl~e Amalgamation, (ii) the issl~ance of the Roo Shares,

Roo Replacement Warra~lts and Roo Replacement Agent Warrants issuable in

connectiol~ with the Amalgamation, and tl~e Roo Shares issuable upon tl~e

exercise of tl~e Roo Replacement Warrants and Roo Replacement Agent Warrants

and (iii) t}~e listing of Roo Shares issuable in connection with the /lmalgamation

a»d the Roo Shares issual~le upon the exercise of the Roo Replacement Warr~lnts

and Roo Replace~n~nt Agent W~urants;
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(e) the Liberian Governmental Approval having been obtained;

(~ the NGR Shareholdet~s approving tl~e Amalgamation and this Agreement in

~iccordance with tl~e requirements of tl~e BCBCA;

(g) the Roo Shares that are issLled as consideration for' the NG.R Shares shall be issued

as fully paid a~1d non-assessable Roo Shares, free and clear of any and all

Encumbrances, except those imposed pursuant to Applicable Securities Laws;

(h) no Material Adverse Change shall have occurred with respect to Roo since the

date of this Agreement;

(i) there being no legal proceeding or regulatory actions or proceedings against any
Person to enjoin, restrict or prohibit the Amalgamation or which could reasonably

be expected to result in a Material Adverse Effect otl Roo;

(j) there being no prohibition at law against the coi~npletion of the transactions
contemplated hereby; and

(lt) Roo shall be in compliance, in all material respects, with Applicable Securities
Laws and t}lere shall be no cease-trade order made or threatened by a

Governmental Authority in respect of the Roo Shares.

The conditions described above are for tl~e exclusive benefit of NGR and inay be asserted

by NGR regardless of the circumstances, or may be waived by NGR in its sole discretion,

in whole or in part, at any tine and from time to time prior to the Amalgamation without

prejudice to any other rights which NGR may have hereunder or ~t law and

notwithstanding tl~e approval of this Agreement by tl~e shareholders of Roo and/or NGR.

5.2 Conditions to Obligations of Roo

Tl~e obligations of Roo and Roo Subco to constunmate the transactions conte~liplated

herein are subject to the satisfaction, on or before tl~e Closing Date, of the following

conditions:

(a) the i-ep~-esentations and warranties of NGR contained in Section 4.2 hereof shall

be trLie in all material respects on the Closing Date with the same effect as though

such representations and warranties lead been made at and as of such time, other

than in respect of representations and warranties qualified by materiality or

Material Adverse effect which representations and warranties shall be true and

correct in all respects, anti Roo shall lave received a certificate to that effect,

dated the Closing Date, fi~om an officer or dii-ector of NGR acceptable to Roo to
tl~e best of leis or her knowledge, bluing made reasonable inquiry;

(b) NGR shall lave performed, fulfilled or complied with, in all material respects, all

of its obligations, cove ants and agreements contained in this Agreement to be

fulfilled o~- complied with by it at or' prior to tl~e Closing and Ron shall lave

received a c~:rtificate of an officer o~~ director of NGR to such effect;
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(c) NGR shall have fiii7~ished Roo with:

(i) a certified copy of the directors' resolutions passed by the board of
directors of NGR approving this Agreement, and the consummation of the
transactions contemplated herein;

(ii) a certified copy of tl~e special resolution of the NGR Shareholders
aLithorizing and approving the Amalgamation and this Agreement; and

(iii) a certificate of NGR setting for-tl~ the number of issued and outstanding
NGR Shares, NGR Warrants and NGR Agent Warrants immediately prior
to the Amalgamation;

(d) receipt of all regulatory and third party approvals, authorizations and consents as
are required to be obtained by NGR iil connection with the Amalgamation,
including the Liberian Government Approval;

(e) receipt of a legal opinion with respect to the ownership of NGR's mii7in~
properties in a form satisfactory to Roo and its counsel, acting reasonably;

(fj receipt of a corporate legal opinion with respect to the NGR Subsidiary in a form

satisfactory to Roo and its counsel, acting reasonably;

(g) no Mates-sal Adverse Change shall have occm-red with respect to NGR since the
date of this Agree~llent;

(li) there being no legal proceedi»g or- regulatory actions or proceedings against any
Person to enjoin, restrict or prohibit the Amal~an~ation or which coti~ld reasonably
be expected to resalt in a Matey-sal Adverse F,ffect on NGR; and

(i) there being no prohibition at law against completion of the transactions
contemplated hereby.

Tl~e conditions described above ai-e for tl~e exclusive benefit of Roo and Roo Si~bco and
may be asserted by Roo and Ron Subco regardless of the circumstances, or may be
waived by Roo and Roo Subco in their sole discretion, in whole or in part, at any time
and fi-o~n tinge to time pi-ior to tl~e An~~lg~ul~ation without pl•ejudice to any other rights
which Roo and Roo Subco may have l~ereuncler or at law and ~aotwithstandin~ the
approval of this Agreement by the shareholders of Roo and/or NGR.

5.3 Merger of Conditions

The conditions set out in Sections S.l and 5.2 hereof shall be conclusively deemed to
have been satis~tied, waived or released on the ding by NGR and Roo Subco of the
Articles cif Amalgamatio» with the Registrar.
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5.4 Merger of Representations and Warranties

The 1•epresentations end warra~~ties of the Parties contained in this Agreement or any
other agree»~ent, certificate or instrL~ment deliver-ed by oi• on behalf of any of them
pursuant to ibis Agi-ee~nent sl~al] tel-~ninate at, and not survive, tl~e Closing.

ARTICLE 6
NOTICES

6.1 Notices

All notices, requests and demands hereunder, which may or are required to be given
pursuant to any provision of this Agreement, shall be given or made in writing and shall
be delivered by courier or e-mail as follows:

(a) to Roo, addressed to:

RooGold Inc.
77 King Street West
Suite 2905
TD Cenhe North Tower
Toronto, ON MSK 1 H 1

Attn: Vishal Gupta
Email: vg0506@g»~ail.com

with a copy to:

Fogler, RubinofF LLP
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M51< 1G8

(b) to NGR, addressed to:

Next Generation Resources lnc.
833 Seymour Street
Suite 3606
Vancouver-, British Columbia
V6B OG4

Attn: David I<ol
Email: davidl<ol~~yahoo.com

with a copy to:

Goodm~.ins LLP
Bay 11del~lide Centre
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333 Bay Street, Suite 3400
Toronto, Ontario
M4H 2S7

Attn: Michael P~~rtrid~e
Email: mpartridgeLgoodmans.ca

or to such other addresses or e-mail addresses ~s the parties inay, from time to tinge,
advise to the other parties hereto by notice in writing. All notices, requests and demands
hereunder shall be deemed to have been received, if delivered personally or by prepaid
courier on the date of delivery and if sent by e-mail, on the next Business Day after the e-
mail was sent.

ARTICLE 7
AMENDMENT AND TERMINATION OF AGR~~MENT

7.1 Amendment

This Agreement may, at any time end from time to time before or after obtaining the
approval of tl~e Amalgamation and this Agreement by the NGR Shareholders, be
amended by written agreement of the Parties hereto without, subject to applicable law,
further notice to oi- authorization on the part of their respective shareholders and any such
amendment may, without limitation:

(a) change the time for performance of any of the obligations or acts of the parties
hereto;

(b) waive any inaccuracies or modify any representation or wan•anty contained herein
or- in any docw~~ent delivered pursuant hereto;

(c) waive compliance with rn- modify any of the covenants herein contained and
waive or modify performance of a»y of the obligations of the parties hereto; or

(d) waive compliance with or modify al~y other conditions precedent co»tained
herein,

provided that no such amendment shall change tl~e provisions hereof regarding tl~e
consideration to be received by security folders of NGR without approval by such
sec~~rity holders of NGR given in the same manner as i-ec~uii•ed for the approval of tl~e
Amalgam~~tion.

7.2 Rights of 'Termination

This Agreeine»t may be terminated as follows:

(a) by ~nut~ial agreement of the parties hereto iii writing;

(b) by NGR (i) by notice to Roo if any of tl~e conditions contained in Section 5.1
hc;i-eof shall not be fu117lled or performed by the Termination Date or (ii) l~pon a
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breach by Roo of Subsection 3. l (a) hereof that would result in a co~~dition set
forth in Section 5.1 which has not been waived to be incapable of being satisfied
on or before the Termination Date; or

(c) by Roo (i) by notice to NGR if any of the conditions contained in Section 5.2
hereof shall not be fulfilled or performed by the Termination Date or (ii) upon a
breach by NGR of Subsection 3.2(a) hereof that would result in a condition set
forth in Section 5.2 which has not been waived to be incapable of being satisfied
on or before the Termination Date,

provided that a Party may not terminate this Agreement plu•suant to clauses (b) or (c)
above if the reason for the failure of a condition set out in Section 5.1 or 5.2 (as
applicable) was that Party's breach of its obligations under this Agreement.

If this Agreement is terminated as aforesaid, each Party will be released from all
obligations under this Agreement other than the obligations that by their terms survive
the termination of this Agreement (including the obligations with respect to
confidezitiality under Section 8.6 and the obligations with respect to expenses under
Section 8.7) other than ii7 respect of any breach of the Agreement that occurred prior to
such termination.

ARTICLE 8
GENI+~RAL

8.1 Entire Agreement

Tl~e terms and provisions herein contained constitute the entire agreement between the
parties with respect to the subject matter herein and shall sLipersede all previous oval or
written co~mnunications, representations, undertakings and agreements with respect to
such subject natter, including the LOI. There are no representations, warranties, teru7s,
conditions, undertal<ii7gs or' collateral a~reeinents, express, implied or statutory, between
the Parties other than as expressly set foi-tl~ in this Agr-ee~nent.

8.2 Binding Effect

This Agreement is bidding upon and enures to the benefit of the parties ]lereto.

8.3 Waiver and Modification

Roo a»d NGR may waive or consent to the modification of, i~~ whole or in part, any
inaccuracy of any represent~~tion or warranty made to them I~ereunder oi- in any doctunent
to be delivered pursuant hereto ~lnc1 u~ay waive or consent to tl~e modification of any of
tl~e covenants or a~reen~ents herein contained foi• their respective benefit or waive or
consent to the moditicatio~~ of any of the obligations of the other parties hereto. No
waiver, or consent to the il~odification of any inaccuracy of any provision of this
Agreement constitutes a waives- of or consult to ~u~y proceeding, continl~ing or
succeeding i»accw~~lcy of such provision or of v~y other pi~ovisioi~ of this Agreement.
Any waiver oi- conse»t to the ~1~odil~icaiion of any of the provisions of this Agreeme»t, to
be effective, must be i~1 wi-itinb executed by the p~ii-ty granting such waiver or consent.
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8.4 No Personal Liability

(a) No director, officer, employee, agent or sl~arel~older of either NGR or the NGR

Subsidiary shall have any personal liability whatsoever to Roo under this
Agreement, or under any other- document delivered in connection with the

Amalgamation on behalf of NGR.

(b) No directoz•, officer, employee, agent or shareholder of either Roo or Roo Subco
shall have any personal liability whatsoever to NGR under this Agreement, or
under- any other document delivered in connection with the Amalgamation on

behalf of Roo.

8.5 Assignment

No party to this Agreement may assign any of its rights or obligations under this

Agreement without the prior written consent of the other party hereto.

8.6 Confidentiality

(a) No disclosure or announcement, puUlic or otherwise, in respect of this Agreement
or the transactions contemplated hereby will be made by Roo, Roo Subco or NGR

or their represeiztatives without the prior agreement of the other parties hereto as
to dining, content and method, provided that the obligations herein will not

prevent a party from making, after consultation with the other parties, such
disclosure as its counsel advises is required by applicable law or the rules of a

stock exchange on which securities are listed.

(b) Except as and only to tl~e extent required by applicable law, a Receiving Party
will not disclose or use, and it will cause its representatives not to disclose or Lase,
any Conrdential Information fiu-nished, or to be fiu-nished, by a Disclosing Party

or its representatives to the Receiving Party or its representatives at any trine or in
any n~annei- other than for purposes of evaluating the ti-a~lsactions proposed in this
Agreement.

(c) If this Agreement is termil~ated pursuant to article 7, each Receiving P~irty will
promptly return to tl~e Disclosing Party or destroy any Confidel~tial Information
and any work pi-oduct produced from such Confidential Infol•mation in its
possession o~- in the possession of any of its representatives.

8.7 Costs

Each of the parties hereto sl~~lll be respo»sible for their owi~ costs ~u~d charges inclu-~-ed
with respect to the transactions contemplated herein, including all costs and charges
incurred prior to the date of this Agreement a»d all legal and accounting fees and

disbursements relating to pl-ep~u-ii~g the documents relating to the transactions
co»templated herein or otherwise rel~iti»~; to the transactions contemplated herein.
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8.8 Time of Essence

Time shall be of the essence of this Agreement.

8.9 Governing Law

This Agreement is governed by and construed in accordance with the laws of the

Province of British Columbia and the federal laws of Canada applicable therein, without

giving effect to the principles of conflicts of laws thereof, and the parties hereto

irrevocably attorn to the non-exclusive jurisdiction of the courts of the Province of British

Columbia in respect of any matter arising hereunder or in connection herewith.

8.10 Severability

In the event that any provisions contained in this Agreement are declared invalid, illegal

or unenforceable by a court or other lawful authority of competent jurisdiction, this

Agreement will continue in force with respect to the enforceable provisions and all rights

and remedies accrued under the enforceable provisions will survive any such declaration,

and any non-enforceable provision shall, to the extent permitted by law, be replaced by a

provision which, being valid, comes closest to the intention underlying the invalid, illegal

and unenforceable provision.

8.11 Further Assurances

Each party hereto shall, fi-oi~1 tine to time, and at all times hereafter, at the request of the

other parties hereto, but without fin-tl~er consideratiotl, do all such further acts and

execute and deliver all such fiirtl~er docmnents and instruments as shall be reasonably

required in order to fillly perform Ind carry out the terms and intent hereof.

8.12 Counterparts and Facsimile Copies

This Agreement may be executed in sEveral counterparts, each of which when so

executed will be, end is deemed to be, an original i~lstrunlent and such counterparts

together shall constitute one and the sa»~e instrument (and notwithstanding tl~eii- date of

execution shall be deemed to bear date as of the date of this Agreement). A signed

facsimile, portable doclunent format (PDF) or telecopied copy of this Agree~llent will be

effective al~d valid proof of execution al~d delivery.

~Remaincler of Page lnte»tionally Left Blanlc]
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IN WITNESS WHEREOF the }parties have executed this Agreement as of the date first

above written.

ROOGOLD INC.

Per:

Name: Daniel Cohen
Title: Director

1396923 B.C. LTD.

Per:
Name: Vishal Gupta
Title: Director

Sig~~nttn~c~1'u;•e ,'Imul,,~rnn~uiun,4~rec~nrenl

/s/ "Daniel Cohen"

/s/ "Vishal Gupta"



NEXT' GEtiTERATIUN R~SOU.RCES ING.

I~~me~ Peter C'ixunata
~'itle• Tnterirn CF0

S,~tiutxre l'a~e—.~nrul~umcytion tlgree»aenl

/s/ "Peter Granata"
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SCH~DUL~ "A"

U.S. ACCREllITED INVESTOR CERTIFICATE

TO: RooGold Inc.

AND TO: Next Generation Resources Inc.

Pursuant to an Amalgamation Agz~een~ent (the "Agreement") among RooGold Inc. ("Roo"),
1396923 B.C. Ltd. ("Roo Subco"), and Next Generation Resources Inc. ("NGR"), (i) the
shareholders of NGR (the "NGR Shareholders") will exchange their outstanding common
shares of NGR ("NGR Shares") for common shares of Roo (the "Roo Shares"), (ii) the holders
(the "NGR Warrantholders") of warrints to purchase common shares of NGR (the "NGR
Warrants") will exchange their outstanding NGR Warrants for warrants to purchase comil~on
shares of Roo (the "Roo Replacement Warrants"), (iii) the holders (the "NGR Agent
Warrantholders", and together with the NGR Shareholders and the NGR Warrantholders, the
"NGR Securityholders") of agent warrants to pLu~chase common shares of NGR (the "NGR
Agent Warrants", and together with the NGR Shares and NGR Warrants, the "NGR
Securities") will exchange their outstanding NGR Agent Warrants for agent warrants to
purchase common shares of Roo (the "Roo Replacement Agent Warrants", and together with
the Roo Shares and Roo Replacement Wan-ants, the "Roo Securities"), and (iv) Subco will
ainalgainate with NGR (the "Amalgamation").

The representations, warranties and covenants in this Certificate will form the basis for the
exemptions from tl~e registration rec~uire~nents of the United States Securities Act of 1933, as
amended (the "U.S. Securities Act"), and applicable state securities laws, for the issuance of
Roo Securities to NGR Secti~rityl~olders in exchange for their NGR Sectu-ities upon completion
of the Ailialgamation (the "Exchange").

In comlection with the Amalgamation and the Exchange, the undei-si~ned NGR Securityl~older,
on his/her/its own behalf and on behalf of any beneficial holder for- whom lie/she/it is acting,
represents and w~n-ants to, and covenants with, Roo and NGR that:

Tl~e NGR Securityl~older has such knowledge and experience in financial and business

matters as to be capable of evalLiati»g tl~e merits and ~-is]<s of an investment in Roo

Securities and is able to bear the economic ris]< of loss of its entire investment.

2. The NGR Securityholder h~ls had the opportunity to asl< questions and receive answers

concerning tl~e terms and conditions of the Exchange, and the NGR Securityholder has

had access to such information concerni»g Roo, including its public reports available on

the lnternet at www.sedar.com, as the NGR Secui-ityholder leas considered necessary or

appropriate in connection with its investment decision to acgLiire Roo Securities.

3. The NGR Sectuityholder understands th~it none of Roo Securities have been or will be

registered u»der tl~e U.S. Securities Act, or the securities laws of any state of the United

States, a»d that the issuance of Roo Sec~~rilies to persons in the United States a~ld to U.S.

Persons, as applicable, in exchange for the NGR Securities is being made only to

"accre;ditecl investors", as deFned iii Rule 501(x) of Regulation D antler the U.S.

Securities Act ("U.S. Accredited Investo►•s"), in reliance on the exemption fi~o~1~ suc]~
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registration requirements provided by Rule 506(b) of Regulation D under the U.S.

Securities Act.

4. The NGR Securityholder is a U.S. Accredited Investor and is acquiring Roo Securities

for leis/her/its own account, or for tl~e account of another U.S. Accredited Investor as to

which the undersigned exercises sole invest~i~ent discretion, for investment purposes only

and not with a view to any resale, distribution or other disposition of Roo Securities in

violation of the United States federal or state securities laws.

5. The NGR Securityholder (and any beneficial holder on whose behalf he/she is acting)

satisfies one or more of the categories of U.S. Accredited Investor indicated below

(please place an "S" on the appropriate lines) below that applies to the undersigned

NGR Securityholder and a "13H" on the appropriate lines) below that applies to the

beneficial holder (if any)):

Category 1. A bank, as defined in Section 3(a)(2) of the U.S. Securities

[Rule 501(x)(1)] Act, whether acting in its individual or fiduciary capacity; or

Category 2. A savings and loan association or' othez- institution as defined

[Rule 501(x)(1)] in Section 3(a)(5)(A) of tl~e U.S. Securities Act, whether

acting in its individual or fiduciary capacity; or

Category 3. A broker or dealer registered pursuant to Section 15 of the

[Rule 501(x)(1)] U.S. Securities exchange Act of 1934, as amended; or

Category 4. An investment adviser registered pursuant to Section 203 of

[Rule 501(x)(1)] the U.S. Investment Advisers Act of 1940, as amended, or

registered pui-siiant to the laws of a state; or

Category 5. An investment adviser relying on tl~e exemption fi•o~n

[Rule 501(x)(1)] registering with the Commission under Section 203(1) or (m)

of the U.S. Investment Advisers Act of ] 940, as amended; or

Category 6. Ali insurance co~i~~any as defined in Section 2(a)(l3) of the

[Rule 501(x)(1)] U.S. Sec~~rities Act; or

Category 7. An investment company registered under the U.S. Investment

[Rl~le 501(x)(1)] Company Act of 1940, pis amended; or

Category 8. A business dEvelopment company as defined in

[Rule 501(x)(1)] Section 2(x)(48) of the U.S. Investment Company Act of 1940,

as amended; or

Cate~oiy ~. A Small Business Investment Company licensed by the U.S.

[Rule 501(x)(1)] Small Business Administration Lmdei- Section 301(c) or (d) of

the U.S. Small Business Investment Act of 1958, as amended;

or

Category 10. A Rural Business Investment Company as defined in

[Rule SOl (a)(1)] Section 384!\ oi'the U.S. Consolidated Farm v~d Rural
Development Act o~l' 1)72, as amended; or
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Category 11. A plan established and maintained by a state, its political

[Rule 501(x)(1)] subdivision or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees, with

assets in excess of U.S. $5,000,000; or

Category 12. An employee benefit plain within the ineanin~ of the U.S.

[Rule 501(x)(1)] En7ployee Retirement Income Security Act of 1974, as
amended, in which the investment decision is made by a plan
fiduciary, as defined in Section 3(21) of such act, which is
either a bank, savings and loan association, insurance
company or registered investment advisor, ar an employee
benefit plan with total assets in excess of U.S. $5,000,000 or,

if aself-directed plan, the investment decisions are made

solely by persons who are accredited investors; or

Category 13. A private business development company as defined in

[Rule 501(x)(2)] Section 202(x)(22) of the U.S. Investment Advisers Act of
1940, as amended; or

Category 14. An organization described in Section 501(c)(3) of the U.S.

[Rule 501(x)(3)] Internal Revenue Code of 1986, as amended, a corporation, a
Massachusetts or similar business trust, a partnership, or a
limited liability company, not formed for tl~e specific purpose
of acquiring the securities offered, with total assets in excess
of U.S. $5,000,000; or

Category 15. A director, executive officer or general partner of the issuer of

[Rule 501(x)(4)] the securities being offered or sold, or any director, executive
officer, or general part»er of ~i general partner of that issuer; or
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Category 16. A nat~iral perso» whose individual net worth, or joint net

[Rule 501(x)(5)] Worth with that person's spol~se or spousal equivalent, exceeds

U.S. $1,000,000; or

(Note: For the purposes of calculating "net worth"

(i) the person's primary residence shall not be
included as an asset;

(ii) indebtedness that is secured by the persari's
primary residence, up to tl~e estimated fair
market value of the primary residence at the
tine of the closing of the Offering, shall not be
included as a liability (except that if the amount
of such indebtedness outstanding at the trine of
the closing of the Offering exceeds the amount

outstanding 60 days before such trine, other
than as a result of the acquisition of the primary

residence, the amolmt of such excess shall be
il~cluded as ~ liability); a~1d

(iii) indebtedness that is secured by the person's
primary residence in excess of the estimated
fair inarl<et value of the primary residence shall
be included as a liability.)

(Note: For tl~e purposes of calculating "joint net worth", joint

net worth can be the aggregate net worth of the investor and
spouse or spousal equivalent, and assets need not be held
jointly to be i~lcluded in tl~e calculation. Reliance on the joint

net worth standard does not require that the securities be

purchased jointly.)

(Note: The term "spousal equivalent" means a cohabitant

occupying a relationship generally equivalent to that of a

spouse.)

Category l7. A natural person wl~o had a~~ i»dividnal income in excess of

[Rule 501(x)(6)] U.S. $200,000 i» each year of tl~e two most recent years or

joi»t income with that perso»'s spouse or spousal equivalent in

excess of U.S. $300,000 in each of those years and has a
reaso~~able expectation of reaching the same income level in
tl~e current year; or

(Note: The term "spousal equivalent" means a cohabitant

occupying a relationship generally equivalent to tl~~t of

S]~OUS~.~

Category 18. A tr~~st, with total assets in excess of U.S. $5,000,000, not

[Rule 501(x)(7)] for»~ed for tl~e specific purpose of acquiring tl~e securities
offered, whose parchase is directed by a sophisticated person

GIs described in Rule 506(b)(2)(ii) under Regulation D wider
the U.S. Sectn~ities Act; or

4887-5637-7425, v. 1



DocuSign Envelope ID: BE8ED28D-48A0-4EBE-A1 B1-B0674784COF0

-5-

Category 19. An entity in which each of the equity owners ire accredited

[Rule 501(x)(8)] investors; or

(Note: It is permissible to look through various forms of
equity ownership to natiu-al persons in determining the
accredited investor states of entities tinder this category. If
those natural persons are themselves accredited investors, and
if all other egility owners of the entity seeking accredited
investor status are accredited investors, then this category may
be available.)

Category 20. An entity, of a type not listed in Categories 1 through 14, 18 or

[Rule 501(x)(9)] 19 above, not formed for the specific purpose of acquiring the
securities offered, owning "investments" (as defined in Rule
2x51-1(b) under the U.S. Investment Company Act of 1940, as
amended) in excess of U.S. $5,000,000; or

Category 21. A natural person holding in good standing one or snore of the

[Rule 501(x)(10)] following professional licenses:

(i) General Sectu-ities Representative license
(Series 7);

(ii) Private Securities Offerings Representative
license (Series 82), and

(iii) Investment Adviser Representative license
(Series 65); or

Category 22. A natural person who is a "lcnowledge~~ble employee" (as

[Rule 501(a)(ll)] defined in Rule 3c-5(x)(4) under the U.S. Investment
Compa~ry Act of 1940, as amended) of the issuer of the
securities being offered or sold where the issuer would be an
"investment company" (as defined in Section 3 of ll.S.
lnvestmeut Company Act of 1940, as amended), but for the
exclusion provided by either Section 3(c)(1) or section 3(c)(7)
of U.S. l~~vestment Company pct of ] 940, as amended; or

Category 23. A "family office" (as de~tined in Rule 202(a)(11)(G)-1 under

[Rule 501(x)(12)] the U.S. Investment Advisers Act of 1940, as amended):

(i) with assets Linder ~nanage~l~ent in excess of U.S.
$5,000,000,

(ii) th~lt is not formed for the specific pus-pose of
acquiri»g the securities o~fFered, and

(iii) whose prospective investment is directed by a
person who has such la~owledge end experience
i~~ financial and business matters that silch
f~m~ily of-fice is capable o'Fevaluating the merits
a»d risks of the prospective invest~i~ent; or
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Category 24. A "family client" (as defined in Rule 202(a)(11)(G)-1 under

[Rule 5010)(13)] the LJ.S. lnvesm~ent Advisers Act of 1940, as amended) of a
family office meeting tl~e requirements in Category 23 above
and whose prospective investment in the issuer is directed by
such family office pursuant to clause (iii) of Category 23.

6. The NGR Securityholder is not acquiring Roo Securities as a result of any form of

"general solicitation" or "general advertising" (as such terms ire used in Regulation D

under the U.S. Securities Act), ll7cluding, without limitation, advertisements, articles,

notices or other communications published in any newspaper, magazine or similar media

or on the Internet, or broadcast over radio, television or the Internet, or any seminar ar
meeting whose attendees have been invited by general solicitation or general advertising.

The NGR Securityholder agrees that if the NGR Securityholder decides to offer, sell,

pledge or otherwise transfer any of Roo Securities, the NGR Securityholder will not

offer, sell, pledge oi• otherwise transfer any of such Roo Seclu-ities, directly or indirectly,

unless the transfer is made:

(a) to Roo;

(b) outside the United States in a n-ai7saction meeting tl~e i-equirements of Rule 904 of

Regulation S under the U.S. Securities Act and in compliance with applicable
local laws and regulations;

(c) pursuant to tl~e exemption fi-o~11 the registration rec~uire~nents of tl~e U.S.
Securities Act provided by (i) Rule 144 thereunder, if available, or (ii) Rule 144A
thereunder, if available, and in accordance with any applicable state securities
laws; or

(d) in another transaction that does not require registration tinder the U.S. Sectiirities
Act or any applicable state securities laws; ~l~d

tl~e NGR Seclu-ityholder has prior to sLich transfer pursuant to subsection (c)(i) or (d)

furnished to Roo and its transfer agent a~~ opinion of counsel of recognized standing in

form and substance reasonably satisfactory to Roo and its transfer agent to such effect.

The certificates reps-esenting Roo Securities, and any certificates issued in excl~a~7ge or

substitution for such sectu-ities, will bear a legend in substantially the following form:

"THF SECURITIES REPRESL:NT~D L-IFREBY [AND THE SECUR~ITI~S ISSUABLE

UPON EXERCISE HEREOF] I-IAVF: NOT BEEN AND WILL NOT BE REGISTERED

UNDER TI-IE UNITED STATES SI~CtJRITII~S ACT OF 1)33, E1S AMENDED (THE

"U.S. SECURITIES ACT"), OR ANY S"~I'ATE SECURITIES LAWS. THE HOLDER

HEREOF, BY ACQUIRING SUCH SECURITIES, AGREES I'OR T}IE BENEI=IT OF

THE COMPANY THAT SUCH SECURITIES MAY BE OF=I~LRLU, SOLD, PLEDGED

OR OTHERWISE TRANSFERRL;D ONLY (A) TO THE COMPnNY; (B) OUTSIDE

TIIE UNITED STATES IN COMPLIANCE WITH RULE 904 01~' REGULATION S

UNDER TILE U.S. SECURITIES AC~1, AND IN COMPLIANCE WITI-I APPLICABLE
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LOCAL LAWS AND REGULATIONS; (C) IN ACCORD~INCE WITH THE

EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES ACT
PROVIDED BY (i) RULE 144 TI-ITREUNDER, IF AVAILA.BL~, OR (ii) RULE 144A
THEREUNDER, IF AVEIILABLE, AND, IN EACH CASE, IN COMPLIANCE WITH

APPLICABLE STATE SECURITIES, OR (D) IN ACCORDANCE WITH ANOTHER

EXEMPTION FROM THE REGISTRATION REQUIREMF,NTS OF THE U.S.
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS; PROVIDED IN
THE CASE OF AN OFFER, SALE, PLEDGE OR OTHER TRANSFER PURSUANT

TO (C)(i) OR (D), THE HOLDER SHALL HAVE PROVIDED TO THE COMPANY

AND THE TRANSFER AGENT AN OPINION OF COUNSEL TO THE EFFECT
THAT THE PROPOSED TRt~NSFER MAY B~ EFFECTED WITHOUT
REGISTRATION UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE

SECURITIES LAWS, WHICH OP1N10N AND COUNSEL MUST BE

SATISFACTORY TO THE COMPANY AND THE TRANSFER AGENT. DELIVERY
OF THIS CERTIFICATE MAY NOT CONSTITUTE "GOOD DELIVERY" IN
SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES IN CANADA OR
ELSEWHERE."

If Roo Securities are being sold in compliance with the rec~uuements of Rule 904 of
Regulation S under the U.S. Securities Act and in co~npliai~ce with Canadian local laws
and regulations, the legend may be removed by providing a declaration to Roo and its
transfer agent substantially in the foi7n set forth in exhibit I hereto (or as Roo inay
prescribe from dine to dine), and, if requested by Roo's transfer agent, an opinion of
counsel of recognized standing, in form and substance reasonably satisfactory to Roo, to
the effect that the transfer is being made in compliance with Rule 904 of Regulation S
under the U.S. Securities Act.

If any of Roo Securities are being sold pursuant to Rule 144 under the U.S. Securities
Act, if available, the legend may be re~l~oved by delivery to Roo and its transfer• agent of
an opinion of counsel of reco~i~ized standing, in form and substance reasonably

satisfactory to Roo and its transfer agent, to the effect that the legend is no loner
required Linder applicable requirements of the U.S. Securities Act or state securities laws.

9. The NGR Sectu-ityholdei- consents to Roo ~i~~lci»g a notatio» on its records oi- giving
instructions to its transfer agent i» order to implement the 1-estrictions on transfer set fort}
and described in this Certificate.

10. The NGR Securityholder understands and ~c]<nowledges that Roo Replacement Warrants
and Roo Replacement Agent Warra~lts may not be exercised by or on behalf of a person
in tl~e United States oi- a U.S. Person unless such exercise is made in accordance with an

exemption fi-onl the registratio» requirements of the U.S. Securities Act and tl~e securities
laws of all applicable states of the United States ~i~~d Roo has received ail opinion of
cotmsel of recognized standing to stitch effect iu form and substance reasonably
satisfactory to Ron; provided, however, that a bolder who is a U.S. Accredited Investor at
tl~e time of exercise of the Roo Replacement Warca»ts oi- Roo IZe~lacement Agent
Warrants and received such sec~u~ities from Roo in the exchange pt~i~suant to the
nm~ilgamation will not be i-equired to deliver an opinion of counsel i~1 connection wit}
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the exercise of the Roo Replacement Warrants or Roo Replacement agent Warrants

received from Roo in the exchange.

11. The NGR Securityl~older understands and agrees that there may be material tax

carisequences to the NGR Securityl~older of the acquisition, bolding, exercise or

disposition, as applicable, of Roo Secui-hies, and that it is the sole respoizsibility of the

NGR Securityholder to determine and assess such tax consequences as may apply to its

particular circumstances. Roo does not give any opinion or make airy representation with

respect to the tax consequences to tl~e NG.R SecL~rityholder under United States, state,

local or foreign tax law of the undersigned's acquisition, l~oldii7g, exercise oi~ disposition

of such Roo Securities; in particular, no determination has been made whether Roo will

be a "passive foreign investment company" within the meaning of Section 1297 of the

United States Internal Revenue Code of 1986, as amended.

12. The NGR Securityholder understands that the financial statements of Roo have been

prepared in accordance with International Financial Reporting Standards, which differ in

some respects from United States generally accepted accounting principles, and thus inay

not be comparable to financial statements of United States companies.

13. The NGR Securityholder is in the United States. The address at which the NGR

Securityholder received and accepted the offer to acquire Roo Securities is the address

listed on the execution page of this Certificlte.

14. The NGR Securityholder understands that Roo Securities are "restricted securities", as

defined in Rule 144(a)(3) under the U.S. Securities Act, and that the NGR Securityholder

may dispose of Roo Securities only pursuant to an effective registration statement Linder

the U.S. SecLu-ities Act ar' an exemption from tl~e registration requirements of the U.S.

Securities Act. Tl~e NGR Securityholder understands and acknowledges that Roo is not

obligated to file and has no present intention of filing with the United States Securities

and Exchange Commission or with any state securities administrator any registration

statement in respect of resales of Roo Securities in the United States. Accordingly, the

NGR Secui-~tyholder understands that absent registration tinder the U.S. Securities Act

or an exemption thel-efi-om, tl~e NGR Securityholder ~Z~ay be required to bold Roo

Securities indefinitely.

1 5. Tl~e NGIZ Secui•ityholder understands that (i) if Roo is deemed to be an issuer that is, or

that leas been at any time previously, ~n issuer with no or nominal operations a~1d i~o or

nominal assets other than cash and cash equivalents (a "Shell Company"), Ride 144

u»del- the U.S. Securities nct ~n~~y i~ot be available for resales of Roo SecL~rities, and (ii)

Roo is not obligated to make Rule 144 under the U.S. Securities Act available for resales

of Roo Securities.

16. The NGR Sectu~ityholder understands that Roo is incorporated under the laws of the

Province of British Colmr~bia, that substantially all of Roo's assets are located outside the

United States and that most or all of its directors and officers ~u~e residents of coimti-ies

other th~u~ tl~e United States, ancl, as a result, it m~~y be difficult for the NGR

Securityl~older to effect service of process withi» the United States upon Roo or its

directors or officers, or to realize in the United States upon jud~me~~ts of courts of the
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United States pr-edic~ted upon civil liability of Roo and its directors and officers under

the U.S. federal securities laws.

17. The NGR Securityholder understands that no agency, governmental authority, regulatory

body, stock exchange or other entity (including, without limitation, tl~e United States

Securities and Exchange Commission or any state securities conmiissio») has made any

finding or determination as to the merit of inveshnent in, nor have any such agencies or

governmental authorities made any recommendation or endorsement with respect, to Roo

Securities.

18. If required by applicable securities legislation, regulatory policy or order or by any

securities commission, stock exchange or other regulatory authority, the NGR

Securityholder will execute, deliver and file and otherwise assist Roo in filing reports,

questionnaires, undertakings and other doculnei~ts with respect to the issue of Roo

Securities.

19. The NGR Securityholder understands and aclu~owledges that tl~e NGR Securityholder is

inalcing the representations and warranties and agreements contained herein with the

intent that they may be relied upon by Roo and NGR in determining its eligibility to

acquire Roo Securities in exchange For the NGR Securities upon completion of the

Amalgamation. The NGR Securityholder understands that tl~e representations, warranties

and covenants made by the NGR Securityholder in this Certificate will form the basis of

the exemption from the registration require~~~ents of the U.S. Securities Act and

applicable state securities laws for the issuance of Roo Securities in exchange for the

NGR Securities following completion of the Amalgamation.

"United States" means the United States of America, its territories and possessions, any State

of the United States and the District of Colwnbia. "U.S. Person" his the meaning ascribed

thereto in Regulation S under the U.S. Securities Act.

The statements made in this Certificate are trtiie and acctiirate to the best of my information and

belief and I will promptly notify Roo end NGR of any changes i» any representatiari, warranty,

agreement or other infoi-~natio~~ relating to the tn~dersigned set forth herein which tales place

prior to the acquisition of Roo Securities.

In order to receive their Roo Sectiu~ities, e~cl~ NGR Securityl~older that is in the U~~ited States

must complete and sign this Cei-ti~~icate.

Capitalized terms used in this Schedule "A" a~ld not defiled herein have the mev7ing ascribed

tl~ei-eto i» the Amalgamation Agreement to which this Schedl~le is ani~cxecl.

Dat 20

Signahu-e of individual (if~NGR Secw-ityl~older is an individual)

Authorized signatory (if~NGR Securityholc~e~- is not yin individual)
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Name of NGR Securityllolder (please print)

Name of authorized signatory (please print)

Address of NGR Securityholder
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EXHIBIT 1

TO SCHEllULL "A"

DECLARATION I'OR REMOVAL OF LEGEND

TO: Odyssey Trust Company, as registrar and transfer agent for the common shares

of RooGold Inc.

AND TO: RooGold Inc. ("Roo")

The undersigned (A) acknowledges that the sale of the securities of Roo represented by

certificate number , to which this declaration relates, is being made in

reliance on Rule 904 of Regulation S under the United States Securities Act of 1933, as

amended (the "U.S. Securities Act"), and (B) certifies that (1) the undersigned is not an

"affiliate" (as that teen is defined in Rule 405 under the U.S. Securities Act) of Roo; (2) the

offer of such securities was not made to a person in the United States and either (a) at the tune

the buy order was originated, the buyer was outside the United States, or the seller and any

person acting on its behalf reasonably believed that the buyer was outside the United States, or

(b) the transaction was executed on or through the facilities of the Canadian Securities

Exchange or another designated offshore secL~rities mai-lcet (as such term is defined in

Regulation S under the U.S. Securities Act) and neither the seller nor any person lcting on its

behalf knows that the transaction has been prearranged with a buyer in the United States; (3)

neither the seller nor any affiliate of the seller nor any person acting on their behalf has

engaged or will engage in any directed selling efforts in the United States in connection with

the offer and sale of such securities; (4) the sale is bona fide and not for tl~e purpose of

"washing off' the resale restrictions imposed because the securities are "restricted securities"

(as that term is defined in Rtiile 144(x)(3) under tl~e U.S. Securities Act); (5) the seller does

not intend to replace such securities with fungible Unrestricted securities; and (6) the

coilte~nplated sale is not a transaction, or part of a series of transactions, whic3~, althoti~gh in

technical compliance with Regulation S under the U.S. Securities Act, is part of a plan or

scheme to evade the registration provisions of tl~e U.S. Securities Act. Ter~l~s used herein have

the meanings given to tl~e~n by Regulation S under tl~e U.S. Secl~rities Apt.

Dated: , 20_

Signatti~re of inclivid~~al (if NGR Securityholder is an individual)

Authorized signatory (if NGR Securityholder is not a~1
individual)

Na~l~e of NGR Secui-ityholder (please print)



DocuSign Envelope ID: BE8ED28D-48A0-4EBE-A1 B1-B0674784COF0

-2-

Name of authorized sigi~atoiy (please print)
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Next Generation Resources Inc.

INTGRPRGTATION

1.1 Definitions

In these Articles, unless the context otherwise requires:

(1) "Amalgamation Agreement" means the amalga~~~ation agreement dated February 17, 2023 between

RooGold Inc., Neat Generation Resources Inc. aid 1396923 B.C. I.,td. whereby tl~e Co~~~pany was

fori~~ed pursuant to section 274 oPthe Business Corporations nct;

(2) "board of directors", "directors" a~~d "bo~u•d" mean the directors or sole dirEctor o~Pthe Company, as

the case may be;

(3) "132~siness Co~poratiorts Act" means the /3zasit~ess Corporations Aci (British Columbia) {i•om time to

time in force ai d all a~~~endments thereto and includes all regulations a~~d amendments thereto made

pw~suant to that Act;

(4) "Company" means the company formed by the short form horizontal amalgamation of Next

Generation Resotiirces ]nc. (incorporation number BC1353871) and 1396923 B.C. Ltd.

(incorporation number 13C13)6923), pursuant to an Amalgamation Agreement;

(5) "Interpretation Act" i~~eans the lnlerprelalion Ac1(British Colun~bi~) 'fi•oi~~ tii~~e to tine in force and

all amendments thereto and includes all regulations and amendme~~ts thereto made pw•sua~~t to that

Act;

(6) "legal personal representative" means the personal or other legal representative of a shareholder,

and includes a trustee in bankruptcy of the shareholder;

(7) "registered address" oP a shareholder means that sh~reholdcr's ~iddress ~s recorded in the central

securities register; and

(8) "seal" means the seal of the Coi~~p~ny, if' any.

7.2 Business Corporations Act and I~~ierpret~rtio~r Act Definitions Applicable

The definitions in the /3z~si~~ess Co~~~oralror~s ~lc~ and the definitions and rules of consh-uctio~~ in the Irne~pretalio~~7

iicl. ~~~itl~ the necessary changes, so fair as applicable; ai d unless the contest requires otherwise. apply to these Articles

as il~ these /lrticles were an enacU~ient. If there is a conflict bet4~~een a dclinition in the /3irsiness Coi~~~~irrtions ~lct and

a det7nition or rile in the In1ei/~relntion ~9ct relating to a term used in these Articles, tl~e detiniCion in the /3zrsir~~ess

Coip~ralior~s Acl ~~vill prevail i~~ relation to the use ol~the term in these Articles.

1.3 Conflicts Between Articles and the Br~sii~ess Coiforations Act

If there is a co~~l7ict or inconsistency between these Articles and the 13usii~ess Ca~orca/ions :~Ic1. the l3zrsiness

Coi~~or•crlions Act will prevail.

2. SHARES AND SIIARG CERTIFICA7'GS

2.1 Authorized Share Structure

"I~hc <iuthorir_cd share structw~c ofthc Coi~ipam is a~ I~ol lo~~~s:



-~-

(1) An Linlin~ited ntiimber of common shares (the "Common Sha~•es"), without nominal or par value,
having attached thereto the rights, privileecs_ restrictions and conditions as set forth below:

(a) The holders of the Common Shares shall be entitled to receive notice of and to vote at every
meeti~~g aP the sh~ireholders of the Co~~~pany ai d shill hive one vote thereat for each
Common Share so held;

(b) 1"he Board of Directors may 9i•om time-to-time declare a divide~~d, and the Compa»y shall
pay thereon out of the mo~~ies oP the Comp~i~~y properly applicable to the pay~~~ent of the
dividends to the holders of Comi~~oi~ Shares. T'or the purpose hereof; the holders of

Common Shares receive dividends as shall be determined from time-to-time by the Board
of Directors whose determination shall be conclusive and binding upon the Company and
the holders of Commo~~ Shares; and

(e) In the event of liquidation, dissolution or windi»g-yip of the Company or upon any
distribution of Che assets aP tl~e Con~p~ny among; shareholders being made (other than by
way of dividend out of the monies properly applicable to tihe payment oP dividends) the
holders of Common Shares shall be entitled to share equally.

2.2 corm of Share Certificate

Each share certitic~te issued by the Company must comply with, ai d be signed as required by, the Business
Corpor•alior~s Act.

2.3 Shareholder Entitled to Share Certificate or Aclu~owledgement

Each sh~rel~older is e~~titled, without charge, to (a) one share cerCii7cate representing the shares oi'each class or series
of shares registered in tl~e shareholder's name or (b) a no~~-U•ansferable written acknowledgement of the shareholder's
right to obtain such a share cerCiiicate, provided that in respect of ~i shire held jointly by several persons, the Company
is not bo~md to issue more than oi~e share certificate or ack~~owledgement; and delivery oi' a share certificate or
acki~owledgeme~~t, for a share to o~~e of several joint shareholders or to one of the shareholders' duly a~ithorized agents
will be s~ifficient delivery to all.

2.4 Delivery by Mail

Any shire certificate ornon-transferable written ackno~n~ledgement oF<1 sh~ireholder's right to obtain a share certificate
may be se~~t to the sh~rel~older by i~~ail at the shareholder's registered address and neither the Company nor any
director. ol~licer or agent of the Company is liable for airy loss to the shareholder because the share certiticatc or
ackno~~~ledgement is lost in the mail or stolen.

2.5 Replacement of Worn Out o~• Defaced Share Ce►•fiticaYe o►• Acicno~vledgement

] f the directors are satisfied that a share certilicatc or ~ ~~oi~-trinsierable ~~~ritten ackno~.vledgement oi~a shareholder's
right to obtain a share certificate is ~~~orn out or dct<iccd. the directors must oi~ production to thei~~ ol'the share
ccrtiiicate or ~~cknowlcdgcinent, as the case i~~ay be. ~lnd oi~ such other teri~is. if airy. the directors think fit:

(1) order the share certiticate or acknowledgemcnL as the case may be. to be cancelled; ai d

(2) issue a replacei~ient share certificate or ackno~~~lcdgemei~t, as the case n ay be,

2.6 I2epl~cement of lost, Stolen or llest►•oyed Share Certificate or Acl<nowledge►nent

l f u share certil icatc or ~i non-transferable ~~~riltcn ackno~~ lcdecmcnt of n sh~trcholder's ritht to obtain a share certificate
is lost. stolen or destroyed. a replacement share certilicatc or acl:nu~vledeemenL <is the c~ise may bc, must be issued to
the person entitled to that share certificate or acki~o~~~ledgci~~ent. as the case ma~~ be. ifthe ~iircctors receive:
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(1) proof satisi'acto~y to the directors U~at the sh~irc cerlilicate or ackno~~~ledgement is lost, stolen or

destroyed; and

(2) airy indemnity the directors consider ~~dequate.

2.7 Splitting Shire Certificates

If a shareholder sw~renders a shire certiticale to the Company with a ~~~~ritten request that the Company issue in the

shareholder's name t~~~o or ~~~orc share certitic~tcs, each representing a specified number o1'shares aid i~~ the ag~i•egate

represe~~ting the same number of shares as the share certi9icate so surrendered, the Company must cancel the

surrendered share certificate a~~d issue replacement share certificates in accordance with that request.

2.8 Share Certificate Tee

There must be paid to the Company, in relation to the issue of any share certificate under Articles 2.5, 2.6 or 2.7, the

amount, if any and which must not exceed the a~~~ou~~t prescribed under the l3arsiness Corporations Act, deCermined

by the directors.

2.9 Recognition of Trusts

Except as required by law or statute or these Articles, no person will be recognized by tl~e Company as holding any

share Ripon ~~~y trust, and the Coi~~pany is not bound by or coin~elled in any way to recognize (even when having

notice thereof) any equitable, coi~ti~~gent, f~it~u~e or partial interest in airy share or ii•action off' a share or (except ~s by

law or statute or these Articles provided or as ordered by a court of competent.jurisdiction) any other rights in respect

oi'a~~y share except an absolute right to Che entirety thereof in the shareholder.

2.10 Direct Registration System

Share eertifiicates may be held in "book-enhy" forn~ Linder the direct rcgish•ation system and slicl~ shares nay be

transferred electronically.

ISSUE OT SHARDS

3.l Directors Authorized

Subject to the Business Corporations Act and rights of the holders of issued shares of the Company, the Company

may issue; allot, sell or otherwise dispose of the ~n~issued shares, aid issued sh~u-es held by tl~e Company, at the times.

to the persons, including directors. in the m~ni~er. on the terms rind conditions and for the issue prices (including any

premium at which shares ~~~ith par value may ~e issued) that the directors m~p~ determine. 'fhe issue price f'or a share

~~~ith par value must be equal to or greater than the par value of the shire.

3.2 Commissions and Discounts

flee Company m1y ~t any time, pay a reasonable commission or allo~n~ a reasonable discount to airy person in

consideration of that person pw•chasing or agreeing to purchase shares oi~ the Coi~ipany from the Comp~iny or <iny

other pe:rsoi~ or procuring or agreeing to proc~n•e purch~isers liar shares oi~thc Company.

3.3 Brokerage

The Gompiny may pay such brokerage f'ce or other coi~sid~ration as n ay be Ia~n~Pul for or in coi~i~ection ~~~itl~ the sale

or placement of its sec~n•itics.
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3.4 Conditions of Issue

F.,xcept as provided for by the Iii-iciness Co~~oralinns Act. no share i~iay be issued until it is fully paid. A share is fully

paid when:

(1) consideration is provided to tl~e Gompa~~y for the issue ol~the sh~u•e by one or i~iore of the following:

(a) pest services performed for the Company;

(b) property,

(c) money; and

(2) the value of the considerltion received by the Company equals or exceeds the issue price set for the

share under Article 3.l .

3.5 Share Pu►~cl~ase Warrants and Rights

Subject to the /3usiness Corporations Act, the Company may issue share pw•chase warrants, options and rights upon
such terms and conditions as the directors determine, which share purchase warrants, optio~~s and rights inay be issued
Hone or in conjunction with debentures, debenture stock, bonds; shares or any other secw•ities issued or created by
the Company from time to tii~~e.

4. SECURITIES REGISTERS

4.l Central Securities Register

As required by and subject to the Ba~siy~ess Co~po~•alions Act, the Company ~~~ust maintain i~~ F3ritish Colu~~~bia a
ceutr~il securities register. The directors may, subject to the 6zrsiness Cor~~ora7ions Acl, appoint a~~ agent to maintain
the central secw•ities register. The directors may also appoint oi~e or more agents. incl~idiilg the agent which keeps the
central securities register, as tr~»sfer agent for its shares or any class or series of its shares, as the case may be, and
the same or ~nc~ther ~ge~~t ~s registrar for its shares or such class or series of its shares, as the case may he. The directors
may tcrminaCe such appointment of ~tny agent at any time and m<iy appoint another agent in its pl~lce.

4.2 Closing Register

"1~'he Company mist i~ot at any time close its centrtll securities rceisler.

5. SHARE TRANSFERS

.5.] Registering Transfers

A transfer of a share of the Company must not be registered w~less:

( I) a duly signed instrument of U•ansler iii respect of the share has been received by the Company;

(2) if a share certilicate has been issued by the Comp~~ny in respect of the shore to he transferred. that
share certilicate his been surrendered to the Company; and

(3) if anon-transferable written acl:no~~~ledgement ofthc shareholder's right to obtain a share certiiic~te
has been issued by the Company iii respect of the ~hare to be transferred. that acki~o~~~ledgement has
been surrendered to the Company.

For the purpose of this Article, delivery or surrender to the aec~~t that maint~iins the Company's central securities
rc:eister ur ~i branch securities register. if ~ipplicablc. ~a~ill constitute receipt by or surrender to the Comp~~n~~.
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5.2 Form of'lnstrument of Transfer

The insU~ume~~t of transfer iii respect of any share of the Company must be either in the form, if any. on the back of

tl~e Company's share certificates or in any othEr form that may be approved by the directors from time to throe.

5.3 Transferor Remains Shareholder

L;xcept to the extent that the 13z~sir~ess Coi~ornlioj~is Act otherwise provides, <t U~ansferor of shares is deemed to remain

tl~e holder of the shares until the name of the transferee is entered in a sec~n•ities register o9'the Company in respect of

the tra~~sf~r.

5.4 Signing of Instrument of Transfer

If a shareholder, or his or her duly luthorired attorney, signs an instrument of U•ansler in respect o1'shares registered

in the tame of the shareholder, the signed instrument of U•ansfer constitutes a coi~~plete and sufficient authority to the

Company and its directors, oilicers and agents to register the number ol'shares specified in the instrument o1'transfer

or specified in any other ~na»nec, or, if no number is specified, all the shares represented by the shire certificates or

set out i~~ tl~e written acknowled~eme»ts deposited with Che instrument of U•ai~sfer:

(1) ii1 tl~e name of the person named as transferee in that insU~ui~~ent of transfer; or

(2) if no perso~~ is named as h~ansferee in that ii~strumei~t oi'U-ansier, i~~ tl~e name ofthe person on whose

behalf the instr~n~~ei~t is deposited for the purpose ol'havii~g the transfer registered.

5.5 Enquiry ~s to Title Not Required

Neither the Company ~~or any director, officer or agent of tl~e Company is bound to inquire into the title oi'the person

named i~~ the instrume~~t of transfer as ti•ai~s~Peree or, ii'no person is named ~s transi'eree iii the instrlu~~ent of transi'er,

of the person "on whose behalf the instr~u~ient is deposited for the ptin•pose oi' having the U~ans~fer registered or is liable

for any claim related to registering the U•ai~si=er by the shareholder or by piny intermediate owner or holder of the shares,

of any interest in the shares, o~f any share certificate represei~tii~g such shires or ol~a~~y written ~cl:i~owledgemei~t oi'a

right to obtain a share certificate for such shares.

5.6 Transfer Fee

"There must be paid to the Company, in relatio~~ to the registration of any transfer. the ~imouot, if any, determined by

the directors.

TRANSMiSS10N OF SHARES

6.] Legal Personal Representative Recognized on Death

I n case of the death of a sharehc~>Ider, the legal personal represei~t~itive_ or il~ the sharcliolder ~-vas a joint holder, the

surviving joint holder. will be the only person recogi~izcd by the Company as having any title to the sh~u•eholder's

i nterest iii the shires. 13cfore recognizing a person as ~~ legal persoi~~ll representative. the directors may req~iire proof

ol~appoi~~ti~~ent by a co~u•t oi~competcntjurisdiction. ~l grant of letters probate. letters of adminisU•atioi~ or such other

evidence or documents as the directors consider appropriate.

G.2 Rights of Legal Personal Representative

"1'he legal personal represent~itive of ~i shareholder has the same rights. privilc~cs and obligations that attach to the

shares held by the shareholder_ including the right to U~ansl~er the shares iii ~iccordance ~~~ith these Articles. provided

the ducumei~ts required by the 13nsiness Coi/~ornlinns:~lci and the ~lirect~>rs have been deE~ositcd ~-rith the Coi~~pat~y.

4858-7817-5825, v. 1



-(i-

PURCHASE OR RGDGMPTION Or SHARES

7.1 Company Authorized to Purchase or Redeem Shares

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series and the /3:rsiness

Ca~oralioi~s flct, the Company may, i1'authorized by the directors. purchase, redeem or otherwise acquire any of its

shares at the price and upon the terms specified in such resolution.

7.2 Purchase or Redemption When Insolvent

The Company musC not make a payment or provide airy other consideration to purchase, redeem or otherwise acquire

1ny of its shares if there are reasonable grow~ds for believing that:

(l) the Coi~~pany is insolvent; or

(2) making the payment or providing the consideration would re»der the Company insolvent.

7.3 Sale and Voting of Purchased Shares

li' the Compa~~y retains a share redeemed, purchased or other~~~ise ~cquircd by it, the Company may sell, gift or

otherwise dispose of the share, but, while such share is held by the Company, it:

(l) is not entitled to vote the share at a meeting oi' its shareholders;

(2) must not pay a dividend in respect of the share; and

(3) must not ~n~t]<e any oCller distribution in respect oi'the share.

8. BORROWING POWERS

8.1 Power• to Borrow and Issue Debt Obligations

"The Company, if authorized by the directors, may:

(1) borro~~~ money in the ~~~anner and amount, oi~ the security, ii•oili the soiu•ces and on the terms and

conditions that tl~e directors consider appropri<~te

(2) issue bonds. debent~ires ai d other debt obligations either ouU~ight or as scciu~ity for any liability or

obligation of the Company or airy other person and pit such discounts or premiums and on such other

terms as the directors consider appropriate;

(3) guar~intee the repayi~~ent of money by any other person or the performance oF~iny oblig~~tion of any

other person; rind

(4) mortgage. charge; ~~~hether by ~-vay oi'spccific or floatine charge, grant a secw•ity interest in_ or give

other sec~n•ity on. the whole or any part ol~ the ~rescnt and future assets and ~n~dcrtaking of the

Company.

8.2 Features of Debt Obligations

Subject to the 13t~rsir~ess Corpora/ions :1c1, ~rny bonds. debentures or other debt obligations of the Company may be

issued at a discount. premium or othcn~~ise. or ~~vith special privile~zes as to redemption. siu~render. dr<~wing_ allou~~ent

of or conversion into or cxchan~c liar shares or other securities. attending and voting at general meetings ol~ the

C~>mpai~y, ~ippointmcnt ofdirectors or other~l isc and may . by their terms. be assien~iblc lice li~om amp equities brt~veen
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the Company and the person to ~-vhom they were issued or any subsequent holder thereof: all as the directors may

determine.

9. ALTERATIONS

9.1 Alteration of Authorized Share Structure

(1) Subject to the Ba~siraess Coiporatior~s Act, the Company may by resolution of the board ofdirectors:

(a) create one or more classes or series of shares or, if none of the shares oi'a class or s~;ries of

shares are allotted or issued, eliminate that class or series of~ shares;

(b) increase, reduce or eliminate the maximum ❑u~~~ber o1~ shares that the Company is

authorized to issue nut of any class or series of shares or establish a maximum number of

shares that the Company is authorized to issue out of a~~y class or series of shares for which

no ma~imwn is established;

(c) alter the identifying nai~~e of any of its shares;

(d) subdivide or consolidate all or a~~y of its unissued, or fully paid isstiied, shares;

(e) if the Comp~iny is authorized to issue shares of a class oi'shares with par value:

(A) decrease the par value of those shares; or

(13) if none of the shares of thlt class of shares are allotted or issued, increase the par

value of those shares;

(t) change all or any of its unissued, or fully paid issued, shares with par value i~~to shares

withotiit par value or any of its unissued shares without par val~ie into shares with par value;

or

(g) otherwise alter its shares or authorized share sU~uct~u•c ~n~hen required or permitted to do so

by the I3a~sirress Coi~oralio»s Acl.

9.2 Change of Name

I~hc Company may by resolution of tl~e board of directors authorize an alteration of its Notice of flrticles iii order to

change its name or ~idopt or chai~gc any translation of that name.

9.3 Other Alterations

1 1~t1~e L3i~srness Coi~~orations Acl does i~ot specily the type of resolution and these /articles do not sped ly another type

of~ resolution. the Coi~~pany may by ordinary resolution Biller these nrticles.

]0. MLI;TINGS 01~ SHARGIIOLDP:RS

]0.1 Annual General Meetings

Unless an ai~~~ual general mceli~~e is deterred or ~~~aived in ticcord~ii~ce ~~~ith the 13u.sir~es.s Coif~orr~lions ~icv. the

Company mint hold its lirst annual general mectine ~.vithii~ 18 months alto- the date on ~~~hich it vas incorporated or

other~~-ise recognized. ~~nd alter that must hold an annu~~l gei~cral mcetin~z at least once in e~~ch calend~ir year and i~ot

more then I ~ months alicr the last annual reference date at such time and piticc pis may be deta~mii~ed by the directors.
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10.2 Resolutio~~ Instead of Annual General Meeting

1 1'all the shareholders ~vho are entiCled to vote at an annual general ir~eeting consent by a u~~animous resolutio~~ under

the /3arsrr~ess Corporalioy~s flcl Co all of the business that is required to be trans~~cted at that annual general meeting,

the annual general meeting is deemed to have been held o~~ the date of the unai~ii~~ous resolution. "l,he shareholders

must, in any unanimous resolution passed under this Article 10.2. select as the Co~~~pany's annual reference date a date

that would be appropriate for the holding of the applic~~ble annual general meeting.

10.3 Calling of Meetings of Shareholders

"The directors ~~~ay, whenever they think fit, call a meeting of shareholders.

10.4 Location of Meeting

A general meeting of the Company may beheld anywhere in the world as determined by the directors.

10.5 Meetings by Telephone or Other Electronic Means

Subject to the provisions of the Business Corporations Act, a ~7~eeting of the Company's shareholders may be held

e»tirely or ii1 part by ~~~eans of a telephonic, electronic or otk~er commw~ication facility that permits all participants to

co~~~i~~u~~icate adequately with each other during the meeting, if approved by directors' resolution prior to the meeting.

Subject to the provisions oi'the Business Corporatiof7s Act, any person participating in a meeting by such means is

deei~~ed to be present of the n~eeti~~g

10.6 Notice for Meetings of Shareholders

'fhe Company »gust send notice of the date, tune and location of any meeting of shareholders, in the manner provided

in these Articles, or in such other ~~~an~~er, if any, as may be prescribed by ordinary resol~ition (whether previous notice

oi'tl~e resolution has bee» given or noC), to each shareholder entitled to attend the meeting, to each director and to the

auditor• of the Company, unless these Articles otherwise provide, at least the following number oP days before the

meeti~~g:

(1) if and for so long as the Company is a p~iblic company, 21 days;

(2) other~~~ise. l0 days.

10.7 Record llate for Notice

The directors may set a date as the record date For the purpose of dctermi~iing shareholders entitled to notice of any

meeting of shareholders. The record date must not precede the date oi~ ~-vhich the meeting is to be held by more than

t~~~o i~~onths or. in the case oi~ a general ~~~eeting req~iisitioned by shareholders in~der the /3nsiness Corpa•ulio~~s flcl,

b;% more than loin• months. The record date must not precede the date on ~~~hich the meeting is held by sewer than:

(1) iCand 1<>r so long as the Company is a public company, 21 days:.

(2) otherwise. 10 days.

1 f no record date is set; the record date is 5:00 p.m. oi~ the day imi~iediately prcccciing the lust date on ~~~hich the notice

is sent or. if i~o notice is sent, the beginning of Use meeting.

10.8 Record Date for Voting

1~hc directors may set a date as the record date for the piu•pose of determining shareholders entitled to vote at ~~~y

Illl'CUllf? O~ S~1IIPE;~IO~C~~I"S. ~~ ~1P, 1'CCOP(.~ C~t11C I11USl 1101 ~71'C)CC.Ci~ 1~1P, C~1lC 011 A~A'~11C~1 1~1C I11CClll1~ IS l0 ~~C; ~1F.~C~ ~~A' 11101'(1 l~lflll

tVA'0 111011 L~1ti UP. 111 1~1C C~1SC U~ fl ~~I1 C1'a~ I11CC'LI11~ 1'CC~UIS111011 C1~ ~~V S~l ~l l'C~IO~C~CI'S UI1 C~C'1' 111' ~31lS7I7L'S'S ~~07'~)OI'G7101)S ,=~C/.
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by i~~ore than lour months. If i~o record date is set, the record date is 5:00 p.m. on the duly immediately preceding the

first date oi~ ~~~hich the notice is sent or, if no notice is sent_ the begi~~ning of the i~~eeting.

10.9 Class Meetings end Series Meetings of Shareholders

Subject to the provisions oi'the Bzrsine,ss Co~~oralions Act, unless specilied otherwise iii these Articles or in the speci~il

rights and restrictio~~s attached to a~~y class or series of shares. the provisio~~s of these nrticles relating to general

meetings will apply, with the necessary changes and so far as they are applicable, t~ a class meeting or series meeti~~g

of shareholders holding a particular class or series of shares.

]0.10 Failure to Give Notice and Waiver of Notice

7'he accidental omission to send notice of any meeti~~g of shareholders to, or the non-receipt of any notice by, any oi~

the persons entitled Co notice does not invalidate any proceedings at that ~~~eeti~~g. Any person entitled to notice of

meeti~~g of shareholders i~~ay, in writing or otherwise, waive or reduce the period of notice of such meeting.

ll. PROCEEDINGS AT MEETINGS OT SHAREHOLDERS

11.1 Special Business

At ~ meeting o~f shareholders, the following btiisiness is special b~isiness:

(1) ati a meeting of shareholders that is not an annual general meeting, ~~II business is speci~~l business

except busi~~ess relating to the conduct oi', or voting at, the ~~~eetii~g;

(2) at an annual general meeting, all business is special busi~~ess except for the following:

(a) business relating to the cond~ict of, or voting at, the i~~eeting;

(b) consideration of any financial statements of the Company presented to the meeting;

(c) consideration of airy reports of the directors or auditor;

(d) the setting or changing of the number of directors;

(e) the election or appoii~tinent of directors;

(t) the app~'>intment of an auditor:.

(g) the setting oi'the re~~~w~eration of an auditor:

(h) b~isii~ess arising out of a report of the directors not requiring the passing of a special

resolution or air exceptional resolution:

(i) any other business ~~~hich. under these Articles or the 13r~siness Corpor«tions Act, may be

transacted at a meeting of shareholders ~-vithout prior notice of the business being given to

the shareholders.

1 1.2 Special Majority

'l~he majorit~~ of votes required l~>r the Company to piss a special resolution ~n a meeting of shareholders is t~~-o-thirds

of the votes cast on the resolution.

4858-7817-5825, v. 1



11.3 Quorum

Subject to tl~e specill rights and restrictions attached to the shares of any class or series of sh<ires, the quorui~~ for the

U•ansactioi~ of business at a meeting of shareholders is one or more persons who are, or represent by prosy,

shareholders holding, in the aggregate, ~t least live percent (~°/,) o~f the issued sh<u~es cntiUcd to be voted at the meeting.

1 1.4 One Shareholder May Constitute Quorum

If there is only one shareholder entitled to vote at a meeting of shareholders:

(l) the quorum is one person who is, or who represents by proxy, that shareholder, ai d

(2) that shareholder, present in person or by proxy, may constitute the meeting

l 1.5 Other Persons May Attend

The directors, the president (if any), tl~e secretary (if any), the assistant secretary (i~Pany), the auditor oi'the Coi~~pany,

the lawyers Ior the Company and any other persons invited by the directors are entitled to attend any meeting of

shareholders, but if any of those persons does attend a meeting oi~ shareholders, that person is not to be counted in the

quorum and is not entitled to vote aC the meeting unless that person is 1 shareholder or proxy holder entitled to vote at

Use meeting.

1 l.6 Requirement of Quorum

No business, other than the election of a chair of the i~~eetii~g and the ad,journinent of the meeting, inly be transacted

at any meeting of shareholders unless a quoru~~~ of shli•eholders entitled to vote is present at the commencement of

the meeti~~g, but such quorum need not be prese~~t throughout the ~neetii~g.

] 1.7 L~cic of Quorum

lf. ~~~ithin one-half hoiu• fl-om the time set for Che holding of ~ meeting of shareholders, a quor~ii~~ is not present:

(1) in the case of a ge~~ertl meeCing req~iisitioned by shareholders. the meeting is dissolved; aid

(2) iii the case of 1~~y other meeting of shareholders. the meeting stands ~idjourned to the same day in

the next week at the sai~~e time and place.

l l.8 Lack of Quorum ~t Succeeding Meeting

I l~. pit the i~~eeti~~g to which the meeting referred to in Article 1 1.7(2) ~~~as adjourned. a quorum is not present within

one-hall hour li~om the time set for the holding of the meeting. the person or person~ present and being. or representing

by prosy, one or more shareholders entitled to attend and vote at the i~~ee~ing constili~tc a quorui~i.

1 1.9 Chair

l~hc Ibllo~ving individu~il is ei~titicd to preside as ch~iir at a mectine ol~shareholders:

(i) the chair of Che board. if any;

(2) il~the chair o1'the board is absent or ~n~willine to act as chair of the meeting. the president. il~any; or

(3 j such other person desi~~~atcd by the directors.

4858-7817-5825. v. 1



11.10 Selection of Alternate Choi►•

If. at airy meeting of shareholders, the person appointed u~~der section 1 1 .9 ~ibove is not present ~,vithii~ 15 minutes
a fter the time set for holdi~~g the meeting, or if s~ich person is unwilling to act as chair of the meeting, or if such person
has advised the secretary, i1'any, or any director present ~t the meeting, that s~ich person ~~-ill not be present at the
meeting, the directors present ~~~ust choose: one of their number. a senior officer or counsel to the Company to chair
the meeting or if the director, senior officer or coin~sel present declines to take the chair or if the directors fail to so
choose or if no director, senior officer or counsel is present, the shareholders entitled to vote at the meeting who are
prese~~t in persa~ or by proxy may choose any person present at the n~eeti~~g to chair the meeting.

ll.11 Adjournments

'The chair of a ~~~eeting of shareholders may, and if so directed by the meeting mList, ~idjourn the meeting ~ti•oi~~ time to
time and from place to place, but no business may he transacted at any adjourned meeting other than the business lelt
iin~iinished at tl~e meeting i~i•om which the adjournment took place.

11.12 Notice of Adjourned Meeting

]t is not necessary Co give at~y notice of an adjow•ned meeting or of the business to be transacted at an adjourned
meeting of shareholders except that, when a meeting is adjourned for thirty days or i~~ore, notice of the adjour~~cd
meeting must be given as in the case of the original meeting.

l 1.13 Decisions by Show of Hancls or Poll

L,very i~~otion put to a vote at a meeting o~f shareholders will b'e decided o~~ a slow of hands unless a poll, before or on
the declaration of the result of tl~e vote by show of hands, is directed by the chair or demanded by at least one
shareholder entitled to vote who is present in perso~~ or by proxy.

l 1.14 Declaration of Kesult

"i~he chair of a i~ieetii~g of shareholders must declare to the meeting the decision nn every question in accorciai~ce ~n~ith
the result of~ the show of hinds or the poll, as the case may be, and th~it decision must be entered in the minutes of the
mcetii~g. A declaraCion oi'the chair that a resolution is carried by the necess~~ry majority or is defeated is, unless a poll
is directed by the chair or demanded ~mder Article 11.13, conclLisive evidence without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

1 1.15 Motion Need Not be Seconded

No motion proposed at a ~~ieetii~g oP shareholders need be seconded unless the ch~iir of the meeting rules olher~~~~ise,
and the chair ot~any meeting of shareholders is entitled to propose or second a motion.

11.16 Casting Votc

In case of ~~n equality of voles, the chair of a meeting of shareholders does not. either on a show of hands or on a poll.
have a second or casting vote in tidditioi~ to the vote or votes to ~~~hich the ch~iir may be en~iUed as a shareholder.

11.17 Manner of Taking Poll

Subject to flrticle 1 I.18. if a poll is duly demanded at a meeting of sh~ir~holders:

( 1) the doll must be taken:

(a) at the t~~eeting. or ~vithii~ seven clays ~il~trr the ~1ate ~ifthe meeting. as the ch~iir of the meeting
directs rind
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(V) in the manner, ~t the time and at the place that the chair oFtl~e meeting directs;

(2) the result of tl~e poll is deemed to be the decision ol~the meeting ~t ~~~hich the poll is demanded; ai d

(3) the dci~~and for the poll i~~ay be withdrawn by Use person ~n~ho dei~~ai~ded it.

1 1.18 Demand for Poil on Adjournment

A poll demanded at a meeti~~g of shareholders oi~ a question of adjournment must be taken immediately at the meeting.

11.19 Chair Must Resolve Dispute

in the case oi' any dispute as to the admission or rejection of a vote given on a poll, the chair oi' a ~~~eeting o~i~ tl~e

shareholders must determine the dispute, and his or her determination made in good faith is t7nal and conclusive.

11.20 Casting of Votes

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way.

1 1.21 Demand for Poll

Nn poll may be dei~~anded in respect of the vote by which a chair of a meeting oi'shareholders is elected.

1 ].22 Demand for Yoll Not to Prevent Continuance of Meeting

'l~he demand for a poll at a meeting of shareholders does i~ot, unless the chair of the meeting so rules, prevent the

contin~iation of a meeting for the transacCion of a~~y business other tl~a~~ the question o~1 which a poll has been

dema~~ded.

ll.23 Retention of t3allots and Proxies

The Company must, for at least three months atter a meeting of shareholders, keep each ballot cast oi~ a poll and each

proxy voted at the ~~~eeti~~g, and during that period, make such ballots and proxies available Por inspection dw~ing

i~ori~~al business hours by any shareholder or proxyholder entitled to vote alt tl~e meeting. At the end oi' such three

month period, the Company i~~ay destroy such ballots and proxies.

12. V07'GS OF SHAREHOLDERS

12.1 Nu►nber of Votes by Sh~rel~older or by Shares

Subject to any special rights or resU~ictions attached to any shares and to the resU•ictions imposed oi~ joint shareholders
finder nrticle 12.3:

( 1) on a vote by sho~~~ of hands. every person present ~-vho is a sh~~reholder or pr<'>~y holder and entitled
to vote on the matter has one vote. and

(2) on a poll. every shareholder entitled to vote on the matter has one vote in respect of each share
entitled to he voted on the natter and held by th~it sh~ireholder ai d in~iv exercise that vote either in
person or by proxy.

12.2 Votes of Persons in Represent,~tive Opacity

/~ person ~a-ho ,is i~ot a shareholder may vote at a ~~~eetin~ of shareholders. ~~hctha• on ~~ sho~~~ of hands or on a poll.
ainci mt~~~ ap~~oint a pro~~~ holder to act at the me~ti~~~. iC befi~re doing so. the person satisl ics the chair of the meeting.
or the directors. th~ri the person is a lcetil person~~l representative for a sharch~>Idcr ~~ ho is entitled to vote tit the meeting.

4858-7817-5825, v. 1



- 13-

12.3 Votes by Joint I-lolder•s

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

(1) any one of Che,joinC shareholders inay vote at any meeting ol~ the sh~ircholders, either personally or

by proxy, in respect o9'the shire ~s if that joint shareholder were solely entitled to it; or

(2) iP more than one of the joint shareholders is present at airy meeting of the shareholders, personally

or by proxy, ai d i~~ore than one of the joint shareholders votes in respect oi~that share; then oily the

vote oP the ,joint shareholder present whose name stands t7rst on the cenU~al secw•iLies register i~~

respect oi'the share will be counted.

12.4 Legal Person~~l Representatives as Joint Shareholders

Two or more legal personal representatives of a shareholder in whose sole name airy shire is registered are, for the

purposes of Article12.3, deemed to be,joint shareholders.

12.5 Representative of a Corporate Shareholder

If a corporation, that is not a subsidiary of the Company, is a shareholder, that corporation may appoint a person to

act ~s its representative at any ~~~eeting of the shareholders by written insU•ument, tax or any other method of

transi~~itti»g legibly recorded messages and:

(1) for that purpose, the instrument appointing a representative must:

(a) be received at the registered office of the Company or at 1ny other place specified For the

receipC of proxies, in the ~~otice calling the meeti~~g, at lest the nu~~~ber of business days

for the receipt of proxies specified in the notice, or if no nLu~~ber of days is specified in the

notice, at least, two business drys before the clay set for the holding of the meeting; or

(b) be provided, at the meeting, to the chair of the meeting or to a person designated by the

chair of the meeting;

(2) if ~i representative is appointed under this Article ]2.5:

(a) the representative is entitled to exercise in respect of anci at th~lt meting the same rights on

behalf o1~the corporation that the corporation could exercise ii' it were a shareholder who

is an individual, including, ~~~ithout lii~~itation. the right to appoint a proxy holder; ai~ci

(b) tl~e representative, if present at Clue i~~eeti~~g, is to b~ co~~ntcd for the pw~pose ol~ loaning a

quorum and is deei~ied to be a shareholder present in person to the meeting.

12.6 F'roxy Provisions llo Not Apply to All Companies

nrticle 129 does not apply to the Compan~~ if ~u~d for so long as it is a ~~ublic coi~~pan~~ or apre-existing reporlii~g

com~an;~ which h<~s the Statutory Reporting Coi~~pany Provisio~~s as }~~lrt of its Articles or to ~~~hich the Statutory

Rcportin~ Compan}~ Provisions apply. Sections 12.7 to 12.1 apply to the Company only insofar as they arc not

i nconsistent ~~~ith any applicable secw-ities legislation ai d ~u~y regulations and rules made and promulgated under s~ich

legislation and gill administrative policy st~itements, blanket orders <ind rulings, notices <lnd other admii~isU~ative

directions issued by securities commission or similar authori~ics ~~ppointed under that leeisl~ition.

1 2.7 Appoint►nent of Proxy holders

I;vcry shareholder ol~the Com}~~~ny. including a corporation th~it is a sh~u-cholder but not a s~ibsidi~~r;~ ofthe Company.
entitled to ~ ote at a meeting ~~f the shareholders of the Company may. b; prose. ap~~oii~t one or more (but not more
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than Live) proxy holders to aUend and act at the meeting i~~ the manner. to the c~tent and ~~~ith the po~~~ers c~nlerred
b~~ the insu•~u~~ent ol'pro~~~.

12.8 Alternate Proxy holders

/~ shareholder i~~ay appoint one or more alternate proxy holders to actin the place ol'an absent proxy holder.

129 Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either iii the following form or in auy other form
design~ited by the directors, the scrutineer or the chair of the meeting:

(name of co»~panY]
(the "Company")

"I'he undersigned, being a shareholder of the Company, hereby appoints %na»zeJ or, failing that person,

[hameJ, ~s proxy holder for the undersigned to attend, act and vote for and on beha]f of the undersigned at
tihe meeCing of shareholders of the Company to be held on [month, day, yeaiJ and at any adjourn»~ent of that
meeting.

Number of shares in respect of which this proxy is given (i~f no number is specilied, the~~ this proxy is given
in respect of all shares registered in the n~une of the undersigned):

Signed [inor~~h, day, yeaiJ

[Signatau•e ofshareholcfe~J

~Na~ne of sharef~older- pr•ir~ted~

] 2.10 Deposit of P►-oxy

/1 ~~rosy for a ~~~eetii~g o1'sh~reholders must be by written instrument. 1'ax or ai~v other method of transmitting legibly
messases and mist:

( I) he received at the registered ot~tice of the C;oi~ipany or ~t any other place specilied for the receipt of
proxies. in the notice calling the ~~~eeting, at least the nui~~ber of business clays specitied in the notice
l~~r the receipt of proxies, or iF no nui~iber o1' days is s~eci~ied. iii the notice, ~~t Icast t~-vo business
days before the day set for the holding of the meeting; or

(2) unless the notice provides otherwise. he deposited at the meeting. to the chair of the i~~eeting or to a
person designated by the chair of the meeting.

A proz~~ ma}~ be sent to the Coi~~pai~y by ~-vritten ii~strw~~cnl. faa or any other method c~1~U~ansmittine legibly recorded
messaees.

12.11 Revocation of P►•oxy

Subject to Article 12.12, every proxy may be revoked by air ii~stru~~~ent in ~~ritii~g that is

( I ) received at the registered office ol'the Company pit an~~ time up to and ii~cludii~g the last b~isiness
da~~ before the day set for the holdii~~ of the i~~ecting ~u ~~~hich the ~~roay is to be used; or
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(2) deposited with tl~e chair ol'the i~ieeting, at the meeting, belore any vote in respect oY~~~hich the proxy
is to be used shall have been take~~.

12.12 Revocation of Proxy Must Be Signed

nn insll•unie~~t referred to in Article 12.12 must be sigi~cd as follows:

(1) if the shareholder for who~~~ the proxy holder is appointed is air individual, the instrument must bE

signed by the shareholder or his or her legal personal represe~~tative or tt'usTee in bankruptcy;

(2) if the shareholder for whom the proxy holder is appointed is a corpor~tio~~, the instrument must be

signed by the corporation or by a representative appointed for the corporatio~~ u~~der Article 12.5.

12.13 Production of Evidence of Authority to Vote

The chair of any meeting of shareholders may, but need not, inquire into the authority ofi any person to vote at the

meeting and may, but need not, de~~~and from that perso~~ production of evidence as to the existence of the authority
to vote.

13. DIRECTORS

13.1 First Di►~ectors; Number of Directors

The lust directors are the persons designated as direcCors of the Company in tl~e Notice o1'Articles that applies to the
Coi~~pany whe~~ it is recognized under the 13usiy~ess Corporations Act. The number of directors, excludi~~g additional
directors appointed under Article 14.8, is set at:

(1) subject to paragraphs (2) end (3), the number of directors that is eq~ial to the number of the
Company's l~u•st directors;

(2) i'1'the Co~~~pany is ~l public company, the greater of three and the most recently set oi':

(a) the number of directors set by ordinary resolution (whether or not previous ~~otice of the
resol~ition was given); and

(h) the number of directors set under ilrticle 14.4;

(3) if the Company is not a public company, the most recently set of:

(a) the number of directors set by ordinary resolution (whether or not previous notice ol~ the
resolution w~is given); and

(h) the number of directors set under Article 14.4.

13.2 Change i~~ Number of Directors

Il~thc number of directors is seL under Articles 13.1(2)(x) or 13.1 (3)(tl):

( I) the shareholders may elect or appoint the directors needed to }ill any vacancies in the board of
directors up to that i~u~~~bei;

(2) if the shareholders do i~ot elect or appoint the directori nec~ied to till any vac~incics in the board ol~
directors u~~ to that number contem~orancously ~~~ith the setting of th~it number. then the directors
may appoint or the shareholders may elect or appoint. directors to fill those vacancies.
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]3.3 Directors' Acts Valid Despite Vacancy

An act or proceeding of the dirr:ctors is not invalid merely beca~ise fe~~~er then the number of directors set or other~~~ise

required under these ~lrlicles is in oii-ice.

13.4 Qualifications of llirectors

~1 director is not required to hold a share in the capital o1'the Co~np~~~y as qualification for his or her ol~lice but must

be qualified as required by the 13rrsiness Corporations Ac! to beco»~e, pct or continue to act as a director.

13.5 Kemuner~tion of Directors

"1'he directors Ire entiCled to tl~e remuneration for acting as directors, i1' any, as the directors may from time to tine

determine. If the directors so decide, the rei~~uneratiion of the directors, i~Pany, will be determined by the shareholders.

"l~hat remuneration may be in addition Yo any salary or other remuneration paid to any officer or employee o1' the

Company as such, who is also a director.

13.6 Reimbursement of Expenses of Directors

The Coi~~pany must reimb~irse each director for the reasonable expenses thaC he or she may inc~u• in a~~d about the

business of the Company.

13.7 Special Remuneration for Directors

(f any director• performs a~~y professional or other services for the Company that iii the opinion of the directors are

outside the ordinary duties ol'a director, or if any director is otherwise sp~;cially occ~ipied in or about the Company's

busii~css. he or she may be paid remuneration fixed by tl~e directors, or, at the option of that director. fixed by ordinary

resolution, quid such remunerltio~~ may be either in addition to, or in substitution for, any other remuneration that he

or she may be e~~titlEd to receive.

13.8 G►•atuity, Pension or Allowance on Retirement of Director

Unless otherwise deteri~~ii~ed by orciina~y resolution, tl~e directors on behalf of the Company i~~ay pay a gratuity or
pei~sioi~ or allo~~~t~nce oi~ retircm~nt to any director who has held any salaried office or place ofprol7t with the Couipa~~y
or to his or her spo~isc or depend~~~ts ~u~d i~~ay male conU~ibutions to ~i~y iimd and pay premiums for the purch~~se or
provision of any such gratuity, pension or allowance.

]4. ELEC"f10N AND REMOVAL OF DIRECTORS

14.1 Election at Annual General Meeting

At every annual gencr~l meeting a~~d in every unanimous resolution contempl~itcd by nrticle 10.2:

( 1) the sh~ireholders e~~titled to vote at the annual general meeting for the election ol~ directors must
elect. or in the ui~a~~imous resolution ~ippoint. a board of directors c~~nsisling of the nui~~bcr of
directors for the time being set under these Articles: and

(2) all the directors cease to hold ol~lice imi~~ediately beli~re the election or a~~~pointment of~ directors
under paragraph (i ). bait are eligible 1<>r rc-election or re-a~~pointmcnt.

14.2 Consent to be a Director

No election. appoii~ti~~ent or dcsignatiot~ of an individual as tt director is valid tu~less:
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(I) th~~t individual consents to be a director iii tl~e m<~ni~er provided Ior in the 13xsir~ess Coipornlion.r

~l cl:

(2) that individual is elected or appointed at a i~~eeti~~g at which the individual is prese~~t rind the

individual does not refuse, at the meeting, to be a director; or

(3) ~~~ith respect to first directors, the designaCion is otherwise valid under the /3z.~siness Corporations

Act.

14.3 Tailui•e to Elect or Appoint Directot-s

(1) the Compa»y fails to hold an annual general »~eeting, and all the shareholders who are entitled to

vote at an annual general meeting fail Co pass the win~~imous resolution contemplated by Article

10.2; o~~ or before the date by which the an~~ual general meeting is required to be held under the

L3arsiness Corporations Act; or

(2) the shareholders tail, at the annul) general meeting or i~~ the un~ulimous resolution conten~pl~tEd by

l~rticle 10.2, to elect or appoint any directors;

then each director then in office continues to hold office until the earlier of:

(3) the elate o~~ which his or her successor is elected or appointed; and

(4) the date o~~ which he or she otherwise ceases to hold oii~ice under the 13resi»ess Cor pa~alio~~s ilct or

these Articles.

14.4 Places of Retiring Directors Not Filled

l i~. tit any meeting ol'sl~~reholdeis at which there should be an election of directors, the places oi' ~u~y of the retiring

directors are not filled by that elecCion, those retiring directors who are not re-elected ~u~d who are asked by the ~~ewly

elected directors to conCinue iii office will, if willing Co do so, continue i~~ ot'lice to complete the nui~it~er of directors

l~~r the time being set pursuant to these Articles until further new directors arc elected at a meeting of shareholders

convenecl 1<~r that purpose. I1'any such election or continuance o1'directors does not result in the election or continuance

ol~the number of directors ibr tl~~ time being set pwsu~ii~t to these Articles. Use number of director~ of the Company is

deemed to be seC at tl~e number of directors actually elected or continued in oflice.

14.5 Directors May Fill Casual Vacancies,

And casual vacancy occurring in the board o9~directors may be filled by the directors.

14.6 Re►naining Directors Power to Act

l~hc directors may act notwithst~inding tiny vacancy i~~ the bard of directors, but if the Company has Ie~vcr directors
in ollice than the i~~imber set pw-suant to these Articles as the quorum of directors. the directors may only act for the
p~n~posc of Appointing directors up ~o that i~~~mber or of summoning a meeting of sh~u•cholders 1<~r tl~e purpose ol~lilling
any vacancies un the board of directors or. subject to the [31~siness Co~pora~io~~s ,4c1. fi r any other purpose.

1a.7 Shareholders May Fill Vacancies

I I~ the Company h<is no directors or fe~~~~er directors in oflicc thtin the number set pursuant to these nrticles as the
quorum cif director~. the shareholders m~iy elect r~r appoint directors to till any vac~lncics on the board ol~directors.
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14.8 Additional Directors

Not~~~ithstanding Articles 13.1 aid 13.2, between ai~i~ual general meetings or ~inani~nous resolutions contemplated by
l~rticle 10.2, the directors may appoint one or more addiCional directors, but the i~~m~ber oi~ ~idditional directors
appointed under this Article 14.8 i~~ust not at nny time exceed:

(1) one-third of the number of fist directors; if, at the lime of the appointi~~ei~ts. one or more of the first
directors have not yet completed their first term oi' ofi~7ce; or

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

Any director so ~ppoinCed ceases to hold office immediately before the next election or appointment of directors under
Article 14.1(1), but is eligible for re-election or re-appointment.

14.9 Ceasing to be a Director

f1 director ceases to be a director when:

(1) the term o1'office of the director expires;

(2) the director dies;

(3) the director resigns as a director by notice in writing provided to the Company or a ]awyer for the
Coi~~pan} ; o~•

(4) the director is removed from office pursuant to Articles 1410 or 14.11.

14.10 Removal of Director by Shareholders

'('he Company may remove any director before the expiration of his or her term of office by special resolution. In that
event. the sh~u•eholders may elect, or appoint by ordinary resolution, a director to till the resulting vacancy. [f the

shareholders do not elect or appoint a director to 1711 the resulCing vacancy contemporaneously with tl~e removal, then

the directors i~iay appoint or the shareholders may elect, or appoint by ordinary resolution. a director to till that
VilCilI1CV.

1 4.11 Removal of Director by Directors

"I~he directors may remove any director before the expiration oi'his or her ter~ro of oi7ice il'the director is coi~vic~ecl of

yin indict~~ble offence, or il'tl~e director ceased to be gL~alified to act as a director of a conlpai~y and does not proi~~ptly

resign. and the directors may appoint a director to fill the resulting v~~c~u~cy.

14.12 Ach~ance Notice of'Nominations of Directors

(I) Subject only to the 13iisireess Co~~ora~ior~s Acl ai d these Articles, only persons ~~~ho are nominated

in accordance ~~~ith the follo~~~ing procedures shill be elieible for election ~~s directors of ~hc

Comptiny. No~~~inations of perso~~s for election to the board of directors may be made <ri any <uinual

meeti~~g of shareholders. or at airy special meeting of shareholders if oi~e of the puiposcs for ~~~hich

the speci~il meeting ~~~as called was the election of directors:

(a) by or ~~t the direction o1~the bo~~rd of'directors. including piu•suant to ~~ notice of meeting;

(b) by or at the direction or request of one or more shareholders parsuant to a "proposal" made

in accordance ~~~ith Division 7 of Part ~ of the Br~siness C'orporciii~~ns .~1c~. or a rcq~iisilion
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of the shareholders made in accordance with section 167 ol~the /3i~siness Co~~~ora/ions Acl:
or

(c) by any shareholder of tl~e Company (a "Nominating Shareholder"): (A) wl~o, at the close

of business o~~ the date of the diving by the Nominating Shareholder of the notice provided

for below in this Article 14.2 and at the close of business on tl~e record date for notice oi'
such meeting, is entered i~~ the secin•ities register of~the Company as a holder of o~~e or
more shares carrying tl~e right to vote at such meeting or who bevel icially owns shares that
are entitled to be voted at such meeting; and (I3) who complies with the notice procedures

set forth below in this Article 14.2.

(2) In addition to any other req~iirements under applicable laws, for a nomination to be made by a

Nominating Shareholder, the NominaCing Shareholder ~~~ust have given notice thereof that is both

timely (in accord~~~ce with paragraph 14.12(3) below) and in proper written form (in accordance
with paragraph 14.12(4) below) to the Corporate Secretary of the Coi~~p~iny at tl~e Dead office of the

Company.

(3) To be timely, a Nominating Shareholder's notice must be received by the Corporate Secretary of

the Company:

(~) iii the case of an ~nt~ual meeting oi'shareholders, not less than thirty (30) nor more tha~~

sixty-five (65) days prior to the date of the annual meeting of shareholders; provided,

however, that in the event that the annual meeting of shareholders is to be held on a date
that is less than fifty (50) days after t11e date (the "Notice Date") on which the first public
ai~nounce»~ent of the date of Che annual meeting was made, notice by the Nominating

Shareholder may be received not later than tl~e close of business on the tenth (10 x̀') day
following the Notice Date; and

(b) in the case of a special meeting (which is not also an annual meeting) of shareholders called
9or the purpose of electing directors (whether or not called for other purposes), not later
than the close of business on the fi7fteent~l~ (15 x̀') day following the day on ~~~hich the first
public announcement of the date of the special meet~ii~g ot~ shareholders .vas made.

The time periods for the giving of a Nominating Shareholciei's notice set forth above shall in all

cases be determined based on the original date of the applicable annual i~~eeting or special meeting
of shareholders, a»d in i~o event shall any adjoLirnmenC or postpoi~emei~t of a mccting of shareholders
or the annowicemei~t thereof' commence a new time period for the giving of s~ich notice.

(4) To be in proper written for» , a Nominating Shareholder's notice to the Corporate Secretary of the
Company must set Iorlh:

(~l) as t~> e<~ch person whom the Nominating Shareholder proposes to i~oi~~ii~ate for election as
a director: (A) the name; age. business address ~~nd residei~ti~~l address of the person; (l3)

the present pri~~cipal occupation, business or employment of the person ~~vithii~ the
preceding live (5) years, as well as the ~~ame and princip<~I business of any company in
~,vhich such employment is carried o~~; (C) the citizenship of such person; (D) the class or
series ai d i~wnber of shares in the capital o1'the Company ~~~hich are conU-ollc;d or which
~u•e owmed beneficially or of record by the person as of the record date tier the meeting of

shareholders (il~ such date shall then have bee~~ m~~de publicly available and shall have
occurred) a~~d as of~ the date of such notice; (T) coniirmatioi~ that the person meets the
qualilications of directors set o~it iii the Business Corporations Act; and (1~) airy other
i nfon~~ation relating to the person that would be req~~ircci to be disclosed in a dissidents
proxy circul<u~ in co~~ncction ~~vith solicitations ~~1~prosics for election ol~directors purs~iant
to the Business Corporations /pct and Applicable Securities Laws (as dcfii~ed below). and
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(b) as to the Nominating Shareholder giving the notice, full particulars regarding any proxy.
contr~ict, ~l~reement; arrangement or understanding pin•suant to ~~~hich such Nominating
Shareholder his a righC to vote or direct the voting oi' any shares oi~tl~e Company rind airy
other information relating to such Nomi~~ating Shareholder that would be required to be
made in a dissident's proxy circular in connection with solicitations of proxies for election
of directors pursuant to the Business Corporations Act and applicable Securities haws (as
det7ned below).

TI1e Noi~~ii~ating Shareholder's notice must be accompanied by a written conse~~t of each
proposed nominee to being named as a noi~~inee a~~d to serve as a director if elected. The
Company may require any proposed nominee to furnish such other information as may
reasonably be required by the Company to determine the eligibility of such proposed
nominee to serve as an independent director of the Company or that could be material to a
reasonable shareholder's understanding of the independence, or I~lek thereof, of such
proposed nominee.

(5) No person shall he eligible for election as a director of the Company unless nominated in accordance
with the provisions of this Article 14.12; provided, however, that nothing in this Article 14.]2 shall
be deemed to preclude discussion by a shareholder (as distinct fi•om the ~~omination of directors) at
a meeting oi' shareholders of any matter that is properly before s~ich meting pl~rsuant to the
provisions of the Act or the discretion of Che Chairman. '1"he Chairman of the meeting shall have the
power end duty to determine whether a nominition was made in ~ccoi-dance »ith the procedures set
forth in the foregoing provisions and, if any proposed nominaCion is ❑ot iii compliance with such
foregoi~~g provisions; to declare that such defective nomination shall be disregarded.

(6) For purposes oi'this Article 14.12:

(a) "Applicable Securities Laws" means the applicable secw~ities legislation of each province
and territory of Canada in which the Company is a reporting issuer; as amended from tine
to time, the rules, i•egul~tions and forms made or pi•omulg~ted under any s~~ch statute and
the published national instruments, multilateral ii~strwiients, policies, bulletins and notices
of the securities commissio~~ and similar regulaCory authority of each province and territory
of Canada; and

(b) "pLiblic announcement' shall »jean disclosure in a press release reported by a national news
service in C~i~ada, or in a docui~~ent publicly filed by the Company ~mder its profile on the
System of Electronic Doc~i~~ieut Analysis and Retrieval ~t ~v~~~~n~.sedar.com.

(7) Note-ithstanding piny other provision ot'this Article 14.12, notice given to the Corporate Secretary
of the Company pw•suant to this Article ]4.12 ~~~ay only bc; given by personal delivery_ lacsi~~~ile
U~ansmission or by email (at such email address as may be stipulated li~pm time to time by the
Corporate Secretary of the Company for purposes of this notice), and shall he deemed to have been

given and made only at the time it is served by personal delivery t~~ the Corporate Secretary at tl~e
address of the head ofl7ce ol'the Co~~~~ai~y, email (alt tl~e address as aloresaid) or sent by facsi~~~ile
transmission (provided thlt receipt of coi~tiri~~atioi~ oi' s~ich U-ansmissioi~ has been received);
provided that i 1'such delivery or electronic conununication is i~iade oi~ a day ~~~hich is a not a business
clay or Liter than 5:00 p.i~~. (V~~~couver tii~ic) on a duly which is ~ b~isincss day. then s~ich delivery
or electronic commiai~ication shall be deemed to have bcei~ i~~~~de oi~ the next li~llo~.ving day thtit is t~
butiiness day.

(8) Not~~~ithstanding the foregoing. the board i~~ay. iii its sole discretion, ~~~aive any reyuire~~~ent i~~ this
Article 14.12.
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15. POWERS AND DU'T1GS OF ll1RGCTORS

1.5.1 Powers oT Management

7'he directors must, subject to the 13zrsiness Cot/orations f1 c! and these articles, m~inage or supervise the management

oi~the business and afi~iirs of the Coi~~pany a~~d have the a~ithority to exercise X11 such powers of'the Company as are

noL. by the l3vsii~ess Co~~oralions slcl or by these Articles, required to be exercised by the shareholders of the

Company.

15.2 Appointment of Attorney of Company

"The directors inay li•om tine to time, by power of attorney or other instrument, under seal ii' so required by law,

appoint any person to be the attorney of the Company for such purposes, and with such powers, authorities and

discretions (not exceeding those vested in or exercisable by the directors under these Articles and excepting the power

to till vacancies in the board of directors, to remove a director, to change the membership ot; or Lill vacancies in, any

committee of the directors, to appointor rei~~ove offices appointed by the directors and to declare dividends) and for

such period, and with such remu~~eration and subject to such co»ditio~~s as the directors may thick tit. Any such power

of attorney may contain such provisions for the protection or convenience of persons dealing with such attorney as

the directors think fit. Any such attorney may be authorized by the directors to sub-delegate all or any oFthe powers,

authorities and discretions for the time being vested iii hi~1~ or her.

l6. DISCLOSURE OI' INTEREST OF DIRECTORS

16.1 Obligation to Account for Profits

A director or senior officer who holds a disclosable inCerest (as that ter~~~ is used in the /3i~sir~ess ('orpor•a~ions Act) in

a contract or transaction i~~to ~~~hich the Company has entered or proposes to enter is liable to account to the Co»ipany

for any profit that accrues to tl~e director or senior officer under or as a result of the contact or transaction only if' and

to the extent provided in the Bi~si»ess Corporations Act.

16.2 Restrictions on Voting by Reason of Interest

/~ director ~~~ho holds a disclosable interest i~~ a co»tract or transaction into which the Coi~~pai~y has ei~tcred or proposes

to enter is not entitled to vote on airy directors' resol~ition to approve that contract or transaction, unless all the directors

have <~ disclosablc interest in that contract or tr~i~saction, in which case any or all of those directors nay vote on such

resolution.

1 G.3 Interested Director Counted in Quoeum

n director ~~~ho hinds ~l disclosable interest in a co~~tract or transaction into ~Nhich the Comp~~ny has entered or proposes

to enter <~nci ~vho is present at the meeting of directors at which the contract or U•ansaction is considered for approval

m~iy be counted in the q~iorum at the i~~eeting whether or not the director votes on ai~~~ or all of thy: resolutions

considered tri the meeting.

16.4 Disclosw•e of Conflict of Interest or Property

A director or senior ol7icer ~~~ho holds any office or possesses any properCy, right or interest th~lt could result_ directly

ur indirectly_ i~~ the creation of a duty or interest that materially coi~llicts ~.vith that individ~ial's duty ur interest as a

director or senior ollicer. ~~i~ist disclose the nature and extent oPthe conflict as required by the Business Coy/orations

:plc/.
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16.5 Director Holding Other Office in the Company

i1 director i~~~~y hold any o9'tice or place of prot7t with the Coi~~pany, other than the o1'f7ce of auditor of the Company.

in addition to his or her oflice of director for the period and on the terms (as to rei~~uner~tioi~ or otherwise) that the

directors may determi~~e.

16.6 No Disqualification

No director or intended director is disqualified by his or her office fro~~~ coi~tracYing with the Company either with

regard to the holding of any ottice or place of profit the director holds with the Company or as vendor, purchaser or

otherwise. and no contact or transaction entered into by or on behalf of the Company in which a director is in any

way interested is liable to he voided ~Por that reason.

16.7 Professional Services by Director• or• Officer

Subject to the 13z~siness Corporations Act, a director or oiticer, or any person in which a director or ol~licer has an

interest, may ~~ct in a professional capacity for the Company, except as auditor o~Pthe Company, end the director or

officer or such person is entitled to remuneration for professional services as iP that director or oft7cer were not a

director or officer.

16.8 Director or Officer in Other Corporations

f~ director or oflicer may be or become a director, officer or employee oi', or otherwise interested in, any person in

which the Company nay be interested as a shareholder or otherwise, aid, subject to the I3~.rsiness Co~~~orations fl c1,

the director or officer is not accountable Co the Co~~~pany for any rei~~uneration or other benefits received by him or

her as director, ofl7cer or employee of', or Prom his or her interest in, such ocher person.

l7. PROCGFDINGS OF DIRECTORS

17.1 Meetings of Directors

~~he directors may meet together for the cond~ict of business, adjourn and others-vise regulate their meetings as the

directors think tit. ~~nd meetings of the directors held at regular intervals may be held at the place, at the time a~~d on

the notice. if any. as the directors may from lilac to ti~~~e determine.

17.2 Voting at Meetings

Questions arising at ~~ny meeting oi'directors are to be decided by ~ majority oi~votes and, in the case oi~an equality

ol~ votes. the chair of the meeting does not have a second or casting vote.

1 7.3 Chair of Meetings

'I~he li>Ilo~l~ing individual is cntitl~d to preside as chair at a meeti~~g o1'ciirectors:

(1) the chair of the bo<lyd. if <iny:.

(2) iii the absence of the chair of the bo~~rd, the president. if any, ii'the president is a director; or

(3) any other director chosci~ by the direcCors if:

(~i) neither the chair ol~thc board ~~or the president. if~i director. is present at the meeting ~~~~ithin

15 minutes alter the ~ii~~e set l~~r holding the i~~eeting;

(b) neither the chair oi'the board nor the president. iF<~ director. is ~+~illin~ to chair the meeting:

or
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(c) the chair of the board and the president, if a director, have advised the secret~~ry; if airy, or

airy other director, that the chair of the board and the president ~~~ill not be present at tl~e
meeting.

17.4 Meetings by Telephone or Other Communications Medium

A director may p<lrticipate in a meeting of the directors or of any committee of the directors in person or by telephone

if all directors participating in the ~~ieetii~g, whether in person or by telephone or other communications medium, are

able to conu~iw~icate with each other. ~ director may participate in a meeting of the directors or of any conu~~ittee of

the directors by a co»~munications medium other Chan telephone if all directors participating in the meeting, whether

in person or by telephone or other communications medium, are able to coir~»~unicatc with each other ai d if all

directors who wish to participate in the meeting agree to such participation. A director who participates in ~ meeting

in a manner contei~~plated by this Article 17.4 is deemed for all purposes of the Business Co~~or~alions Act and these

Articles to be present at the meeting and to have agreed to participate in that minner.

17.5 Calling of Meetings

A director may, and the secretary or are assistant secretary of the Company, if any, o~~ the request o1' a director must,
ca11 a meeting of the directors at any time.

17.6 Notice of Meetings,

Other thin I<~r meetings held pit regular intervals as deCermi~~ed by the directors pursuant to nrticle 17.1, reasonable

notice of each meeting of the directors, specifying tl~e place, day ai d time of that meeting must be given to each of

the directors by airy method set out in Article 23.1 or orally or by telephone.

17.7 When Notice Not Required

► t is i~ot nccessaiy to give notice oi'a meeting o1'the directors to a director ii:

(1) the meeting is to be held invnediately followi~~g a meeti~~g of sh~ireholders ~t which that director
was elected or appointed, or is the meeting of the directors Ott which that director is ~ippointed; or

(2) the director has waived notice of the meeting.

17.8 Meeting Valid Despite i'~ilure to Give Notice

The accidental omission to give notice of any meeting of directors to. or the non-receipt ol~any notice by. any director
does i~ot invtllidatc <~nv proceedings at that ~~~eeti~~g.

17.9 Waiver of Notice of Meetings

/~11A' C~IfI'C101' 11111)% SC11C~ 10 1~1C C011lp£llly ~1 C~OC1,1117~I11 Slf~)lt;d ~7y X11111 01' ~lf;l' \N<1N111~ IIOYICC O~ Ally' ~~i51.. ~I'CS~IIt OI' ~UIUPE

meeting or meetings ol~the directors and may ~t any time withdraw that ~~~aiver ~~~ith respect to mcetin~s held alter th~it
~~ ith~ira~~~al. niter sending a ~vaivcr with respect to all future i~~eetings and ~uitil that ~~~~iver is w~ithdra~~~~~. no notice
of anv mcctine of the directors need be given to that director ai d all meetings ot~the directors so held arc deemed not
to be~iinproperly c<~Iled ~~r coi~stit~ited by reason of notice not having been given to such director.

17.10 Quorum

l~he quorum necessar~~ for the transaction of the b~isiness ol'the directors may be set by the directors and. Knot so set.
is ciecmed to be set at t~vo directors or. il'the number oi'directors is set at oi~e. is deemed to be set pit one director. a~~c1
that clireclor m~tv constitute a meeting.
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17.11 Validity of Acts Where Appointment Defective

Subject to the /3arsrness Cc~~porations Acl, an act of a director or oflicer is not invalid ~~~erely becatiise of a~~ irregularity
in the election or appointment or a defect in tl~e q~ialitication oPtl~at director or officer.

17.12 Consent Resolutions in Writing

~1 resolution oi~the directors or of airy committee of the directors may be passed without a meeting:

(a) in all cases, ii'each of the directors e~~title to vote on the resolution consents to it in writing; or

(b) i~~ the case of a resolution to approve a contract oc transaction in respect of which a director has disclosed that he
or she has or may have a disclosable interest, iPeach oPthe other directors who are e~~titled to vote on the resolution
COIISEI1tS t0 If IIl WI'IUI7~.

A consent in writing under this Article l7 may be evidenced by signed docui~~ent, fax, email or any other method o~f
tra~lsmitting legibly recorded messages. A consent in wriCing may be in two or »yore counterparts which together are
deemed to constitute one entire docwnent. resolution of the directors or of any conunittee of the directors passed in
accordance with this Article 17.12 is deemed to el'lective on the date stated in the consent in writing and is deemed to
be a proceeding at ~ ~~ieeti~~g of directors or of the committee of the directors a~~d to be valid aid effective as if it had
been passed ~~t a meeti~~g oi'tl~e directors or of the committee of the directors that satisfies all the requirements of the
Business Cor~~oradions ~lc~ and all the requirements of these Articles relating to such meetings.

18. EXECUTIVE AND OTHER COMMITTEES

18.1 Appointment and Powers of executive Committee

The directors may, by resolution, appoint an executive com~roittee co~~sisting of the director or directors that they
co~~sider appropriate, and this co~~imittee leas, dw•ing tl~e intervals between meetings of'the board oi~ directors, all of
the directors' powers, except:

(I) the power to till vacancies in Che board of directors;

(2) the po~~~e;r to remove a direcCoi;

(3) the po~n~er to change the mei~ibership of,, or till vaclncies in. ~u~y commirice of the directors; ai d

(d) suuch other powers; if any, as may be set out i~~ the resolution or any s~~bsequent directors' resolution.

18.2 Appointment and Powers of Other Committees

~l'he directors may, by resolution:

(I) <iE~~point one or ~~iore coi~~i~~ittees (other than tl~e executive committee) consisting o~f the director or
directors th~it they consider appropriate;

(2) deleg~~te to a conu~~ittee appointed under par~leraph (1) any of the directors' po~~~ers. except:

(~i) the po~~~cr to rill vacancies iii the bo~ird of directors;

(h) the po~acr to rcn~ove <~ director:

(c) the po~~er to chanec the membership of. or 1711 v~~cancics in. any committee ol~thc directors;
and
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(d) tl~e power to appoint or remove ofticers appointed by the directors; ai d

(3) male ~~ny delegation referred to in paragraph (2) subject to the coi~ditioi~s set nut in the resol~ition

or any subsequent directors' resolutio~~.

18.3 Obligations of Committees

Any committee appointed tn~der Articles 18.1 or 18.2, in the exercise of the powers delegated to it, must:

(1) conform to airy rules that u~~y fi•on~ time to time be ii~~posed on it by the directors; and

(2) report every act or thing done in exercise oPthose powers at such times as the directors may require.

18.4 Powers of Board

The directors may; at any time, with respect to a committee appoinCed under Articles l K.7 or 18.2:

(1) revoke or alter the authority give~l to the committee, or override a decision made by Che committee,

except as to acts done before such revocation, alteration or overriding;

(2) terminate the appointment of, or change the membership a(', the conunittee; ~tnd

(3) fill vacancies in the committee.

18.5 Committee Meetings

Subject to Article 18.3(1) end unless the directors otherwise provide in the resolution appointing the conu~~ittee or in

airy subseq~ienl resolution, with respect to a committee appointed under Articles 18.1 or 'I 8.2:

(1) the committee may meet a~~d ad,journ as it thinks proper;

(2) the committee i~~ay elect a chair of its meetings hut, if no chair of a meeti~~g is elected, or if at a

meeting the chair of the meeting is ~~ot present within 15 »~inutes after Nye tii~~e set for holding the

meeting, the directors present who ire ~~~embers of the coi~u~~ittee may cho~~se oi~e of~their number

to ch~iir the meeting;

(3) a i~iajority of the members of the committee constitutes a quorui~~ o1'the committee; ai d

(4) questions arising at airy i~~ceting of~ the committee <ire determined by a majority ol~ votes ol~ the

members present, and incase of an equality of votes. the chair of the i~~eeting does not have <i second

ur castins~ vote.

19. OI'~ICGRS

19.1 Di►•ectors May Appoint Of'fice►•s

l~he directors inay. from time to time. appoint such oflicers. if any, as the directors determine a~~d the directors may,
~n ai~v time. tcrmin~~te any s~ich a~poii~tmcnt.

19.2 Functions, Duties end Powers of Officers

l~he directors may. ~i~r each officer:

( I) dcteri~~ine the functions and duties of the olTicer;
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(2) entrust to and confer on the of7icer any o1'the powers exercisable by the directors on such teri~~s ai d

conditions ai d ~~vith such restrictions as the directors think tit ai d

(3) revoke_ ~vithdr~~~~, alter or vary all or any oi'the functions, duties and powers oi'the officer.

19.3 Qu~litic~tions

No officer may be appointed unless tl~~t officer is qualified in accorda~~ce with the Business Coi~~orntior~s flcl. Oise

person may hold more thin oi~e position as an officer of the Company. Airy person appointed as tl~e chair of the board

or as the m~t~~a~ing director must be a director. Any other officer need not be a director.

19.4 Remuneration end Terms of Appointment

All appointments of ofl7cers are to be made on the terms aid conditions and at the remuneration (whether by way of

sallry, f'ee, com~~~ission, p~u•ticipatioi~ in prot7ts or otherwise) that the directors think tit and are subject to termination

at the pleasure of the directors, and an o~Pi~icer nay in addition to such remuneratio~~ be entitled to receive, after he or

she ceases to hold such office or leaves the employment of the Company, a pension or gratuity.

20. INDEMNIFICATION

20.1 Definitions

]n this Article 20:

(1) "eligible penalty" means a j~idgment, penalty or tine awarded or imposed in, or an amount paid in

settlei~~ei~t o1'. an eligible proceeding;

(2) "eligible proceeding" means a legal proceeding or investigative action, whether current, threatened,

pending or coi~~pleted, in ~~~hich a director, for~ncr director, ofiiccr, or former oi'ficer oPthe Co~~~pany

(an "eligible party") or a»y oPthe heirs end legal personal representatives of the eligible party, by

reason of the eligible party being or having been a director, ~Fonl~er director, o17icer or former oi'ticer

of the Company:

(a) is or may be joined as a party; or

(b) is or may be liable ti>r or in respect of a judgment, pen~llty or lute in. or expenses related

to, the proceeding;

(3) °expenses" has the meaning set out in the L3arsir~ess Coy/~ornlions flct.

20.2 Mandatory Indemnification of Directors end former Di►•ectors

Subject to the L3usines.r Co~~~oi~~~~io~~s ~lct, the Company may indcmniiy ~ director. former director. oflicer or former
o flicer of the Company rind his or her heirs and I~gal personal representatives against all eligible pe~~altics to which
such person is or may be li~~ble. <ind tl~e Company may, after the Final disposition o1' an eligibly proceeding. pay tl~e
espenscs ~icti~~il l~~ and reasonably incurred by such person in respect of ~h~lt proceeding. Each director and ol7icer is
deemed to harve contracted ~~~ith the Company on the terms of tl~e indemnity co~~tained iii this Article ?0.2.

20.3 Indemnification of Other Persons

Subject to an~~ restrictions in the ~3r~,si»ess Caporalior~s Act. the Company may indemi~ily any person.
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20.4 Non-Compliance with B~rsiness Ca/~ortrtio~7sFl c1

"I'he f~~ilure of ~ director, former director, officer or former ofFcer oP the Company to co~~~ply ~n~ith the 13i~siness

Ca~orn~ions ~ic~ or these flrticles does »ot i~~validate any indei~~nity to which he or she is e~~titled wider this Part.

20.5 Company May Purchase Insurance

'I,he Company m<p~ p~irchase ai d ~~~~i~~tain insw~ance for the benefit of any perso~~ (or his or her I~eirs or legal personal

representatives) who:

(I) is or was a director, alternate director, off7cEr, employee or agent o~f the Company;

(2) is or ~~as a director, alternate director, ofi~3cer, e»~ployee or agent of a corporation at a time whe»

the corporation is or was an affiliate aFthe Company;

(3) at the request of the Company, is or was a director, alternate director, off7cer, employee or age»t of

a corporation or of a partnership, trust, ,joint venture or other unincorporated entity;

(4) at the request oi'the Company, holds or held a position equivalent to that of a director, alternate

director or officer of a partnership, trust,,joint venture or other unincorporated entity;

against any liability ine~irred by hi~~~ or her as such director, alternate director, officer, employee or agent or person

who holds or belt] such equivalent positio~~.

2l. D1VIDI:NDS

21.] Payment of Dividends Subject to Special Rights

The provisio~u of this Article 21 are subject to Article 2.l and to the rights, if any, of shareholders holding shares with

speci<ll rights ~ls to dividends.

21.2 Declaration of Dividends

Subject to tl~e I3risir~zess C'o~par~liorrs .4ct, the directors may froi~i time to time decllre and aLithorize payment of s~ich

dividends as the directors may deem advisable.

21.3 No Notice Required

"fhc directors recd not eivc notice to any shareholder oi~any declaration under Article 21.2.

21.4 Record Date

"I'he directors mad- scl ~i date ~~s the record date for the purpose of determining shareholders entitled to receive payment

of a dividend. "I'he record date must not precede the date on ~-vhich the dividend is to be paid by i~~ore than two months.

1 f no record date is set. the record d~ite is x:00 p.m, on the date on ~~~hich the directors pass the resolution declaring the

dividend.

21.5 I~lanner oT Paying Dividend

/~ resolution declaring a dividend may direct payment of the ciivide»d ~~~holly or partly by the distrib~ition ~~~f specilic

~isscts or of full~~ ~~aid shares or ol~ bonds_ debei~tures or other securities of the Company. or in ai~v~ oi~c or more of

th~isc ~~~~i~ s.
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21.6 Settlement of Difficulties

if any diPticulty arises in regard to a distribution under Article 2L5, the directors may settle the dil7iculty as the
directors deem advisable, and, in particular, m~iy:

(1) set the value for distribution of specitic assets;

(2) determine that cash p~lyments in substitiutioi~ for all or any part of the specil7c assets to ~-vhich any
shareholders ire entitled may be made to ~~~y shareholders on the basis o~f the v~il~ie so tixed in order
to adjust the rights of all parties; ai d

(3) vest a~~y stitch specii~ic assets iii trustees for the perso~~s entitled to the dividend.

21.7 When Dividend Payable

Any dividend may be made payable on such date as is t7xed by the directors.

21.8 Dividends to be Paid in Accordance with Number of Shares

All divide~~ds on shares of any class or series of shares must be declared and paid according to the number of'such
shares held.

21.9 Receipt by Joint Shareholders

if several persons are joint shareholders of any share, any one of such ,joint shareholders may give an effective receipt
for airy dividend. bonus or other money payable in respect of the share.

21.10 Dividend Bears No Interest

No dividend be~lrs i~~tcrest against the Comp~~~y.

21.11 Frictional Dividends

If a dividend to which a shareholder is entitled includes ~i fraction of the smallest monetary unit oPthe currency oFthe
dividend. that 1i•action may he disregarded in making payi~~ent of the dividend and that payment represents Pull
payi~~ent of the dividend.

21.12 Payment of Dividends

Any dividend or other distribution p~iyable in cash in respect of shares m~p~ be paid by cheque, i~~ade p~lyable to the
order ol~the person to whom it is sent. and mailed to the address of tl~e shareholder; or in the; case ofjoii~t shareholders.
t~~~ the address of the joint shareholder who is tu•st named on the central sec~u•ities register, or to the person and to ll~e
address the shareholder or joint shareholders may direct in writing. The mailing of such cheque ~-vill. to the extent ot~
the sum represented by the cheq~ie (plus the amo~mt of~the tas req~iired by I~w to be deducted), discharge all liability
for Die dividaid unless such cheq~ie is i~ot p~~id on presentation or the amount of tax so deducted is not paid to the
appropriate taxing ~iuthority.

21.13 Capitalization of Siu•plus

Notwithstanding anything contained in these Articles, the directors may from time to time capitalize any surplus of
the Co~~~pany and may from time to time issue, as lolly paid. sh~~res or any bonds. debentures or other scc~iritics of the
Compan~~ as a ~liviclend represci~tin~~ the s~n~plus or any part ot~the surplus.
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22. DOCUMENTS, RECORDS AND REPOR`T'S

22.1 Recording of Financial Affairs

"I'he directors mist ca~ise adequate accounting records to be kept to record properly the financial affairs and condition
of the Com~<~ny and to comply with the 13arsiness Corporalio»s Act.

22.2 Inspection of Accounting Records

Unless the directors determine otherwise; or unless otherwise determined by ordinary resolution, no shareholder o1'
the Company is entitled to inspect or obtain a copy of any ~ccounti~~g records of the Company.

23. NOTICES

23.1 Method of Givi~~g Notice

Unless the /3usiness Corporations Acl ~~~r these Articles provides otherwise, a notice, stateme~~t, report or other record
required or permitted by the Bz~siness Corporations Act or these Articles to be sent by or to a person may be sent by
any one of the following methods:

(1) mail addressed to tl~e person at the applicable address for that person as 9ollows:

(a) (or a record mailed to a shareholder, tike shareholder's registered address;

(b) t~~r ~i record mailed to a director or officer, the prescribed address for nailing shown for
the director• or oi'ficer in the records kept by the Coi~~pany or the mailing address provided
by the recipient t<~r the sending of that record or records of that class;

(c) in any other case, the mailing address of tl~e intended recipie~~t;

(2) delivery at the applicable address for that person as follows, lddressed to the person:

(a) i<~r ~~ record delivered to a shareholder•, tl~e shareholder's registered address;

(b) I<~r a record delivered to a director or officer, the prescribed address for delivery shown fi r
the director or ol'ticer in the records I:epC by the Coi~~pany or the delivery address provided
by the recipient for the sending oi'that record or records oi'that class;

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

(3) sending the record by lay to the 1'ax nwnber provided by the intended reci}~iei~t for the sen~iine of
that record or records of that class;

(~4) sending the record by em~~il to the ei~~ail address provided by the i~~tended recipient lbr the sending
ol~tl~at record or records of that class:

(5) ph~~sical delivery to the intended recipient.

23.2 Deemed Receipt of Mailing

n record that is mailed to a person by ordinar;~ mail to the applicable address for that perso~~ referred to iii Article 23.1
is deemed to be recci~~cd by the persot~ to ~~~hom it ~-v<is mailed on the day. Saturdays. Sundays and holidays excepted.
li>IIc~~~ine thr ~iatc ul~mailine.
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23.3 Certificate of Sending

A certificate signed by the secretary, if any, or other of7ice;r of the Company or of any other corporation ~lctii~g in that
behaH~ for the Comp~iny stating that a ~~otice; stltement, report or other record was addressed <is required by Article
23.1, prepaid and mailed or otherwise sent as permitted by Article 23.1 is conclusive evidence of that fact.

23.4 Notice to Joint Shareholders

A notice, statement; report or other record may be provided by the Company to the joint shareholders of a sl~~u•e by
providing the notice to the joint shareholder f7rst named in the central secw•ities register in respect ol'the share.

23.5 Notice to 7l•ustees

A notice, staCement, report or other record may be provided by the Company to the persons entitled to a share in

consequence of the death, bankruptcy or incapacity of a shareholder by:

(1) mailing the record, addressed to suer person:

(a) by name, by the title of the legal personal representative of Che deceased or incapacitated
shareholder, by the title oPtrustee oFthe bankrupt shareholder or by any similar description;
and

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

(2) if air address referred to in paragraph (1)(b) has not been supplied to the Company, iry giving the
notice iii a i~~ai~~~er iii which it might have been given if the deaCh, bankruptcy or incapacity had not
occurred.

24. SEAL

24.1 Who May Attest Seal

l xcept ~s provided in Articles 24.2 and 24.3; the Co~~~pany's seal, if any, must not be impressed o~~ a~~y record except
when that impression is ~utested by the signatures oi':

(1) ~inv t~~~o directors:

(2) any officer. together with a~~y director;

(3) if the Company only has one director.. that director; or

(~) airy one or more directors or oflicers or persons as may be determined by the directors

24.2 Sealing Copies

I~or the pw-potie of~ ccrtill-ine under seal a certificate or i~~cw~~bei~cy oi'the directors or oiiicers of tl~e Com~ai~y or ~i

U~ue cope of am~ retiolution or other document. despite /lrticle 24.1, the impression of the seal ~~~ay be attested by the

sienature of am director or ol~licer.

24.3 Mechanical Reproduction of Seal

"I~hc directors may aiithorire tl~e seal to be impressed by U~ircl parties on share certilicates or bonds. debentures ~~r other

securities of the Compan~~ as the ~lircctors may ~Ictermine appropriate fi•om tii~~e to tii~~e. '1'o enable U~c se~il to be

i mpressed yin t~n~~ share certificates or b~>n~ls. det~en[ures or other securities of the Company. ~a~hcther in delini~ivc or
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interim form, on which facsimiles of any of the signatures of the directors or officers of the Company are, in
accordance with the Business Corporations Act or these Articles, printed or ptherwise mechanically reproduced, there
may be delivered to the person employed to engrave, lithograph or print such definitive or interim share certificates
or bonds, debentures or other securities one or more unmounted dies reproducing the seal and the chair of the board
or any senior officer together with the secretary, treasurer, secretary-treasurer, an assistant secretary, an assistant
treasurer or an assistant secretary-treasurer may in writing authorize such person to cause the seal to be impressed on
such definitive or interim share certificates or bonds, deUentw•es or other securities Uy the use of such dies. Share
certificates or bonds, debentures or other securities to which the seal has been so impressed are for all purposes deemed
to be under and to bear the seal impressed on them.

25. PROHI161TIONS

25.1 Definitions

In this Article 25:

(1) "designated security" means:

(a) a voting security of the Company;

(b) a security of the Company that is not a debt security and that carries a residual right to
participate in the earnings of the Company or, on the liquidation or winding up of the
Company, in its assets; or

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

(2) "security" has the meaning assigned in the Securities Act (British Co]umbia);

(3) "voting security" means a security ofthe Company that;

(a) is not a debt security, and

(b) carries a voting right either under all circumstances or under some circumstances that have
occun•ed and arc continuing.

25.2 Application

Article 25.3 does noc apply to the Company if and for so long as it is a public company or apre-existing reporting
company which has the Statutory Reporting Company Provisions as part of iCs Articles or to which the Statutory
Reporting Company Provisions apply.

25.3 Consent Required for Transfer of Shares or Designated Securities

No share or designated security may be sold, transferred or otherwise disposed of without the consent of the directors
and the directors are not required to give any reason for refusing to consent to any such s11e, transfer or other
disposition.
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