R R _' s Mailing Address: Location:
BT €gl$ti y PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Streel
BRITISH S RN Vicloria BC V8W V3 Victoria BC
COLUMBIA CrviCes www.corporateontine.gov be.ca 1877 526-1526

CERTIFIED COPY
Of a Document filed with the Province of
British Columbia Registrar of Companies

Notice of Articles et

BUSINESS CORPORATIONS ACT CAROL PREST

This Notice of Articles was issued by the Registrar on: December 21, 2021 09:50 AM Pacific Time

Incorporation Number: BC1327364

Recognition Date and Time: Incorporated on October 6, 2021 03:11 PM Pacific Time

‘ NOTICE OF ARTICLES
" .+ame of Company:
GALLOPER GOLD CORP.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:
2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC VGC 0A3
CANADA CANADA
RECORDS OFFICE INFORMATION
Mailing Address: Delivery Address:
2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC VGC 0A3
CANADA CANADA

}
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DIRECTOR INFORMATION

)3t Name, First Name, Middle Name:
oree, Bryan

Mailing Address:

Last Name, First Name, Middle Name:
Mlait, Ravinder

Mailing Address:

L.ast Name, First Name, Middle Name:
Laracy, Patrick J.

ailing Address:

;t Name, First Name, Middle Name:
wcott, Mark

Mailing Address:

AUTHORIZED SHARE STRUCTURE

Delivery Address:

Delivery Address:

Delivery Address:

Delivery Address:

1. No Maximum Common Shares

Without Par Value

Wwithout Special Rights or
Restrictions attached

Page: 2 of 2




: o . Mailing Address:
: ‘ R@ng LI PO Box 9431 St Prov Gowt
BRITISH S . Victoria BC VBW 9V3
COLUMBIA CIVICES www.corporaleonting.gov.be.ca

Cover Sheet
GALLOPER GOLD CORP.

Confirmation of Service

Location:
2nd Floor - 940 Blanshard Streel

Victoria BC
1877 526-1526

Form Filed: Notice of Alteration

Date and Time of Filing: December 21, 2021 09:50 AM Pacific Time

Alteration Effective Date: The alteration is to take effect at the time that this application is
filed with the Registrar.

Name of Company: GALLOPER GOLD CORP.

Incorporation Number: BC1327364

This package contains:
¢  Certified Copy of the Notice of Arlicles

¢  Certificate of Name Change

Check your documents carefully to ensure there are no errors or omissions. If errors or omissions are
discovered, please contact the Corporate Registry for instructions on how to correct the errors or omissions.

Page: 1 0of 1




Datle and Time: December 21, 2021 09:50 AM Pacific Time

Mailing Address: Location:
] ' RCgIS r Yy PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
BRl I'ISH S Victoria BC V8W 9V3 Victoria BC
Cor U'\““f\ el VICCS www.corporateonline.gov.bc.ca 1877 526-1526

Notice of Alteration

FORM 11
BUSINESS CORPORATIONS ACT
Section 257

Filed Date and Time: December 21, 2021 09:50 AM Pacific Time

Alteration Date and Time: Notice of Articles Altered on December 21, 2021 09:50 AM Pacific Time

NOTICE OF ALTERATION

Incorporation Number: Name of Company:
£1327364 1327364 B.C. LTD.

Name Reservation Number: Name Reserved:

NR7207098 GALLOPER GOLD CORP.

ALTERATION EFFECTIVE DATE:
The alteration is to take effect at the time that this application is filed with the Registrar.

CHANGE OF NAME OF COMPANY

From: , To:
1327364 B.C. LTD. GALLOPER GOLD CORP.

BC1327364 Page: 1 of 1



DocuSign Envelope 1D: CD1BODYE-E238-4C03-BGCE-DECIABDOZDFA
, NOTICE OF ALTERATION
Re giS tl}f FORM 11 - BC COMPANY

Section 257(4)Business Corporations Act

BRITISI

COLUMBIA %Cl VIC cSs

.élephonu: 1 877 526-1526
www.bcregistryservices.gov.be.ca

DO NOT MALIL THIS FORM to BC Registry Services Frerldom of lniolnmuon am! I’mlucl/an of Privacy Act (I “OIPPA): Pusoudl mtmmauuu
undess you are instructed to do so by registry st Vff, provided on this form is colected. used and disclosed under the authorily of the

2, ) 16 N0 o v S0 < 38SME s iions
Ihe flegulation under the Business Corporations Act FOIPPA and the Businoss Corporations Actior the puiposss of assessment, Quzstions
) regarding e coticelion, use and disclosute of personal information can be dirzeted to

requiies the electronic version of th{s form to be filed the Exscutive Goordinalor of the BC Registy Sorvices al 1 877 526-1526, PO Box 94131
on the nternet at www.corporateonline.gov.be.ca St Prov Govt, Victolia BC V8w 9V4.

3 (INCORPORATION NUMBER OF COMPANY
BC1327364

: OF COMPANY
1327364 B.C. Lid.

ALTERATIONS TO THE NOTICE OF ARTICLES
Please indicate what information on the Noticz of Articles is to be allered:

("aitered" means creale, add 1o, vary or delete)

v/ Company name » ] Dale of a Resolwion or Court Order
(applies to special rights or restrictions only)

A transiation of company name

Pre-existing Company Provisions v ]I Authorized Share Shructure

ALTERATION EFFECTIVE DATE — Choose one of the following:

v The alteration is to take effect at the time that this notice is filed with the registrar.
’ YYY'Y i tANM 7 DD

The alteration is to take effect at 12:01a.m. Pacific Time on P [
being a date that is not more than ten days after the date of the ﬂlmq of this notice.
YYYY /Wt S DD

The alleration is to take effect at . ©oamoor pme Pacilic Time on
" being a date and time thal is not more than ten ddys after the date of the filing of this notice.

CHANGE OF COMPANY NAME

1327364 B.C. Ltd.

The company is to change ils hame from
10 (choose one of the following):

y! GalloperGold Corp. S
NR7207098

has been reserved for the company under name reservation number v o , or

S name

a name created by adding “B.C. Ltd.” afier the incorporation number of the company.

TRANSLATION OF COMPANY NAME
Sel oul every new transialion of the company name, or set out any change or deletion of an existing translation of the company narme
1o be used outside of Canada.

Additions; Set out every new translation of the company name that the company intends 1o use outside of Canada.

CORUA TLWES ey 2011703717 Page 1



DocuSign Envelope 1D CD1BODYE-E238-4C03-B6CE-DECIABDOZDES

SN B - et e e e e e
. Changes: Change the (ollowing transiation(s) ol the company name:

¢ PREVIOUS TRANSLATION OF THE COMPANY NALAE » NEW TRANSLATION OF THE COMPANY NANME

Deletions: Remove the following translation(s) of the company name:

PRE-EXISTING COMPANY PROVISIONS {refer to Part 17 and Table 3 of the Regulation under the Business Corporations Acl)
Complete this item only if the company has resolved that none of the Pra-existing Comipany Provisions are to apply
to this company,

The company has resolved that lhe Pre-existing Company Provisions are no longer 1o apply to this company.

{AUTI-!OHIZ{ED SHARE STRUCTURE
Sei oul lhe date ol each resolution or cowrl order altering special rights or restrictions altached lo a ciass of series of shares.

YYYY MDD

Sel out the new authorized share siructure

taximurn Hiunber of she

Kiird af shees

af i class

[RERTH]

IPANY 16 7
ol

type of YES MO
aurrency (v) : (v}

Ideniitying i of class

(,‘-EEITI‘IF-'EED CORRECT - | have read this form and found it to be comrect,

: AUTHORIZED SIGNING AUTHORITY  SIGMATURE OF AUTHORIZED SIGNING AUTHORITY DATE SIGNED

SO CEOR THE GOAIR ALY I
FORCTHE COMPANY FOR THE CEIIEIONd by: i AL 00
Mark Scott | Mark Seolt | 12/14/2021
- A508244228EB4F5

FORM 1TAWEDR Rev. 2014708/ 17 FPage 2




Number: BC1327364

BRITISH
COLUMBIA

CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that 1327364 B.C. LTD. changed its name to GALLOPER GOLD CORP. on
December 21, 2021 at 09:50 AM Pacific Time.

Issued under my hand at Victoria, British Columbia
On December 21, 2021

Lt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada

ELECTRONIC CERTIFICATE



Mailing Address: Location:

e e AR R@ng tl y PO Box 9431 Sin Prov Govt 2nd Floor - 940 Blanshard Streel
BriTisH ¢ S : Victoria BC V8W 9V3 Victoria BC
corumsia - OCIVICES wwvw.corporateonline.gov.be.ca 1 877 526-1526

CERTIFIED COPY
Of a Document filed with the Province of
British Columbia Registrar of Companies

Notice of Articles Lt

BUSINESS CORPORATIONS ACT CAROL PREST

This Notice of Articles was issued by the Registrar on: October 29, 2021 04:48 PM Pacific Time

Incorporation Number: BC1327364

Recognition Date and Time: Incorporated on October 6, 2021 03:11 PM Pacific Time

) NOTICE OF ARTICLES

Name of Company:
1327364 B.C. LTD.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET . 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

Page: 1 of 2



DIRECTOR INFORMATION

5t Name, First Name, Middle Name:
Loree, Bryan
Mailing Address:

Last Name, First Name, Middle Name:
Mlait, Ravinder

Mailing Address:

Last Name, First Name, Middle Name:
Laracy, Patrick J.

Mailing Address:

st Name, First Name, Middle Name:
Scott, Mark

Mailing Address:

AUTHORIZED SHARE STRUCTURE

Delivery Address:

Delivery Address:

Delivery Address:

Delivery Address:

1. No Maximum Common Shares

Without Par Value

Without Special Rights or
Restrictions attached

Page: 2 0of 2




, ' 0 t fege Mailing Address: Location:
Bz s RCgiSU y PO Box 9431 Sta Prov Gowvt 2nd Floor - 940 Blanshard Street
BRITISH S eyt Victoria BC V8BW 9V3 Victoria BC

COLUMBIA CL V1C€S www.corporaleoniine.gov.bc.ca 1877 526-1526

Cover Sheet
1327364 B.C. LTD.

Confirmation of Service

Form Filed: Notice of Change of Directors

Date and Time of Filing: October 29, 2021 04:48 PM Pacific Time
Name of Company: 1327364 B.C. LTD.

Incorporation Number: BC1327364

This package contains:
e Certified Copy of the Notice of Articles

Check your documents carefully to ensure there are no errors or omissions. If errors or omissions are
discovered, please contact the Corporate Registry for instructions on how to correct the errors or omissions.

Page: 1 of 1




Mailing Address: Location:

. RCngtl‘y PO Box 9431 Stn Prov Gowt 2nd Floor - 940 Blanshard Street
BRITISH S Victoria BC VBW 9V3 Victoria BC
COLUMBIA CIVICCS www.corporateoniine.gov.bc.ca 1877 526-1526

CERTIFIED COPY
Of a Document filed with the Province of
British Columbia Registrar of Companies

Notice of Articles Lt

BUSINESS CORPORATIONS ACT CAROL PREST

This Notice of Articles was issued by the Registrar on: October 6, 2021 03:11 PM Pacific Time

Incorporation Number: BC1327364

Recognition Date and Time: Incorporated on October 6, 2021 03:11 PM Pacific Time

b NOTICE OF ARTICLES

Name of Company:
1327364 B.C. LTD.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

Page: 10of 2




v

DIRECTOR INFORMATION

) st Name, First Name, Middle Name:
Loree, Bryan

Mailing Address:

Last Name, First Name, Middle Name:
Miait, Ravinder

Mailing Address:

AUTHORIZED SHARE STRUCTURE

Delivery Address:

1. No Maximum Common Shares

Without Par Value

Without Special Rights or
Restrictions attached

Page: 2 of 2




' j BC Company

. emssm | Regisuy INCORPORATION APPLICATION
) BRITISH L Coagen ) ovve SINESS CORPORATIONS ACT. serlion 10
Com Services BUSINESS CORPORATIONS ACT, seclion 10
Telephang: 1877 S26-1326 Maiting Sihess PO G431 Stn Pty ot -
vivew. beregca Y 20 Vi oV

DO NOT MAIL THIS FORM to BC Registry Services unless you
are instructed to do so by registry staif. The Regulation
under the Business Corporations Act requires the electronic
version of this form to be filed on the Internet at
wiw.corporateonline.gov.be.ca

NAME OF COMPANY - Choose one of the following:

D The name is the name
: reserved for the company under name reservation number , OR
@ The company is to be incorporated with a name created by adding "B.C. Ltd.” after the incorporation number of

the company.

INCORPORATION EFFECTIVE DATE — Choose one of the following:

L_\{] The incorporation is to take effect at the time that this application is filed with the registrar.
YYYY/ANDD

D The incorporation is to take effect at 12:01 a.m. Pacific Time on

being a date that is not more than ten days after the date of the filing of this application.
YYYY/MM/DD

D The incorporation is to take effect at (J a.m. or O p.m. Pacific Time on -
being a date and time that is not more than ten days after the date of the filing of this application.

» INCORPORATOR NAME(S) AND MAILING ADDRESS(ES)
7 if an incorporator is a corporation or firm, enter the full name of the corporation or firm. Attach an additional sheet if more
space is required.

_ CORPORATION OR FIRM NAME
FMD Service (8.C.) Inc.

LAST NAME FIRST NAME MIDDLE NAME
" MAILING ADDRESS a PROVINCE/STATE  COUNTRY POSTAL CODE/ZIP
CODE

2900 - 650 Burrard Street, Vancouver BC tCanada VG6C 0A3
COMPLETING PARTY — The completing party must be an individuai, not a corporation or a firm,

LAST NAME FIRST NAME MIDDLE NAME

Hruncak Michal ‘
MAILING ADDRESS OF COMPLETING PARTY PROVINCE/STATE COUNTRY POSTAL CODE/ZIP CODE

2900 - 550 Burrard Street, Vancouver BC Canada V6C 0A3

COMPLETING PARTY STATEMENT
FIRST NAME MIDDLE NAME LAST NAME

I, Michal Hruncak e e e

FORM 01 COM (MAY 2017} — ALF Software Inc. - Adapted and reprinted with Ine permission of the Province of British Colurnbia {May 2018) Page 1



‘.

+ he completing party, have examined the Articles and Incorporalion Agreement applicable to the company that is o be
incorporated by the filing of this Incorporation Application and confirm that:
Ty (a) the Ariicles and Incorporation Agreement both contain a signature line for each person identified as an incorporator in
i the Incorporation Application with the name of that person set out legibly under the signature line,
(b) an original signature has been placed on each of those sighature lines, and
{c) | have no reason to believe that the signature placed on a signature line is not lhe signature of the person whose name
is set out under thal signature line.

NAME OF COMPLETING PARTY SIGNATURE OF COMPLETING PARTY DATE SIGNED
YYYY/ MM/ DD
Michal Hruncak  Mickal trwngak Ro21/1006

N

FORM 01 COM (MAY 2017) - ALF Soltware Inc — Adapted and reprinted vith the pemission of the Province of British Columbia {May 2018} Paye 2




NOTICE OF ARTICLES

NAME OF COMPANY

Set out the name of the company as set out in ftem A of the Incorporation Application

8.C. Lid.

| TRANSLATION OF COMPANY NAME

Set out every translation of the company name that the company intends to use outside of Canada.

DIRECTOR NAME(S) AND MAILING ADDRESS(ES)

Set out the full name, delivery address and mailing address (if different) of every director of the company. The director may
select to provide either (a) the delivery address and, if different, the mailing address {or the office at which the individual can
usually be served with records between 8 a.m. and 4 p.m. on business days or (b) the delivery address and, if different, the

mailing address of the individual's residence. The delivery address must not be

more space is required.

a post office box, Altach an additional sheet if

FORM 01 COM (MAY 2017) — ALF Software Inc — Adapted and reprinted vith lhe permission of the Province of British Columbia (May 2018)

h LAST NAME FIRST NAME MIDDLE NAME
_Loree Bryan
DELIVERY ADDRESS PROVINCE/STATE ~ COUNTRY POSTAL CODE/Z
_ . BC . . ..IC_??."ES’_?_..,, R
PROVINCEISTATE COUNTRY
7 BC Canada
FIRST NAME MIDDLE NAME
Miait - Ravinder ‘ ,
DELIVERY ADDRESS PROVINCEISTATE COUNTRY POSTAL CODE/Z2IP CODE
1BC Canada
PROVINCE/STATE COUNTRY E/ZIP CODE
BC Canada
REGISTERED OFFICE ADDRESSES
DELIVERY ADDRESS OF THE COMPANY'S REGISTERED OfFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC V6C 0A3
MAILING ADDRESS OF THE COMPANY'S REGISTERED OFFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC VGC 0A3
RECORDS OFFICE ADDRESSES
DELIVERY ADDRESS OF THE COMPANY'S RECORDS OFFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC  V6COA3 =
MAILING ADDRESS OF THE COMPANY'S RECORDS OFFICE PROVINCE POSTAL CODE
} 2900 - 550 Burrard Street, Vancouver BC VEC 0A3
Page 3




L AUTHORIZED SHARE STRUCTURE
Maximum number of shares of this Are there special rights
class or series of shares that the company Kind of shares of this class or restrictions altached
/ is authorized to issue, of indicate there is or series of shares 10 the shares of this class or
Nno maximum number series of shares?

LAAXIAU NUMBER OF S v ot yE
PAR VALULE OR TYPE OFf YES/NO

Idenlifying name of class or .

b . SHARES AUTHORIZED OR , . NG

. Seriesofshares N 14AXIKAUM NULIBER WIHOUTPARVALE | SORRENSY
Commoen no maximum number without par value n/a No

7

FORM 01 COM {MAY 2017) - ALF Soltware Inc - Adapted and reprinted vith the permission of the Province of British Colviubia (May 2018) Page 4



' ate and Time: October 6, 2021 03:11 PM Pacific Time

et Mailing Address: Location:
: L RegIStry PO Box 9431 Stn Prov Gowt 2nd Floor - 940 Blanshard Street
BRITISH S Victoria BC V8W 9V3 Victoria BC
COLUMBIA eerceS www.corporateonline.gov.bc.ca 1 877 526-1526
Incorporation
Application
FORM 1

BUSINESS CORPORA TIONS ACT
Section 10

FILING DETAILS: Incorporation Application for:
1327364 B.C. LTD.

Incorporation Number: BC1327364

Filed Date and Time: October 6, 2021 03:11 PM Pacific Time

Recognition Date Incorporated on October 6, 2021 03:11 PM Pacific Time
and Time:

INCORPORATION APPLICATION

Name Reservation Number: Name Reserved:

N/A The company is to be incorporated with a name
created by adding "B.C. LTD" after the incorporation
number.

NCORPORATION EFFECTIVE DATE:
"he incorporation is to take effect at the time that this application is filed with the Registrar.

NCORPORATOR INFORMATION

Corporation or Firm Name: Mailing Address:
! D Service (B.C.) Inc. 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

BC1327364 Page: 1 of 3



JOMPLETING PARTY

Lus)t Name, First Name, Middle Name: ° Mailing Address:

Hruncak, Michal 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3
CANADA

sompleting Party Statement

Michal Hruncak, the completing party, have examined the articles and the incorporation agreement applicable to
he company that is to be incorporated by the filing of the Incorporation Application and confirm that:

a) the Articles and the Incorporation Agreement both contain a signature line for each person
identified as an incorporator in the Incorporation Application with the name of that person
set out legibly under the signature lines,

b) an original signature has been placed on each of those signature lines, and

c) | have no reason to believe that the signature placed on a signature line is not the
signature of the person whose name is set out under that signature line.

NOTICE OF ARTICLES

Name of Company:
1327364 B.C. LTD.

Y

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

2900 - 550 BURRARD STREET 2900 - 550 BURRARD STREET
VANCOUVER BC V6C 0A3 VANCOUVER BC V6C 0A3
CANADA CANADA

JIRECTOR INFORMATION

.ast Name, First Name, Middle Name:
.oree, Bryan

Delivery Address:

BC1327364 Page: 2 of 3




" .ast Name, First Name, Middle Name:
Mait, Ravinder
Delivery Address:

¢ ling Address:

\UTHORIZED SHARE STRUCTURE

1. No Maximum Common Shares Without Par Value

Without Special Rights or
Restrictions attached

BC1327364 Page: 3 of 3



{
i
i

INCORPORATION AGREEMINT

The undersigned proposes to form a company under the Business Corporations Act (British
Columbia) in accordance with the terms of this Agreement:

[ The name of the company will be its incorporation number followed by B.C. Ltd. (the
“Company”);

2. The authorized share structure of the Company shall consist of an unlimited number of
Common shares without par value;

3. The undersigned adopts the Incorporation Application and the Notice of Articles set out
in Schedule A attached to this Incorporation Agreement;

4. The undersigned adopts as the Articles of the Company, the Articles set out in Schedule
B attached to this Incorporation Agreement; and

3. The undersigned agrees (o take the number, Kind and class ol shares in the Company sel

opposite their name.

FULL NAME AND SIGNATURLE OF NUMBLER AND CLASS OF
INCORPORATOR SHARES TAKEN BY INCORPORATOR

FMD SERVICE (B.C.) INC.

— DotuSigned by;
( B 1 Common

EOYT s

Per:

Authorized Signatory

Dated October 6, 2021,




SCHEDULE A

See Attached.




' j BC Company

. emssm | Regisuy INCORPORATION APPLICATION
) BRITISH L Coagen ) ovve SINESS CORPORATIONS ACT. serlion 10
Com Services BUSINESS CORPORATIONS ACT, seclion 10
Telephang: 1877 S26-1326 Maiting Sihess PO G431 Stn Pty ot -
vivew. beregca Y 20 Vi oV

DO NOT MAIL THIS FORM to BC Registry Services unless you
are instructed to do so by registry staif. The Regulation
under the Business Corporations Act requires the electronic
version of this form to be filed on the Internet at
wiw.corporateonline.gov.be.ca

NAME OF COMPANY - Choose one of the following:

D The name is the name
: reserved for the company under name reservation number , OR
@ The company is to be incorporated with a name created by adding "B.C. Ltd.” after the incorporation number of

the company.

INCORPORATION EFFECTIVE DATE — Choose one of the following:

L_\{] The incorporation is to take effect at the time that this application is filed with the registrar.
YYYY/ANDD

D The incorporation is to take effect at 12:01 a.m. Pacific Time on

being a date that is not more than ten days after the date of the filing of this application.
YYYY/MM/DD

D The incorporation is to take effect at (J a.m. or O p.m. Pacific Time on -
being a date and time that is not more than ten days after the date of the filing of this application.

» INCORPORATOR NAME(S) AND MAILING ADDRESS(ES)
7 if an incorporator is a corporation or firm, enter the full name of the corporation or firm. Attach an additional sheet if more
space is required.

_ CORPORATION OR FIRM NAME
FMD Service (8.C.) Inc.

LAST NAME FIRST NAME MIDDLE NAME
" MAILING ADDRESS a PROVINCE/STATE  COUNTRY POSTAL CODE/ZIP
CODE

2900 - 650 Burrard Street, Vancouver BC tCanada VG6C 0A3
COMPLETING PARTY — The completing party must be an individuai, not a corporation or a firm,

LAST NAME FIRST NAME MIDDLE NAME

Hruncak Michal ‘
MAILING ADDRESS OF COMPLETING PARTY PROVINCE/STATE COUNTRY POSTAL CODE/ZIP CODE

2900 - 550 Burrard Street, Vancouver BC Canada V6C 0A3

COMPLETING PARTY STATEMENT
FIRST NAME MIDDLE NAME LAST NAME

I, Michal Hruncak e e e

FORM 01 COM (MAY 2017} — ALF Software Inc. - Adapted and reprinted with Ine permission of the Province of British Colurnbia {May 2018) Page 1



‘.

+ he completing party, have examined the Articles and Incorporalion Agreement applicable to the company that is o be
incorporated by the filing of this Incorporation Application and confirm that:
Ty (a) the Ariicles and Incorporation Agreement both contain a signature line for each person identified as an incorporator in
i the Incorporation Application with the name of that person set out legibly under the signature line,
(b) an original signature has been placed on each of those sighature lines, and
{c) | have no reason to believe that the signature placed on a signature line is not lhe signature of the person whose name
is set out under thal signature line.

NAME OF COMPLETING PARTY SIGNATURE OF COMPLETING PARTY DATE SIGNED
YYYY/ MM/ DD
Michal Hruncak  Mickal trwngak Ro21/1006

N

FORM 01 COM (MAY 2017) - ALF Soltware Inc — Adapted and reprinted vith the pemission of the Province of British Columbia {May 2018} Paye 2




NOTICE OF ARTICLES

NAME OF COMPANY

Set out the name of the company as set out in ftem A of the Incorporation Application

8.C. Lid.

| TRANSLATION OF COMPANY NAME

Set out every translation of the company name that the company intends to use outside of Canada.

DIRECTOR NAME(S) AND MAILING ADDRESS(ES)

Set out the full name, delivery address and mailing address (if different) of every director of the company. The director may
select to provide either (a) the delivery address and, if different, the mailing address {or the office at which the individual can
usually be served with records between 8 a.m. and 4 p.m. on business days or (b) the delivery address and, if different, the

mailing address of the individual's residence. The delivery address must not be

more space is required.

a post office box, Altach an additional sheet if

FORM 01 COM (MAY 2017) — ALF Software Inc — Adapted and reprinted vith lhe permission of the Province of British Columbia (May 2018)

h LAST NAME FIRST NAME MIDDLE NAME
_Loree Bryan
DELIVERY ADDRESS PROVINCE/STATE ~ COUNTRY POSTAL CODE/Z
. } ; BC . . ..IC_??."ES’_?_..,, R R
PROVINCEISTATE COUNTRY 2iP CODE
J BC Canada o
LAST MA! FIRST NAME MIDDLE NAME
Miait - Ravinder ‘ ,
DELIVERY ADDRESS PROVINCEISTATE COUNTRY POSTAL CODE/Z2IP CODE
1BC Canada
PROVINCE/STATE COUNTRY DE/ZIP CODE
BC Canada
REGISTERED OFFICE ADDRESSES
DELIVERY ADDRESS OF THE COMPANY'S REGISTERED OfFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC V6C 0A3
MAILING ADDRESS OF THE COMPANY'S REGISTERED OFFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC VGC 0A3
RECORDS OFFICE ADDRESSES
DELIVERY ADDRESS OF THE COMPANY'S RECORDS OFFICE PROVINCE POSTAL CODE
2900 - 550 Burrard Street, Vancouver BC  V6COA3 =
MAILING ADDRESS OF THE COMPANY'S RECORDS OFFICE PROVINCE POSTAL CODE
} 2900 - 550 Burrard Street, Vancouver BC VEC 0A3
Page 3




L AUTHORIZED SHARE STRUCTURE
Maximum number of shares of this Are there special rights
class or series of shares that the company Kind of shares of this class or restrictions altached
/ is authorized to issue, of indicate there is or series of shares 10 the shares of this class or
Nno maximum number series of shares?

LAAXIAU NUMBER OF S v ot yE
PAR VALULE OR TYPE OFf YES/NO

Idenlifying name of class or .

b . SHARES AUTHORIZED OR , . NG

. Seriesofshares N 14AXIKAUM NULIBER WIHOUTPARVALE | SORRENSY
Commoen no maximum number without par value n/a No
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SCHEDULE B

See Attached.
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PROVINCE OF BRITISH COLUMBIA

BUSINESS CORPORATIONS ACT

oz

ARTICLES
oF
GALLOPER GOLD CORPY.
(the “Company™)
Incorporation Number: BC1327364

Translation of Nine (if any)

PART |
INTERPRETATION

i1 Definitions, Without limiting Article 1.2, in these articles, unless the context requires otherwise:
“adjourncd meeting™ means the meeting o which a meeting is adjourned under Articles TT.8 or 11423

“board”, “board of directors” and “directors™ mean the directors or sole director of the Company for the time being and
include a committee or other delegate, divect or indirect, of the directors or director;

“Business Corporations Act”™ means the Business Corporations det, S.B.C. 2002, ¢.37 as amended restated or repluced
) ) ‘
from time to time, and includes its regulations;

“Iterpretation Act” means the Interpretation Act, RS.B.C. 1996, ¢. 238;

“legal personal representative™ means the personal or other legal representative of the shareholder; and

“geal” means the seal of the Company, il any.

1.2 Business Corporations Act Definitions Apply. The definitions in the Business Corporations Act apply (o these articles.
13 Interpretation Act Applies. The Interpretation Act applies to the interpretation of these articles as if these articles were an

enactment,

1.4 Contlict in Definitions. 17 there is a contlict between a definition in the Business Corporations der and a definition or

rule in the fnterpretation Act relating 10 a term used in these articles, the definition in the Business Corporations Act will prevail in
" relation to the use of the term in these articles.

I Conflict Between Articles and Legistation, 11 there is a conflict between these articles and the Business Corporations
- At the Business Corporations Act will prevail,

PART 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure, The authorized share structure of the Company consists of shares of the class or clusses
and series. if any, described in the Notice of Articles of the Company.

2.2 Form of Share Certificate. Each share certificate issued by the Company must comply with, and be signed as required
© by, the Business Carporations Act.

7

}2.3 Right to Share Certificate or Acknowledgement, Each shareholder is entitied, without charge, to:
(1) one certificate representing the share or shares of cach class or series of shares registered in the sharcholder’s

name; or

FASKEN MARTINEAL DUMOULIN LLP
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PROVINCE OF BRITISH COLUNBIA
BUSINESS CORPORATIONS ACT
ARTICLES
or

1327364 B.C. L'TD

(the “Company™)

Incorporation Number BC1327364

Transhation of Name (it any)

PART |
INTERPRETATION

I.1 Detinitions. Without limiting Article 1.2, in these articles, unless the context requires otherwise:
“adjourncd meeting” means the meeting to which a meeting is adjourned under Article L8 or 1112

“hoard”, “board of dircctors™ and “directors” mean the directors or sole dircctor of the Company for the time being and
include a committee or other delegate, direct or indivect., of the directors or director;

“Business Corporations Act” means the Business Corporations Act. S.B.C. 2002, ¢.57 as amended, restated or replaced
(rom time to time, and includes its regulations;

“Interpretation Act” means the Interpretation Act, R.S.B.C. 1996, ¢. 238;
“Jegal personal representative” means the personal or other legal representative of the sharcholder; and

“seal” means the seat of the Company, it any.

(12 Business Corporations Act Delinitions Apply. The definitions in the Business Corporations Act apply to these articles.
R} Interpretation Act Applies. The Inrerpretation Act applies o the interpretation of these articles as il these articles were an
chactment.
1.4 Conflict in Delinitions. I there is a conflict between a definition in the Business Corporations Act and @ delinition or

rule in the fnderpretation Act relating (o a term used in these articles, the definition in the Business Corporations Act will prevail in
relation to the use of the term in these articles,

(.5 Conllict Between Articles and Legislation. 1f there is a conllict between these articles and the Business Corporations
Aer. the Business Corporations Act will prevail.

PART 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Strueture. The authorized share structure ol the Company consists ol shares ol the class or classes
and series, if any, described in the Natice of Articles of the Company.

22 form of Share Certifieate. Each share certificate issucd by the Company must comply with, and be signed as required
by. the Business Corporations Aci.

23 Right (o Share Certiticate or Acknowledgement. [ach shareholder is entitled. without charge,
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(0) one certificate representing the share or shares of cach class or series ol shares registered in the sharcholder’s
name; or

J (b) a non-transferable written acknowledgment of the shareholder’s right to obtain such a share certificate, :

provided that in respeet of a share held jointly by several persons, the Company is nol bound to issue more than one share
certificate or acknowledgement and delivery of a share certificate or acknowledgment for a share to one of several joint
shareholders or to one of the sharcholder’s duly authorized agents will be sufficient delivery to all. The Company may reluse
register more than three persons as joint holders of a share,

2.4 Sending of Share Certificate. Any share certiticate or non-transferable writien acknowledgment of the sharcholder’s
right to obtain such a share certificate to which a sharcholder is entitled muy be sent o the sharcholder by mail at the sharcholder’s
registered address, and neither the Compuny nor any agent is liable for any loss to the sharcholder beeause the share certificate or
acknowledgment sent is lost in the mail or stolen.

2.5 Replacement of Worn Out or Defaced Certilieate, 1 the board of dircctors. or any officer or agent designated by the
directors, is satisfied that a share certilicate is worn out or defaced, they must, on production to them ol the certiticate and on such
olher terms, iFany, as they think fit:

|
; () order the certificate to be cancelled: and
(M issue a replacement share certificale,
2.6 Replacement of Lost, Stolen or Destroyed Certifieate. 1Fa share certificate is ost. stolen or destroyed, a replacement

share certificate must be issued to the person entitled to that certilicate i the bourd ot dircetors, or any officer or agent designated
by the directors, receives:

() proof satisfactory to them that the certificate is lost, stolen or destroyed: and |
!
{b) any indemnity the board of directors. or any officer or agent designated by the directors, considers adequate. !
o7 Splitting Share Certificates. 1f7a sharcholder surrenders a share certificate to the Company with w written request that the

| Company issue in the sharcholder’s name (wo or more certificates, cach representing a specilicd number of shares und i the
Caggrepate representing the same number of shares as the certificate so surrendered. the Compuny must cuneel the surrendered
Ccertilicate and issue replacement shave certilicates in accordance with that request. The Company may reluse W issue o certificate
S with respeet o a fraction of a share.

2.8 Certificate Fee. ‘There must be paid to the Company, in relution 1o the issue ol any share cestiticate under Articies 2.5,
2.6 or 2.7, the amount, if any and which must not exceed the amount prescribed under the Business Corporations Aet. determined
by (he directors.

29 Recognition of Trusts.  Except as required by law or statute or these Articles, no person will be recognized by the
Company as holding any share upon any trust, and the Company is not bound by ar compelled in any way to recognize (even when
having notice thereol) any equitable, contingent, future ov partial interest in any share or fraction ol a shure or {except as by law or
stalute or these Articles provided or as ordered by a court of competent jurisdiction) any other rights in respect ol any share exeept
an absolute right o the entirety thereofin the shareholder.

i
|
|
H
|

PART 3
ISSUE OF SHARES
3.1 Directors Authorized to Issue Shares. Subject to the Business Corporations Act and the rights of the holders of issued |
shates of the Company, the direetors may issue, atol. sell or otherwise dispose ol the unissted shares, and previously issucd shares
" that are subject to reissuance or held by the Company. whether with par value or without pur vatue, at the times, o the persons.

including directors, in the manner. on the terms and conditions and for the issue prices (including any premium al which shares
may be issued) that the directors, in their absolute discretion. may determine. The issue price Tor a share with par value must be
cqual to or greater than the par value ol the share.

3.2 Commissions and Discounts. The dircetors may, at any time, authorize the Company to pay @ reasonable commission or
allow a reasonable discount to any person in consideration of that person purchusing or agreeing o purchase shares of the
Company from the Company or any other person or procuring or agreeing Lo procure purchasers for shares ol the Company.
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3.3 Brokerage. The directors may authorize the Company to pay such brokerage tee or other consideration as may be lawlul
lor or in connection with the sale or placement ol its sceuritics.

3.4 Conditions of Issue. Lixcept as provided lor by the Business Corporations Act. no share may be tssued until it is futly
paid. A share is fully paid when:

(a) consideration is provided to the Company for the issue of the share by ane or more ol the following:
(i past services performed for the Company;
(i} property; or
(i) money: and
(b the value of the consideration reccived by the Company equals or exceeds the issue price sct for the shure under

Arlicle 3.1,

135 Warrants, Options and Rights. Subject o the Bisiness Corporations Act. the Company miy issuc warrants, options und
rights upon such terms and conditions as the dircetors determine, which warrants, options and rights may be issued alone or in
- conjunction with debentures, debenture stock, bonds. shares or any other sceurities issuced or created by the Company from lime {o
Ctime.

3.6 Fractional Shares. A person holding a fractional share does not have. in relation to the [ractional share, the rights of a
sharcholder in proportion to the liaction of (he share held.

PART 4
SHARE REGISTERS

4.1 Central Securities Register. As required by and subject to the Business Corporations Act, the Company must maintain
in British Columbia a central securitics register.

4.2 Branch Registers. In addition to the central securities register, the Company may maintain branch securities registers.

4.3 Appointment of Agents. The dircetors may, subject (o the Business Corporations Act, appoint an agent to maintain the
central sceurilies register and any branch securities registers. The directors may also appoint one or more agents, including the
agent which keeps the central securities register. as transfer agent for its shares or any cluss or seeies of ity shares. as the case may
be, and the same or another agent as registear for its shares or such cluss or series of its shares, as the case may be, The dircetors
may terminate such appuintment of any agent at any time and may appoint another agent in its place.

L Closing Register. The Company must notat any time close its central sceurities register.

PART S
SHARE TRANSFERS

5.1 Recording or Registering Transfer.  Except to the extent that (he Business Corporations Act olherwise provides. a
transfer of a share ol the Company must not be recorded or registered unless:

(®) a duly signed instrument of transfer in respeet of the share has been received by the Company;

[6)) il 2 share cerlilicate has been issued by the Company in respeet of the share to be transferred, that share
certificate has been surrendered to the Company; and

() i 4 non-tansierable written acknowledgment of the sharcholder’s right to obtain a share certificate has been
issucd by the Company in respeet of the share to be transferred, that acknowledgment has been surrendered to the
Company.
P 8.2 Form of Tnstrument of Transter. The instrument of transfer in respect ol any share of the Company must be cither in

the form, il any, on the back of the Company’s share certificates or in any other form that may be approved by the directors from
lime to lime.

-3- FASKEN MARTINEAU DUMOULIN LLY




e’

Nt

53 ‘Translferor Remains Sharehotder. Bxcept to the extent that the Business Corporations Act otherwise provides, the

the Company in respeet of the transfer.

“transfer in respeet of shares registered in the name ol the sharcholder, the signed instrument o transler constitutes a complete and
sufTicient authority to the Company and its directors, olticers and agents to register the number of shares specified in the instrument
ol transfer, or, if no number is specified, ull the shares represented by share certificates deposited with the instrument ot transler:

(@) in the name of the person named as transferce in that instrument of ansler; or

(b) if no person is named as transferee in that instrument ol transter. in the nume of the person on whose behalf the
share certificate is deposited for the purpose of having the transter registered.

RN Enquiry as to Title Not Required. Neither the Company nor any director. olTicer or agent ol the Company is bound Lo
- inquire into the title of the person named in the instrument of wansler as transferce or. il no person is numed as transieree in the
instrument of transfer, of the person on whose behal [ the instrument is deposited for the purpose of having the transfer registered or

any interest in the shares, of any share certilicate representing such shaves or of any written acknowledgment ol a right 1o obtain 4
share certificate for such shaves.

5.6 ‘Transfer Fee. There must be paid to the Company, in relation to the registration ol any transler, the amount delermined
by the directors.

PART 6
TRANSMISSION OF SHARLES

Lo Legal Personal Representative Recognized on Death. In the case of the death ol a sharcholder, the legal personal
representative, or if the sharcholder was a joint holder, the surviving joint holder, will be the only person recognized by the
Company as having any title to the shareholder’s interest in the shares. Before recognizing a person as a legal personal
representative, the directors may require proof ol appointment by a court of competent jurisdiction, a grant of letlers probate, fetters
of administration or such other evidence or documents as the divectors consider appropriate.

(6.2 Rights of Legal Persenal Representative.  The legal personal representative has the same rights, privileges and
. obligations that attach to (he shares held by the sharcholder. including the right 10 tansfor the shares in accordance with these
Articles. provided the documents required by the Business Corporations Act and the dircetors have been deposited with the
Company.,

PART 7
PURCHASE OF SHARES

its shares at the price and on the terms specified in such resolution.

7.2 Purchase When Insolvent. The Company must nol make a payment or provide any other consideration to purchase or
otherwise acquire any of its shaves if there are reasonable grounds for believing that:

{a} the Company is insolvent: or
(b making the payment or providing the consideration would render the Company insolvent.
7.3 Sate and Voting of Purchased Shares. 1I'the Compuny retains a share redeemed. purchased or otherwise aequired by ity

the Company may sell, gift or otherwise dispose of the share, but. while such share is held by the Company, it:

(a) is not entitled to vote the share at a meeting of its sharcholders;
(b) must not pay a dividend in respect ol the share; and
(¢) must not make any other distribution in respect of the share.

-4 FASKEN MARTINEAU DUMOULIN LLP

wansieror of shares is deemed to remain the holder of the shares until the name of the transieree is entered in @ seeurities register of

IRE Signing of Instrument of Transfer. 11 a sharcholder, or his or her duly authorized altorney, signs an instrument of

is lighle lor any claim related (o registering the transier by the sharcholder or by any intermediate owner or holder of the shaves, ol

7.1 Company Authorized to Purchase Shares. Subject Lo the special rights and restrictions attached to any class or series of
shares and the Business Corporations Act. the Company may, it authorized by the directors, purchase or otherwise acquire any ol
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PART 8
BORROWING POWERS

C 8. Powers of Directors. The Company, il authorized by the directors, may from time to time:

() borrow money in the manner and amount, on the seeurily. from the sources and on the terms and conditions that
the directors consider appropriate;

(b} issue bonds, debentures and other debt obligations cither outright or as sceurity for any liability or obligation of
the Company or any other person;

() guarantee the repayment ol money by any other person or the perlormance ol any obligation of any other person;
and
() mortgage or charge. whether by way of specilic or floating charge. or give uther seeurity on the whole or gny prart

of the present and Tuture underking ol the Company.

82 Terms of Debt Instruments.  Any bonds. debentures or other debt obligations ol the Company may be issued at a
discount, premium or otherwise, and with any special privifeges on the redemption, surrender, drawing, allotment of or canversion
into or exchange for shares or other securities. attending and voting at general mectings ol the Company. appointment ol divectors
or otherwise, and may by their terms be assignable free from any equities between the Company and the person to whony they were
issued or any subscquent holder, alt as the directors may determine.

8.3 Delegation by Directors. For greater certainty. the powers ol the directors ander this Part 8 may be exercised by a
committee or other delegate, direet or indireet, of the board authorized (o exereise such powers.,

PART Y
ALTERATIONS

9.1 Alteration of Authorized Share Structure. Subject to Article 9.2 and the Business Corporations Act. the Company may
by directors’ resolution:

(a) create one or more classes or series ol shares or, il none of the shures ol a class or series of shares is alloued or
issued, eliminate that class or series of shares:

(b increase. reduce or eliminate the maximum number of shares that the Company is authorized o issue out of any

any class or series of shares lor which no maximum is established;

(¢) subdivide or consolidate all or any ol its unissued, or [ully paid issucd, shares;
() if' the Company is authorized to issuc shares ol'a class of shares with par value:
(i) decrease the par value of those shares; or
(ii) if none of the shares of that class of shares is altotted or issued, increase the par value ol those shares;
(e) change all or any of its unissued. or fully paid issued, shares with par value into shares without par value or any

of its unissued shares withoul par value into shares with par vafue;
§)] alter the identifying namc of any of its shares; or

{g) otherwise alter its shares or authorized share structure when required o permitted o do so by the Business
Corporations Act.

9.2 Special Rights and Restrictions. Subject to the Business Corporations Act, the Company may by ordinary resofution:

i (a) ereate special rights or restrictions lor, and attach those special rights or restrictions 1o, the shares of any cluss or
series of shares, whether or not any or all ol those shares have been issucd: or
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(b) vary or delete any special rights or restrictions attached to the shares ol any class or series of shares, whether or
not any or atl of those shures have been issued.

9.3 Change of Name. The Company may by directors’ resolution authorize an alteration of its Nolice of Articles in order to
change its name,

9.4 Company Alterations!f the Business Corporations Act does not specily the type of resolution and these Articles do not
specily a type of resolution, the Company may by resolution of the directors authorize any act of the Company,
including without limitation, an aleration of these Artictes or its Notice ol Articles.

: shareholders’ resolution and these Articles do not specify a type of shaycholders’ resolution, the Company may
by ordinury resolution authorizé any uct of the Company

PART 10
MEETINGS OF SHAREHOLDERS

10.1 Annnal General Meetings. Unless an annual generad meeting is delerred or waived in accordance with the Business
Corporations Act, the Company must hold an annual general meeting, for the tirst time. not more than 18 months afler the date on
which it was recognized, and after its first annual reference date, at least once in cach calendar year and not more than 15 months
s after the annual reference date for the preceding calendar year at such date, time and Jocation as nuty be determined by the
¢ directors.

0.2 Resolution Instend of Annual Genernl Meeting. [Call of the sharcholders who are eatitled to vote at un annual general
| meeling consent by a unanimous resolution under the Business Corporations Act 10 all of the business that is required W be
: pransacted at that annual general meeting, the annual general mecting is deemed to have been held on the date of the unanimous
resolution. The shareholders must, in any unanimous resolution pussed under this Article 10.2, seleet as the Company’s wmual
reference date a date that would be appropriate for the holding of the applicable annual general meeting.

10.3 Calling of Sharcholder Meetings. The directors may, whenever they think fit, call w meeting ot sharcholders.

1044 Location of Sharcholder Meetings. The directors may by directors’ resolution, approve 4 Jocation outside of British
£ Columbia for the holding ol'a meeting of sharcholders.

shareholders. in the manner provided in these Articles, or in such other manner, i any. as may.be preseribed by ordinary resolution

and o the auditor of the Company, unless these Articles otherwise provide, at least the [ollowing number of days betore the
meeting:

(a) it and for so long as the Company is a public company, 21 days; and
i
' {b) otherwise, 10 days.
10.6 Record Date Tor Notice. The directors may set a date as the record date for the purpose ol determining shareholders

entitled (o notice of any meeting of sharcholders. The record date must not precede the date on which the meeting is to be held by
more than two months or, in the case ol a general meeting requisitioned by sharcholders under the Business Corporations Act, by
more than Tour months. The record date must not precede the date on which the meeting is held by lewer than:

(a) ifand for so long as the Company is a public company. 2| days: and

{h) otherwise, 10 days.

1o record date is set. the record date is 3 pan. on the day immediately preceding the first date on which the notice is sent or. il'no
notice is sent, the beginning of the mecting.

;
D107 Record Date for Yoting. The directors may set a date s the record date Tor the purpose of determining sharcholders

entitled to vote at any meeting of sharcholders, The record date must not precede the date on which the mecting is to be held by
more than two months or, in the case ol a general meeting requisitioned by sharcholders under the Business Corporations Act, by
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(b) I the Business Corporations Act requires a sharcholders’ resotution but it does not specify the type of

FH0.S Notice for Meetings of Sharcholders. The Company must send notice of the date. time and Jocation ol any meeting of’

(whether previous notice of the resolution has been given or not), to sach sharcholder entitled Lo attend the meeting, Lo euch divector
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i more than Tour months. 1f no record date is set, the record date is 5 pan. on the day immediately preceding the st date on which
the nolice is sent or, il 1o notice is sent, the beginning of the meeting.

10.8 Failure to Give Notice and Whaiver of Notice. The accidental omission Lo send notice ol any meeting o, or the non-
receipt of any notice by, any of the persons entitled Lo receive notice does not invalidate any proceedings al that meeting, Any
person entitied o receive notice of a mecting of sharcholders may, in writing or otherwise, waive or reduce the period of notice ol
such meeting.

0.9 Notice of Special Business at Meetings of Sharcholders. 1I'a meeting of sharcholders is to consider special business
within the meaning of Article 11,1, the notice of meeling must:

(a) state the general nature of the special business: and
)] i the special business includes considering. approving, ralifying. adopting or authorizing any document or the

signing of or giving of effect W any document, have attached 1o it o copy of the document or state that & copy ol
the document will be available Tor inspection by the sharcholders:

i) at the Campany’s records oftice, or at such other reasonably accessible location in British Columbiu as
is speeilied in the notice: and

(i) during statutory business hours on any one or more speeified duys belore the day set [or the holding ol
the meeting.

| PART 11

l PROCEEDINGS AT MEETINGS OF SHAREHOLDIERS
Special Business. At a meeting of shareholders, the following business is special business:

—_—

(a) at a meeting of sharcholders that is not an annual general meeting, all business is spucial business except business
relating (o the conduct ol or voting at the meeting;

(b) at an annual general meeting. all business is special business except for the following:
(i) business relating to the conduct of. or voting at, the mecting:
(i) consideration ol any financial statements of the Company preseated (o the meeting;
(il consideration of any reports of the directors or auditors
| (iv) the setting or changing ol the number of divectors;
() the clection or appointmient ol directors:
(vi) the appointment ol un auditor;
vii) business arising out of a report of the directors not requiring the passing of a special resolution or an
exceptional resolution; and
(viii)  any other business which, under these Articles or (he Business Corporations Act, may be transacted at
meeting of sharcholders without prior notice of the business being given to the sharchalders,

f112 Special Majority.  The majority of votes required for the Company o pass a special resolution at a meeting of

i sharcholders is bwo-thirds ol the votes cast on the resalution.

i3 Quorum. Subject to the special rights and restrictions attached to the shares ol any class or series ol shares, the quorum
or the transaction of business at a meeting of sharcholders is one person who is, or represented by proxy. a sharcholder who hold at
cast 5% of the issued shares entitled to be voted at the meeling. 1 there is only one sharcholder the quoruam is one person present
{ and being, or representing by proxy, such sharcholder.
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1.4 One Shareholder May Constitute Quorum. [ there is only one sharcholder entitled (0 vote at o mecting of
sharcholders:

(a) the quorum is one person who is, or who represents by proxy, that sharcholder: and
(b) that sharcholder, present in person or by proxy, may conslitute the meeting.

115 Meetings by Telephone or Other Comuunications Medium. A sharcholder or proxy holder who is entitled to
parlicipale in, including vote at, a meeting of sharcholders may participale in person or by telephone or other communications
medium it all sharcholders and proxy holders participating in the meeting, whether in person or by telephone or other
communications mediun, are able to communicate with each other. A sharcholder who participates in a meeting in @ menner
contemplated by this Article 11,5 is deemed Tor all purposes of the Business Corporations At and these Articles W be present ot
the meeting and o have agreed to participate in that manner. Nothing in this Article 11.5 obligates the Company to take any action
or provide any facility to permit or facilitate the use ol any communications mediums at a meeting of sharcholders,

1.6 Other Persons May Attend, ‘The directors, the president (it any). the seerctary (il any), the assistant seeretary (il any).
any Tawyer for the Company, the auditor of the Company and any other persons invited by the directors are entitled to attend any

- meeting of sharcholders, but if any of those persons does-atlend a meeting of sharcholders. that person is not 1o be counted in the

- quortm, and is not entitled Lo vote at the meeting, unless that person is a sharcholder or proxy holder entitled o vote at the meeting.

1.7 Requirement of Quorum. No business, other than the clection of a chair of the meeting and the adjournment of the
meeling, may be ransacted at any mecting of sharcholders unless a quorum of sharchulders entitled 0 vote is present at the

: commencement of the meeting,

118 Lack of Quorum. 11, within one-haltf hour [rom the time st for the holding ol'a meeting of sharcholders, a quoram is not
present:

(a) in the case of a general meeting convened by requisition of sharcholders, the meeting is dissolved; and
(b) in the case ol any other meeting of sharcholders, the meeting stands adjourned o the same day in the next week

at the same time and place, or ut such other date, time or location as the chair specilies on the adjournment.

11.9 Lack of Quorum at Succeeding Meeting. ([ al the meeting to which the first mecting referred o in Article 11.8(b) was
adjourned, a quorum is not present within one-hatt hour from the time sct for the holding of the mecting the person or persuns
present and being, or representing by proxy, one or more sharcholders entitied to attend and vole al the meeting constitule a
quorum.

1110 Chair. The following individual is entitled 1o preside as chair ata meeting of sharcholders:
() the chair of the board, imany: and
(b) it the chair of the board is absent or unwilling (o act as chair ol the meeting, the president. il any.

1111 Selection of Alternate Chair. 11, at any meeting of sharcholders, there is no chair ol the board or president present within
1S minutes alter the time set for holding the meeting, or if the chair of the board and the president arc umwilling (o acl as chuir of
the meeting, or if the chair of (he board and the president have advised the seeretary, il any, or any director present at the meeting,
that they will not be present at the meeting, the directors present must chouse one ol their number o be chair of the meeting or il all
ol the directors present decline to take the chair or (uil Lo 5o choose or il no direetor is present, the sharcholders entitled to vote at
the meeting who ave present in person or by prosy may choose any pesson present at the meeting to chair the meeting.

D112 Adjournments. The chair ol w meeting of sharcholders may, and if so dirceted by the meeting must, adjourn the meceting

from time to time and from place (o place. but no business may be transacted al any adjosmed meeting other than the business lelt

untinished at the meeting from which the adjournment took place.
11.13  Notice of Adjourned Meeting. [t is not neeessary to give any notice ol an adjourned meeting or of the business 10 be

transacted at an adjourned meeting of sharehalders except that. when a mecting is adjourned Tor 30 days or mare, notice ol the
adiourned meeting must be given as in the case of the original meeting.
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11.14  Decisions by Show of Hands or Poll. Subject o the Business Corporations Jct. every molion put to & vote at a meeting
of sharcholders will be decided on a show of hands unless a poll, betore or on the declaration of the result of the vote by show of
hands, is dirceted by the chair or demanded by at feast one sharcholder entitled to vote who is present in person or by proxy.

1115 Declaration of Result. The chair o a meeting of sharcholders must declare o the meeting the decision on every question
in accordance with the result of the show of hands or the poti, as the case may be, and that decision must be entered in the minwes
of the meeting, A declaration of the chair that a resolution is carried by the necessury majority or is defeated is. unless a polt is
directed by the chair or demanded under Article 11.14, conclusive evidence without prool of the number or proportion ol the votes
recorded in favour of or against the resolution,

1116 Motion Need Not Be Seconded, No motion proposed at a meeting of sharcholders need be scconded unless the chair off

© the meeting rules otherwise, and the chair of any meeting of sharchelders is entitled o propose ar seeond 4 motion,

11,17 Casting Vote. In case ol an equality of votes. the chair of @ mecting of sharcholders does not. cither on a show ol hands

or on a poll. have a second or casting vole in addition 1o the vote ot votes Lo which the chair may be entitled as a sharcholder.

1118 Manner of Taking a Poll. Subject to Article 11,19, if7a poll is duly demanded ata mecting of sharcholders:

(a) the poll must be taken:
§] at the meeting. or within seven days after the date of the meceting. as the chair of the mecting divects; and
(ii) in the manncr. at the time and at the place that the chair ol the meeting direets:
{b) the result of the poll is deemed to be a resolution of and passed at the meeting at which the polt is demanded: and
(c) the demand for the poll may be withdrawn by the person who demanded it.

11.19  Demand for a Poll on Adjournment. A poll demanded at a meeting ol sharcholders on a guestion ol wdjournment must
be taken immediately at the meeting,

11.20  Chair Must Resolve Dispute. In (he case of any dispute as 1o the admission or rejection of a vote given on a poll. the
chair of the meeting must determine the dispute, and his or her determination made in good taith is final and conclusive.

1121 Casting of Votes. On a poll, a sharcholder entitled o mare than one vote need not cast all the votes in the same way.,

11,22 Demand for Polt, No poll may be demanded in respeet of the vote by which o chair of & meeting of sharcholders is
clected.

11.23  Demand for a Poll Not {0 Prevent Continuation of Meeting, The demand for a poll at a meeting ol sharcholders does
not, unless the chair of the meeting so rules, prevent the continuation of a meeting fov the transaction of any business other than the
question on which a pol) has been demanded.

[1.24  Retention of Ballots and Proxies. The Company must, for at feast three months after a mecting of sharcholders. keep
cach ballot cast on a poll and cach proxy voted at the meeting, and, during that period, make them available for inspection during
stalutory business howrs by any shareholder or proxy holder entitled to vote at the meeting. At the end of such theee month period,
the Company may destroy such ballots and proxies.

PART 12
VOTES OF SHAREHOLDERS

12.1 Number of Votes by Sharchalder or by Shares. Subject 1o any special rights or restrictions attached to any shares and
1 the restrictions imposed on joint registered holders ol shares under Article 12.3:

{a) on a vote by show ol hands, every person present who is a shareholder or praxy holder and entitled to vote at the
meeting has one vote, ind

(b) on a polt, every sharcholder entitled to vote at the meeting has one vote in respect of cach share heid by that
sharcholder and may exercise that vote either in person or by proxy.
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' 12.2 Voles of Persons in Representative Capaceity. A person whao is not a sharcholder may vote ata meating of sharcholders,
L whether on a show ol hands or on a poll. and may appoint a proxy holder to act at the meeting, if. before doing so, the person
satistics the chair of the meeting, or the directors. that the person is the legal personal representative or a trustee in bankruptey fora
sharcholder who is entitled to vote at the meeting.

12.3 Votes by Joint Shareholders. If there are joint sharcholders registered in respect of any share:

(a) any onc of the joint sharcholders may vole at any mueting, cither personally or by proxy, in respect ol the share
as it that joint sharebolder were solely entitled to itz or

. (b) it more than one of the joint sharcholders is present at any meeting. personatly or by proxy, and more than une of
them voltes in respeet of that share, then anly the vote ol the juint sharcholder present whose nume stands first on
the central seeurities register in respect of the share will be counted.

12.4 Legal Personal Representatives as Joint Sharcholders. Two or more legal personal representatives ol a sharcholder in
whose sole name any share is registered are, for the purposes of’ Article 12.3, deemed 1o be joint sharcholders.

12.5 Representative of a Corporate Shaveholder. 11a corporation that is not o subsidiary of the Compuny is u sharcholder.
that corporation may appoint a person to act as ils representative at any meeting ol sharcholders of the Compuny. and:

() for that purpose. the instrument appointing a represeatative must:

() be received at the registered oftice of the Company or at any other plice specitied. in the notice calling
the meeting, for the receipl of proxies, at feast the number of business days specilied in the notice lor the
receipt of proxies or. if no number is specilicd. two days belore the day set for the holding of the
meeting; or

(i) be provided. at the meeting, to the chair of the meeting or 1o a person designated by the chair of the
meeting: and

(h) i a representative is appointed under this Article 12.5:

(i) the representative is entitled Lo exercise in respect ol and at that mecting the same rights on behall ot the
corporation that the representative represents as that corporation could excreise if it were a shareholder
who is an individual, including, without limitation, the right to appeint o proxy holder; and

(i the representative, if present at the meeting, is to be counted for the purpose ol Torming a quorum and is
deemed (o be a shareholder present in person at the meeting.

| 12videnee of the appointment of any such representative miy be sent to the Company by written instrument, fax or any other
method of transmitting legibly recorded messages.

12.6 Proxy Provisions Do Not Apply to All Companies. Articles 12,7 1o 12,15 do nol apply to the Company il and for so
fong as it is a public company or a pre-existing reporting company which has the Statutory Reporting Company Provisions as part
ol its Articles or 1o which the Statutory Reporting Company Provisions apply.

12.7 Appointment of Proxy Holder. Every sharcholder ol the Company, including o corporation that is a shareholder but not
a subsidiary of the Company, entitled 1o vote at a meeting of sharcholders of the Company may. by proxy. appoint one or more (but
not more than five) proxy holders to attend and act at the meeting in the manner. 1o the extent and with the powers conferred by the
Proxy.

12.8 Alternate Proxy Holders. A sharcholder may appoint one or more alternate proxy hotders o act in the place ol an absent
proxy holder.

12.9 When Proxy Holder Need Not Be Sharchobder. A person must nol be appointed as a proxy holder unless the person is @
sharcholder, although a person who is not a sharcholder may be appuinted as a proxy holder il

Article 12.5;
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" incapacity of the shareholder giving the proxy and despite the revocation of the proxy or the revocation ol the authority under
which the proxy is given, unless notice in writing of that death. incapacity or revocation is reecived:

P 1202

by the Company has at the time of the meeting [or which the proxy holder is 10 be appointed only one shareholder
eatitled o votc al the meceting; or

(¢) the shareholders present in person or by proxy at and entitled to vole at the meeting for which the proxy hokder is
to be appointed, by 4 resolution on which the proxy holder is not entitled Lo vote but in respeet of which the proxy
holder is to be counted in the quorum, permit the proxy holder to attend and vote at the meeting.

Deposit of Proxy. A proxy lor a meeting of sharcholders must:

(a) be received at the registered oftice of the Company or at any other place specilied. in the notice culling the

mecting, for the receipt of proxies. at least the number ol business duys specilicd in the notice. or ifno number ol

days is specilied, twa business days betore the day set lor (he holding of the meeting; or

(b) unless the notice provides otherwise, be provided, al the meeting, 1o the chair of the meceting or W a person
designated by the chair ol the meeting.

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

Validity of Proxy Vote. A vole given in accordance wilh the terms ot a proxy is valid notwithstanding the death or

(a) at the registered office of the Company, at any time up Lo and including the last business day before the day sel
for the holding ol the meeting at which the proxy is to be used; or

b) by the chair of the meeting, before the vote is taken,

Form of Proxy. A proxy, whether for a specified meeting or otherwvise. must be either in the following form or in any

¢ other form approved by the direetors or the chair of'the meeling:

1213

12.14

{Name of Company |
(the “Company™)

The undersigned, being a sharcholder of the Company, hereby appoints [nume} or, luiling that person, [name], us proxy
holder for the undersigned to atlend, act and vote tor and on behalf of the undersigned at the meeting of shareholders w be
held on [month, day, year| and al any adjouwrnment of that meeling.

Number of shares in respeel of which (his proxy is given (il no number is specified, then this proxy is given in respect of

all shares registered in the name ol the sharcholder):

Sipned this __day of . .

Signature of sharcholder

Name of sharcholder—printed
Revocation of Proxy. Subject to Article 12,14, every proxy may be revoked by an instrument in writing that is:

(a) received at the registered oftice of the Company at any time up 1o and including the last business day belore the
day set for the holding of the meeting at which the proxy is to be used: or

(L) provided, at the meeting. to the chair ol the meeting,
Revocation of Proxy Must Be Signed. An instrument referred o in Articte 12,13 must be signed as ToHows:

(a) if the sharcholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the
sharcholder or his or her legal personal representative or trustee in bunkruptey: or
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i () i the sharcholder for whom the proxy holder is appointed is @ corporation, the instrument must be signed by the
corpuration ar by a representative appointed for the corporation under Article 12,5,

12,15 Production of Evidence of Authority to Vote, The chair of any mecting ot sharcholders may, but need not, inguire into
the authority of any person to vote at the meeting and may, but need not, demand from that person production ol evidence us to the

existence of the authority 1o vote.

PART 13

DIRECTORS
RN Number of Directors. The number of directors, excluding additional directors appointed under Article [4.8. s setat:
|
i () if the Company is a public company. the greater of thiee and the most recently set ol
5 (i) the number ol directors set by ordinary resolution (whether or not previous notice of the resolution was
given); and
(i) the number of directors set under Article 14.4;
(b) if the Company is not a public company, the most recently set ol
(i the number of dircctors set by ordinary resolution (whether or not previous notice ol the resotution was
given); and
(iD the number ol dircetors set under Article 14.4.

L 13.2 Change in Number of Directors. 1t the number of directors is set under Articles [3.1()(i) o 13, 1{b)(i):

(a) the shareholders may clect or appoint the dircetors needed o il any vicancies in the bouard of directors up to that
numbery
(b) il the sharcholders do not eleet or appoint the directors needed to il any vacancies in the board ol dircetors up 1o

that number contemporaneously with the setting of that number. then the direcctors may appoint, or the
sharchokders may elect or appoint, directors 1o Hll those vacancies.

133 Dirccetors’ Acts Valid Despite Vacaney. An act or proceeding of the directors is nol invalid merely because [ewer than
{ the number ol dircetors set or otherwise required under these Articles is in office.

13.4 Qualifications of Directors, A director is not required to hold a share in the capital of the Compuny as qualification for
his or her office but must be qualilied as required by the Business Corporations Act o beeome, act or continue 1o act as a director,

13.5 Remuneration of Directors. The directors are entitled to the remuncration lor acting as directors, il any, as the directors
may [rom time to time determine, I the directors so decide, the remuncration of the directors, il any, will be determined by the
shareholders. That remuncration may be in addition to any salary or olher remuneration paid to any officer or employee ot the
i Company as such, who is also o director,

13.6 Reimbursement of Expenses of Directors. The Company must reimburse each director for the reasonable expenses that
he or she may incur in his or her capacity as director in and about (he business of the Company.

D137 Special Remuneration for Directovs, 1 any divector perlorms any professional or other services for the Compuny that in
the opinion ol the directors are autside the ordinary dutics ol u director. or il any director is otherwise specially oceupied in or
about the Company’s business, he or she may be paid remuneration fixed by the directors, or, at the oplion ol that director, fixed by
ordinary resolution, and such remuneration may be cither in addition 10, or in substitution lor. any other remuneration that he or she
may be entitled Lo receive,

3.8 Gratuity, Pension or Allowance on Retirement of Director. Unless otherwise determined by ordinary resolution, the
directors may authorize the Company 1o pay a gratuity or pension or alfowance on relirement 1o any director who has held any
salaried office or place of profit with the Company or to his or her spouse or dependants and may make contributions W any fund
- and pay premiums for the purchase or provision of any such gratuity. pension or allowance,
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PART 14
ELECTION AND REMOVAL OF DIRECTORS

L Election af Annual General Meeting. At every annual general meeting and in every unanimous resolution contemplated
by Article 10.2: ‘

(a) the sharcholders entitled to vole at the annuat general mecting for the cleetion of directors must elect, or in the
unanimous resotution appoint, a board of directors consisting of the number of directors for the time being sel
under these Articles; and

)] all the direetors cease o hold office immediately before the election or appointment ol dircctors under paragraph
(@), but are cligible for re-clection or re-appointment.

beh.2 Consent to be a Divector. No clection. appointment or designation of an individual as a director is valid unless:
(a) that individual consents to be a director in the manner provided for in the Business Corporations Aet; or
(b} that individual is elected or appointed at a meeting al which the individual is present and the individual does not

refuse, at the meeting. to be a director,
4.3 Failure to Llect or Appoint Divectors, 1
(«) the Company fails 1o hold an annual genceral meeting, and all the sharcholders who are cntitled to vote at an
annual general meeting fail 1o pass the unanimous resolution contemplated by Article 10.2. on or before the date

by which the annual general meeting is required to be held under the Business Carporations Act; or

(b) the sharcholders fail, al the annual general meeting or in the unanimous resolution contemplated by Article 10.2,
to elect or appoint any directors;

then each director then in office continues to hold oftice untit the carlier of:

{¢) the date on which his or her suceessor is eleeted or appointed: and
Q] the date on which he or she otherwise ceases to hold oftice under the Business Corporations Act or these Articlus.
Tebd Places of Retiving Directors Not Filled. If; at any meeting of sharcholders ut which there should be an clection of

directors, the places of any of the retiving directors ure not fifled by that election. those retiving directors who are not re-clected and
who are usked by the newly elected directors to continue in office will, il willing to do so, continue in oflice to complete the

number of directors for the time being sel pursuant to these Articles until further new directors are elected at a meeting of

sharcholders convened for that purpose, 11 any such election or continuance of directors does not result in the clection or
continuance of the number ol directors for the time being set pursuant Lo these Articles. the number of directars of the Company is
deemed 1o be set at the number of directors actually elected or continued in olfice,

14.5 Directors May Fill Casual Vacancies. Any casual vacuncy oceurring in the bourd of dircctors may be litled by the
directors.

14.6 Remaining Directors Power (o Act. The directors may act nolwithstanding uny vacuncy in the board of directors. but il

the Company has fewer directors in office than the number set pursuant 1o these Articles as the quoram ol dircctors, the directors

*muy only act for the purpose of appointing directors up to that number or of sunimoning « meeting of sharcholders for the purpose
“olfilling uny vacancies on the board of directors or, subject to the Business Corporations el for any other purpose.

14,7 Shareholders May Fill Vacancies. 11 the Company has no dircetors or fewer directors in oflice than the number sct
pursuant Lo these Articles as the quorum ol directors., the sharcholders may elect or appuint directors to [ill any vacancies on the
bourd ot directors,

14.8 Additional Directors.  Notwilhstanding Articles 13.1 and 13.2. between annual general mectings or unanimous

resolutions contemplated by Article 10.2, the dircctors may appoint one or more additional dircctors, but the number of additional
dircetors appointed under this Article 14.8 must not at any time exceed:
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(@) one-third of the number of Tiest dircctors, il at the time of the appointments. one or more ol the first directors
have not yet completed their (rst term of oflice; or

(b) in any other case. one-third ol the number of the current directors who were elected or appointed as dircelors
other than under this Article 14.8.

Any director so appointed ceases to hold oflice immediatety belore the next cleetion or appointment ol dircetors under Article
1. 1(a), but s eligible for re-clection or re-uppuintment.

14,9 Censing to be a Director. A director ceases to be a director when:

(a) the term ol office ol the director expires:

) the director dies;

() the dircctor resigns as a director by notice in writing provided 1o the Company or a liwyer for the Company: or
| () the director is removed from oflice pursuant o Articles t4,10 or 1411,

[4.10  Removal of Direetor by Shareholders. The Company may remove any director belare the expivation ol his or her term
of oflice by ordinary resolution. In that event. the shareholders may elect. or appoiut by ordinary resolution. w director Lo it the
resulting vacancy, | the sharcholders do not cleet or appoint @ director 1o i1l the resulting vacancy contemporancousty with the
removal, then the directors may appoint or the sharcholders may ¢lect, or appoint by ordinary resolution, a director to fill that
vacaney.

1411 Removal of Director by Directors. The directors may remove any director before the expiration of his or her term of’
- office by directors’ resolution, and the directors may uppoint a dircctor to il the resulling vacancy.

PART (5
POWERS AND DUTIES OF DIRECTORS

15.1 Powers of Management. The directors must, subject to the Business Corporations Act and these Articles, manage or
- supervise the management of the business and affairs of the Company and have the authority o exercise all such powers of the
- Company as are not. by the Business Corporations Act or by these Articles. required (o be exereised by the shareholders of the
Company. ‘

5.2 Appointment ol Attorney of Company. The directors exclusively may [rom time to time, by power ol attorney or other
instrument. under scal if' so required by law, appoint any person to be the attorney ol the Company for such purposes, und with such
powers. authorities and discretions (not exceeding those vested in or exercisable by the divectors under these Articles and excepting
the power 1o (il vacancics in the board of directors, to remaove director. 1o change the membership ol or [ vacancices in, any
commitice ol the directors, 1o appoint or remove ofticers appointed by the directors and to declare dividends) and for such period.
and with such remuncration and subject o such conditions as the directors may think [it. Any such power ol attorney may contiin
such provisions for the protection or convenience of persons dealing with such attorney as the directors think lit. Any such attormey
may be authorized by the directors to sub-delegate all or any of the powers, authoritices und diseretions for the time being vested in
him or her. '

PART 16
DISCLOSURE OF INTEREST OF DIRECTORS

16.1 Obligation to Account for Profits. A director or senior olficer who holds a disclosable interest (as that term is used in
the Business Corporations Act) in a contract or transaction into which the Campany has entered or proposes to enter is liable to
- aceount to the Company [or any prolit that acertes Lo the direetor or senior olTicer under or as a result of the contract or ransaction
s only il'and to the extent provided in the Business Corporations Act.

16,2 Restrictions on Voting by Reason of luterest. A divector who holds a disclosuble interest in a confract or (ransuction
into which the Company has entered or proposes 1o enler is not entitled to vote on any directors’ resolution to approve that contract
or Transaction, unless alt the directors have a disclosable interest in that contract or wansaction. in which case any or all of those
directors may vote on such resolution,
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16.3 Interested Director Counted in Quorum. A dircctor who holds a disclosable interest in a contract or transaction into
which the Company has entered or proposes o enter and who is present al the mecting ol directors at which (he contract or
transaction is considered Tor approval may be counted in the quorum at the meeting whether or not the director votes on uny or all
of the resolutions considered at the meeting.

16.4 Disclosure of Conllict of Interest or Property. A dircctor or senjor officer who holds any office or possesses any
property, right or interest that could result, direetly or indireetly, in the creation of a duty or interest thut materially conflicts with
that individual’s duty or inlerest as a director or senior officer, must disclose the nature and extent of the conilict as requived by the
RBusiness Corporations sel.

16.5 Director Holding Other Office in the Company. A director may hold any ollice or place of prolit with the Company.
other than the otfice of auditor of the Company. in addition w his vr her oltice of dircctor for the period and on the terms (a8 o
- remuneration or otherwise) that the directors may determine.

16,6 No Disqualification. No dircctor or intended director is disqualified by his or her office [rom contracting with the
; Company either with regard to the holding ol any oftice or place of profit the director holds with the Company or as vendor,
purchaser or otherwise, and no contract or ransaction entered into by or on behall of the Company in which u director is in any
Hway interested is lable to be voided for that reason,

16,7 Professional Services by Dircctor or Officer. Subject to the Business Corporations Act. a director or olticer, or any
person in which a director or officer has an interest, may act ina professional capacity for the Company, exeept as auditor ol the
Company, and the director or officer or such person is entitled to remuneration for professional services as il that divector or officer
[ were nol a director or officer,

6.8 Director or Officer in Other Corporations. A direclor or officer may be or become a director. officer or employee of.
or utherwise interested in. any person in which the Company may be interested as a sharcholder or otherwise, and, subject to the
Business Corporations Act, the director or ollicer is not accountable (o the Compuany for any remuneration or other benelits
- received by him or her as director. officer or employee of, or from his or her interest in. such other person.

PART 17
PROCEEDINGS OF DIRECTORS

17.1 Meetings of Direetors, The directors may meet together for the conduct of business, adjourn and otherwise regulate their
meetings as they think fit, and meetings ol the bourd held at regular intervals may be held at the place, at the time and on the notice,
i any. that the board may by resolution [rom time to time determine.

17.2 Voting at Meetings, Queslions arising at uny meeting of directors are (o be decided by a mujority of votes and, in the
| case of an equality of votes. the chuir of the meeting does not have a second or casting vote.

C173 Chair of Meetings. Meetings ol directors are Lo be chuired by:
i
(a) the chair of the board, il any;
!
i ) in the absence ol the chair of the board, the president, il any, il the president is a director: or
|
(¢) any other dircctor chosen by the directors if:
i neither the ehair of the board nor the president. i a director, is present at the mecting within 15 minutes

after the time set for holding the mecting:
(i) neither the chair of the bowrd nor the president. il director. is willing to chair the meeting: or

{ii) the chair of the board and the president, il a divector, have advised the seeretary, il any, or any other
director, that they will not be present at the meeting.

L1174 Meetings by Telephone or Other Communications Medium. A divector may participate in a meeting of the divectors or
ol any commitice of the directors in person or by telephone or other communications medium if all directors participating in the

meeting. whether in person or by telephone or ather communications medium. are able o communicate with cach other. A director
L who participates in a meeting in a manner contemplated by this Article 17.4 is deemed for all purposes ol the Business
i Corporations Act and these Articles 1o be present at the meeting and 1o have agreed 1o participate in that manner,
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P75 Calling of Mectings. A director may, and the seeretary or an assistant seeretary’. il uny, on the request o g director must.
Eeadl o meeting of the divectors at any time,

17.6 Notice of Meetings. Other thun for meetings held at vegular intervals as determined by the directors pursuant o Article

17.1. reasonable notice of cach meeting of the directors, specitying the place, day and time of that meeting must be given (o cuch of

[

|

| the directors by any method set out in Article 23.1 or orally or by tefephone.

i .

1 . . . . N N . . . . o

| 17.7 When Notice Not Required. 1 is not necessary 1o give notice of @ meeting ol the directors o a director il

(a) the meeting is to be held immediately Tollowing o meeting of sharcholders at which that dircetor was elected or
appointed or is the meeting of the divectors al which that director is appuinted: or

(b) the director has waived notice of the meeting,

17.8 Meeting Valid Despite Failure to Give Notice. The accidental omission (o give notice ol uny meeting ol directors to any
director, or the non-receipt of any notice by any direetor, does not invalidate any proceedings at that meeting.

17.9 Wiiver of Notice of Mectings. Any dircetor may lile with the Compuny a document signed by the director waiving
[ notice of any past. present or future meeting of the directors and may at any thme withdrny that waiver with respect o meetings of
- the directors held after that withdrawal, Alter sending a waiver with respeet 1o all future meetings ol the directors, and until tha
{waiver is withdrawn, no notice of any meeting ol the divectors need be given to thal director and all meetings ol the directors so
- held are deemed not 1o be improperly called or constituted by reason of notice not having been given lo such director,

(17,10 Quorum. The quorum neeessury for the transaction of the business of the directors may be sct by the directors und, it not
L S0 sel, is deemed 1o be set at a majority of the directors or, i the number of directors is set al one. is deemed to be set at one
¢ direetor, and that director may constitute & meeting.

17.11  Validity ol Acts Where Appointment Delective, Subject Lo the Business Corpurations Aet.an act of a dircctor or oflicer
is nat invalid merely because of an irregularity in the clection or appointment or a defeet in the qualification ol that dircctor or
L officer.

17.12  Consent Resolutions in Writing. A resolution of the directors ar ol any committee of the directors consented o in
writing by all of the dircctors entitled to vote on it whether by signed document, fax. email or any other method ol transmitling
! legibly recorded messuges, is as valid and elfective as il it had been passed at a meeting of the directors or ol the committee olthe
direetors duly called and held. Such resotution muy be in two or more counterparts which together are deemed (0 constitute one
i resolution in writing, A resolution passed in that manner is offective on the date stated in the resolution or, il no date is stated in the
resolution, on the latest date stated on any counterparl. A resolution of the directors or ofany commtittee ol the directors passed in
aceordance with this Article 17.12 is deemed to be a proceeding at a meeting o directors or of the commitiee of the directors und (o
be as valid and effective as il it had been passed at @ meeting of the directors or of the committee ol the directors that satisties all
the requirements of the Business Corporations Act and all the requirements of these Articles relating 1o meetings ol the directors or
ol'a committee of the directors,

PART 18
EXECUTIVE AND OTHER COMMITTLELS

18.1 Appointment and Powers of Exceutive Committee. ‘The directors may, by resotution, appoint an exceutive commitlee
consisting of the director or dircctors that they consider appropriate. and this committee has. during the intervals betiveen meetings
- of the board of directors, alt of the directors powers, except:

) the power to (il vacancies in (he board ol directors;

{b) the power to remove a direclor:

(©) the power to change the membership of, or il vacancics in, any conunitice of the direetors; und

(d) such other powers, if any, as may be set out in the resatution or any subscquent directors® resolution,
182 Appointment and Powers of Other Committees. The dircetors may. by resolution,
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(W appoint one or more committees (other than the executive commilice) consisting ol the director or directors that
they consider appropriate;

(b delegate 1o a commitiee appointed under paragraph (a) any of the directors” powers, except:
(i) the power to 111l vacancies in the board ol directors;
(in the power o remuove a director:
{iii) the power Lo change the membership ofy or il vacaneies in. any committee of the board. and
(iv) the power o appoint or remove ofticers appointed by the board: and
(c) make any delegation referred o in paragraph (b) subject to the condilions set out in the resoltution.

18.3 Obligations of Committee. Any committee appointed under Articles 18.1 or 18.2, in the exercise of the powers
Fdelegated to it must

(a) conform to any rules that may lrom time to time be imposed on it by the directors; and
) report every act or thing done in exercise of'those powers as the directors may require.
; 18.4 Powers of Board. The directors may. at uny time, with respect to a committee appointed under Articles 18.1 or 18.2:
(a) revoke or alter the authority given o a commiltee, or override @ decision made by a committee, excepl as o ucts

done before such revocation, alteration or overriding;

(M terminate the appointment ol or change the membership of. a commitiee: und

» {c) fill vacancics on a committee,
i

L 185 Committee Meetings. Subject w0 Article 18.3¢a) and unfess the dircetors otherwise provide in the resolution appointing
the committee or in any subsequent resolution, with respeet 1o a commitlee appointed under Articles 18.1 or 18.2:

(a) the committee may meet and adjourn as it thinks proper;
(b) the committee may elect a chair of its meetings but, il'no chair ol the meeting is elected, or il at any meeting the

chair of the meeting is not present within 13 minutes after the time set for holding the meeting, the directors
present who are members of the committee may choose ane of their number Lo chair the meeting:

¢) a maiority of the members of a directors’ committee constitutes a quorum of the committee; and
] 1

() questions arising at any meeting of the committee are determined by majority of votes ol the memburs present,
and in case ol an cquality of votes, the chair of the meeting has seeond or casting vote.

PART 1Y
OFFICERS

R Appointment of Officers. The directors may. lrom time 1o time. appoint such ofticers. il any. as the dircetors determine,
- and the dircctors may. at any time. erminate any such appointment.

19.2 Functions, Dulies and Powers of Ofticers. The dircetors may. lor cach oflicer:
j (a) determine the Tunctions and dutics ot the olticer;
1
(b) entrust o and confer on the officer any of the powers exercisable by the direetors on such terms and conditions

and with such restrictions as the direetors think fit; and

(©) revoke. withdraw, alter or vary all orany of the functions, dutics and powers of the olTicer,
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19.3  Qualifications. No officer may be appointed unless that ofTicer is qualified in accordance with the Business Corporations
Act. One person may hold more than one position as an officer ol the Company. Any ofticer need not be a director.

19.4 Remuneration, All appointments of officers are to be made on the terms and conditions and at (he remuneration (whether
by way of salary, fee, commission, participation in prolits or otherwise) that the directors think 1itand are subject o termination al
the pleasure of the direetors, and an ofticer may in addition 10 such remuneration be entited o reevive. alter he or she ceases 10
hold such office or leaves the employment of the Company, a pension or gratuity.

PART 20
INDENMNIFICATION

20.1 Definitions. In this Purt 2(:

a “oligible penalty™ means a judgment, penally or fine awarded or imposed m, or an amount yid in settlement of.
4 g Y
an eligible proceeding;

()] “eligible proceeding™ means a legal proceeding or investigative action. whether current, threatened, pending or
completed, in which a dircetor, former director ol the Company or an alfiliate ol the Company (an “cligible
party”) or any ol the heirs and legal personal representatives ol the eligible party, by reason of the cligible party
being or having been a director of the Company or an alliliate of the Company:

6] is or may be joined as a party; or

(i) is or may be liable tor or in respect of a judgment. penalty ur fine in, or expenses refated o, the
proceeding:

(<) “expenses” has the meaning, set out in the Business Corporations Acl.

20.2 Mandatory hndemnitication of Dircetors and Former Divectors,  Subject o the Business Corporations Act. the
| Company must indemnify and advance expenses of u director or former director ol the Company and his or her heirs and legal
personal representatives against atl eligible penalties to which such personis or may be liable, and the Company must, afier the
final disposition of an cligible proceeding, puy the expenses actuatly and reasonably incurred by such person in respecet ol that
proceeding. Each director is deemed to have contracted with the Company on the leems ol the indemnity contained in this Articie
20.2.

S203 Indemnification of Other Persons.  Subject (o any restrictions in the Business Corporations Act. the Company may
Findemnily any person.

L2044 Non-Compliance with Business Corporations Act. The failure ol a director or former director of the Company o
comply with the Business Corporations Act ov these Articles does nol invalidate any indemnity (o which he or she is entitted under

this Part.

20.5 Company May Purchase Insurance: The Company may purchase and maintain insurance lor the benefit of any person
. (or his or her heirs or fegal personal representatives) who:

(a) is or was a director, oflicer. employee or agent ol the Company:

(b is or was 4 director. officer. employce or agent of o corporation at u time when the corporution is or wis an
altiliate ol the Company:

(¢) at the request of the Company, is or was a director, oflicer, employee or agent ol a corporation or of a
partnership, trust, joint venlure or other unincorporated entity;

(< at the request of the Company. holds or held a position equivalent to that of 4 director or otlicer of a partnership,
trust, joint venture or other unincorporated entity;

against any lability incurred by himy or ber as such director, ofticer, employec or agent or person who haolds or held such equivalent
position,
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PART 21
DIVIDENDS

211 Payment of Dividends Subject to Special Rights. The provisions ol this Part 21 are subjeet 1o the rights. il any, ol

sharcholders holding shares with special rights as to dividends.

212 Declaration of Dividends, Subject to the Business Corporations Aet, the directors may from time to time declare and
authorize payment of such dividends as they may deem advisable.

213 No Notice Required. The directors need not give notice to any sharcholder of any declaration under Article 21.2.

21.4 Record Date. The directors may set a date as the record date for the purpose ol determining sharcholders entitled 10

s receive payment ol a dividend. The record date must not precede the date on which the dividend is to be paid by more than two
Cmonths, 1T no record date is set, the record date is 3 pan. on the date on which the directors pass the resotution declaring the

dividend.
218 Manner of Paying Dividend. A resofution declaring a dividend may direet payment of the dividend wholly or partly by
the distribution of specilic assets or of puid up shares or of bonds, debentures or other sceurities ol the Company, or in any one or

more ol those ways.

21,6 Settlement of Difficulties. I any difficulty arises in regard 10 a distribution under Article 21.3, the directors may seltle

» the difficulty as they deem advisable, and, in particulur, may:

{(a) set the value for disteibution of specific assets;

(b) determine that cash payments in substitution for all or any purt ol the specific assets 1o which any sharcholders
are entitled may be made to any sharcholders on the busis of the value so fixed in order to adjust the rights ot all
parties: and

(¢) vest any such specilic assets in trustees for the persons entitled to the dividend.
P2L7 When Dividend Payable. Any dividend may be made payable on such date as is fixed by the directors.
(218 Dividends to be Paid in Accordance with Number of Shares, All dividends on shares of any class or series of shares

- must be declared and paid according to the number of such shares held.

§
i
|

219 Reeeipt by Joint Shareholders. 1 several persons are joint sharcholders ol any share. any one of them may give an
elTeetive receipt for any dividend, bonus or other money payable in respect of the share.

21,10 Dividend Bears No Interest. No dividend bears interest against the Company.

2111 Fractionnl Dividends. Ifa dividend to which a sharcholder is entitled includes a fraction of the smallest monetary unit of’

the currency of the dividend, that fraction may be dissegarded in making payment ot the dividend and that payment represents fuli
payment of the dividend.

L2112 Payment of Dividends. Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,

Cmade payable o the order ol the person 1o whum it is sent. and mailed to the address of the sharcholder, or in the case ol joint
' sharcholders. to the address of the joint sharcholder who is first named on the central securities register. or o the person and to the

address the sharcholder or joint sharcholders may divect in writing. The mailing of such cheque witl, to the extent of the sum
represented by the cheque (plus the amount of the tax required by Jaw to be deductedy. discharge all liability for the dividend unless
such cheque is not paid on presentation or the amount ol tax so deducted is not paid to the appropriate taxing authority.

2113 Capitalization of Surplus. Notwithstanding anything contained i these Articles. the directors may lrom time 1o lime

capitalize any surplus of the Company and may from time to Ume issue, as fully paid. shares or any bonds. debentures or other
securitics ol the Company as a dividend representing the surplus o any part of the surplus.
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PART 22
DOCUMENTS, RECORDS AND REPORTS

221 Recording of Finaneial Affaivs. The directors must cause adequale accounting records Lo be kept 1o record properly the
(inancial altairs and condition of the Company dnd to comply with the provisions of the Business Corporations et

22.2 Inspection of Accounting Records.  Unless the directors determine otherwise. or unless otherwise determined by

Cordinary resolution, no sharcholder of the Company is entitled o inspeet or obtuin a copy of any accounting records of the

- Company.

0223 Remuneration of Auditors, ‘The remuncration of the auditors, il any, shall be set by the directors regardless ol whether
the auditor is appointed by the shareholders, by the directors or otherwise, For greater certainty, the directors may detegate to the

audit commitiee or other committee the power Lo set the remuneration of the auditors,

PART 23
NOTICES

23.1 Method of Giving Notice. Unless the Business Corporations Act or these Articles provides otherwise. a nolice.
statement. report or other record required or permitted by the Business Corporations -ict or these Articles 10 be sent by or o a

- person may be sent by any one of the [ollowing methods:

(a) mail addressed o the person al the applicable address {or thal person as [ollows:
(i for a record nailed 10 o shareholder, the shareholder’s registered address;
(in for a record mailed 1o a director or olticer, the preseribed address for mailing shown for the director or

officer in the records kept by the Company or the mailing address provided by the recipient lor the
sending ol that record or records of thal class:

(ii) in any other case., the mailing address of the intended recipicnt:
(b) delivery at the applicable address Tor that person as follows, addressed w the person:
(i) lor a record delivered (o a sharcholder, the sharcholder’s registered address;
(i) for 2 record delivered to a director or oflicer, the preseribed address for delivery shown for the direetor

or officer in the records kept by the Company or the defivery address provided by the recipient fur the
sending of that record or records of that class;

(iii) in any other case, the delivery address of the intended recipient:

() sending the record by fax to the fux number provided by the intended recipient for the sending ol that record or

records of that class;

(d) sending the recard, or a reference providing the intended recipient with immediate aceess o the record. by
electronic communication to an address provided by the intended recipient for the sending ot that vecord or
records ol that class:

{©) sending the record by any method ol transmitting legibly recorded mussuges, including withoul fimitation by
digital medium, magnetic medium, opticul medivm, mechanical reproduction or graphic imaging, to an address
provided by the intended recipient tor the sending of that record or records of that class; or

" physical delivery to the intended recipient,

23.2 Deemed Receipt, A record that is mailed 1o a person by ordinary mail to the applicable address lor that persos referred o

Lin Article 23.1 is deemed to be received by the person to whom it was mailed on the diy, Saturdays. Sundays and holidays
exeepted. Tollowing the dute of maiting.  Any demand. notice or other communication given by personul delivery will be

conclusively deemed to have been given on the day ol actual delivery thereol and, it given by clectronic communication. on the day
of transmittal thereof il given during statutory business hours on the day which statutory business hours next oceur il not given
during such hours on any day.
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233 Certificate of Sending. A certilicate signed by the secretary, il any, or other vllicer of the Company or ol any other
{ corporation acting in that behalf” tor the Company stating that a notice, statement, report or other record was addressed as required
| by Article 23.1, prepaid and mailed or otherwise seat as permitted by Article 23.1 is conclusive evidencee of that fact.

|
f 234 Notice (o Joint Shareholders. A notice. statement. report or other recard may be provided by the Company 1o the jaint
I sharcholders ofa share by providing the notice 1o the joint sharcholder fiest named in the central seearities register in respeet of the
i share,

1238 Notice (o Trustees. A notice. statement. report or other reeord may be provided by the Company to the persons entitled
10 u share in consequence of the death, bankruptey or incapacity of a sharcholder by:

(a) mailing the record, addressed Lo them:

(i) by name, by the title of the legal personal representative ol the decensed or incapacitated sharcholder, by
the (itle of trustee of the bankrupt sharcholder or by any simikir deseription; and

| (i) at the address. i€ any. supplied 0 the Company lor thal purpose by the persons claiming (0 be so
5 entitled: or

(b) it an address referred o in paragraph (a)(ii) has not been supplicd 1o the Company, by giving the notice in a
manuer in which it might have been given il the death, bankruptey or incapacity had not oceurred.

PAR'T 24
SEAL

D240t Who May Altest Seal. Except as provided in Articles 24.2 and 24.3, the Company's seal, if any, must not be impressed
" onany record except when that impression is atlested by the signature or signatures ol

(a) any Lo directors:
{b) any officer, together with any director
(¢) il'the Company only has one direetor, that divector; or
! () any one or mote directors or officers or persons as may be determined by resofution of the directors.

24.2 Sealing Copies. For the purpose of certifying under scal a certificate of incumbency of the directors or officers af the
Company or a true copy of any resolution or other document. despite Article 24,1, the impression of the seal may be altested by the
S signature ol any director or oflicer.

P24.3 Mechanical Reproduction of Seal. The directors may authorize the seal to be impressed by thivd partics on share
certificates or bonds, debentures or other seeurities of the Company as they may determine appropriate from lime 1o time. To
- enuble the seal (0 be impressed on any share certificates or bonds, debentures or other seeurities ol the Company. whether in
definitive or interim form, on which Lucsimiles ol any of the signatures ol the dircctors or oflicers of the Company are. in
accordance with the Business Corporations Act or these Articles, printed or otherwise mechanically reproduced. there may be
delivered to the person employed o 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 ol the board or any senior alticer together with the
SCCFCLITY. FCASUFCE, SCCTElary-treusurer. an issistint Seerelury. an ussistant treasurer or un assistant secrelary-ueisurer may in

writing authorize such person to cause the scal to be impressed on such delinitive or interim share certificates or bonds, debentures
- or olher seeuritics by the use ol such dies. Share certilicates or bonds, debentures or other seeurilies 1o which the seal has been so
impressed are for all purposes deemed to be under and to bear the seal impressed on them,

PART 28
PROHIBITIONS

251 Definitions. [n this Purt 25:
(a) “designated seeurity” means:
, (i) a voling security of the Company;
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(i) a security of the Company thatis not a debt security and that carries a residual right to participate in the
| carnings of the Company or, on the liquidation or winding up of the Company, in its assets; or

s (it} a security ol the Company convertible, directly or indireetly. into a security described in paragraph {a) or
(b);
f (h “security™ has the meaning assigned in the Sectrities Act (British Columbiay:
() “voling securily™ means a seeurity of the Company that:
| Q) is not a debt sceurity, and :
| (i) carries u voting right cither under atl circumstances or under some cireumstances that have oceurred and
are continuing. i
:
1252 Application. Article 25.3 does not apply Lo the Company if and lor so ong us it is a public company or a pre-existing

' reporting company which has the Stawtory Reporting Company Provisions as parl of its Articles or 1o which the Statutory
Reporting Company Provisions apply.

258.3 Consent Required for Transfer of Shares or Designated Sceurities. No share or designated security may be sold.
wanslerred or otherwise disposed of without the consent of the directors and the direclors are not required o give any reason for
refusing 1o consent to any such sale, transler or other disposition,

Dated October 6, 2021

UL NAME AND SEGNATURE
OF INCORPORATORS

FMD SERVICE (B3.C) INC.

(- Decus.gaed by,

A

Authorized Signatory

; Per:

FITAArIAGLI
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