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PROVINCE OF BRITISH COLUMBIA

BUSINESS CORPORATIONS ACT

3
; T
: ARTICLES
OF
GALLOPER COLD CORP,
(the “Company™)
[ncorporation Number: BC1327364
Translation of Name (ifanyy B ) o
PART I
INTERPRETATION
1.1 Delinitions, Without limiting Article 1.2, in these articles, unless the contest requires otherwise:
“adjourned meeting” means the meeting o which o meeting is adjourned under Articles 11.8 or 11125
“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, direct or indirect, of the directors or direetor;
“Business Corporations Act” means the Business Corporations Act, S.B.C. 2002, ¢.37 as amended, restated or replaced
from time to time, and includes its regulations;
“lerpretation Acr” means the fnterpiretation Act, R.S.B.C. 1996, ¢. 23§;
:
4 “legal personal representative’ means the personal or other legal representative ot the sharcholder; and
“seal”™ means the seal of the Company, il any.
P12 Business Corporatfons Act Definitions Apply. The definitions in the Business Corporations Act apply (o these articles.
13 literpretation Act Applies. The tnterpretation Aer applies to the interpretation of these articles us il these articles were an
enactment.
1.4 Conflict in Definitions. 11 there is a contlict between s definition in the Business Corporations et and a definition ar

rule inthe faterpretarion At relating 1o a term used in these articles, the detinition in the Business Corparations Act will prevail in

relation to the use of the term in these articles,
“ 1S Conflict Between Articles and Legislalion, 1 there is a conflict between these articles and the Business Corporations
s Avtthe Business Corporations Act will prevail,

PART 2
SHARES AND SHARE CERTIFICATES
2.1 Authorized Share Strueture, The authorized share structure of the Company consists of shares of the class or clusses
and series. ifany, deseribed in the Notice of Articles ol the Company.

2:2 Form ol Share Certilicate. Each share ceviificate issued by the Company must comply with, and be signed as required
i by, the Business Corporations Act.

-}2.5 Right to Share Certiflicate or Acknowledgement, Each shareholder is entitled, without charge, 1o;
ra
() one certificate representing the share or shares of cach class or series of shares registered in the sharcholder's

name; or
FASKEN MARTINEAL DUMOULIN .11
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i PROVINCE OF BRITISH COLUMBIA
\
BUSINESS CORPORATIONS ACT

ARTICLES
or
1327364 B.C. LTD
(the “Company™)

Incorporation Number _ BC1327364

Transkation of Name (it any)

PART 1
INTERPRETATION

I.1 Detinitions. Withoul limiting Article 1.2, in these articles, unless the context requirves otherwise:
“adjourncd meeting” means the meeting to which a meeting is adjourned under Article 118 or 11,12

“board”, “board of” dircctors” and “directors” mean the directors or sale dircctor of the Company for the time being and
include a commitiee or other detegate, direct or indivect, of the directors or divector;

“Rusiness Corporations Aet” means the Business Corporations Acr, $.3.C. 2002, ¢.57 as amended, restated or replaced
[rom time Lo time, and includes its regulations;

“hterpretation Act™ means the Interpretation Act, R.8.B.C. 1996, ¢, 238;

“Jegal personal representative” micans the personal or other legal representative of the sharcholder; and

“seal” means the seal of the Company, if any.

1.2 Business Corparations Act Definitions Apply. The definitions in the Business Corporations Adet apply Lo these arlictes.
P13 Interpretation Act Applies. The fnerpretativn det applics to (he interpreiation ot these articles us il these articles were an
cnactment.
1.4 Conflict in Definitions. If there is a conflict between a detinilion in the Business Corporations Aet and a delinition or

cule in the Inferpretation Act relating 1o a term used in these articles, the definition in the Buxiness Corporations Act will prevail in
relation to the use of the term in these articles,

I.5 Conllict Between Articles and Legislation. 1 there is a confliet between these articles and the Business Corporations
Actthe Business Corporations Act will prevail,

PART 2
SHARES AND SHARE CERTIFICATES

2.1 Authorized Share Structure. The awthorized share structure ol the Company consists ol shares ol the class or classes
and series, ifany, described in the Notice of Articles of the Company.

2.2 Form of Share Certificate. Each share eertificate issued by the Company must comply with, und be signed as required
by. the Business Corporations Aci.

2.3 Right to Share Certilieate or Acknowledpement. Luch sharcholder is entitied. without charge, e

1. FASKEN MARTINEAU DUMOQULIN LLEP
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(a) one certificate representing the share or shares of cach elass or serics of shares registered in the sharcholder’s
name; or

(b} anon-transferable written acknowledgment of the sharcholder’s right Lo obtain such a share certificate,

provided that in respect of a share held jointly by several persons, the Compuny is nol bound to issue more than one share
certilicate or acknowledgement and delivery ol o share certificate or acknowledgment for a shure to one ol several juint
shareholders or 1o one of the sharcholder's duly authorized agents will be suificient delivery to all. The Company may refuse to
register more than three persons as joint holders of a share.

2.4 Sending of Share Certificate.  Any share certificate or non-transferable writien acknowledgment of the sharchoelder’s
right to obtain such a share certificate o which a sharcholder is entitled muy be sent w the sharcholder by mail at the shareholder’s
registered address, and neither the Compuny nor any agent is liable Tor any loss 1o the sharcholder beeause the share certificate or

acknowledgment sent is tost in the mail or stolen.

2.5 Rephacement of Worn Out or Defnced Certilieate. 1f the board of dircctors. or any olTicer or agent designuted by the

directors, is satisfied that a share certilicate is worn out or delaced, they must, on production o them ol the certificate and on such
other ferms, iU any, as they think fit:

(1) order the cerlificate to be cancelled: and
{b) issue a replacement share certificale.
2.6 Replacement of Lost, Stolen or Destroyed Certifiente. 1 a share certilicate is lost, stolen or destroyed, o replacement

share certificate must be issucd to the person entitled w that certilicate i the board ut directors, or any officer or agent designuated

- by the directors, receives:

{a) proof satisfactory to them that the certificate is lost, stelen or destroyed: and
{b) any indemnity the board of dircctors. or any officer or agent designated by the directors. considers adequate.
2.7 Splitting Share Certificates. 1{7a sharcholder surrenders a share certificate o the Company with i written reguest that the

| Company issue in the sharcholder's name (wo or more certilicates, cach representing o specilied number of shares and in the

Sagaregate representing the same number of shares as the certificate so surrendered. the Compuny must cancel the surrendered
¢ eerlilicate and issue replacement share certificates in accordance with that request. The Company may relise w issue a certificate

with respeet to a fraction of a share.

2.8 Certificate Fee, 'There must be paid to the Company, in relution o the issue ol any share cestificate under Acticles 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 the directors.

29 Recognition of Trusts. Excepl 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 or compelled in any way to recognize {even when
having notive thereol) any equitable, contingent, future or partial interest in any share or Bruction ol’a shure or (excepl as by law or
statute or these Articles provided or as ardered by a court of competent jurisdiction) any other rights in respect ol any share exeept
an absolute right Lo the entirety thereof in the shareholder,

PART 3
ISSUE OF SHARES

3.1 Dircctors Authorized to Issue Shares, Subject to the Business Corporations Act and the vights of (he holders of issucd
shares ol the Company, the directors may issue, atlol sell or otherwise dispose ol'the unissucd shares, and previously issucd shares
that are subjeet to reissuance or held by the Company. whether with par value or without par value, at the times, o the persons.
including dircctors. in the munner, on the terms and conditions and for the issue prices (including any premium at which shares
may be issued) that the dircctors, in their absolute diseretion. may determine. The issue price Jor a shure with par value must be

L equal Lo or greater tan the par value of the share.

3.2 Commissions and Discounts. ‘The dircetors may, at any time, authorize the Company to pay a reasonable commission or
allow a reasonable discount to any person in consideration of that persan purchasing or agreeing o purchase shares of the
Company from the Company or any other person or procuring or agreeing (o procure purchasers for shares ol'the Company.
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3.3 Brokerage. The dircctors may authorize (he Company to pay such brokerape tee or other consideration as may be Jawlul
lor or in connection with the sale or placement of its seeuritics.

3.4 Conditions of Issue, Except as provided [or by the Business Corporations Act. no share may be issued antil it is luily
paid. A share is fully paid when:

(a) consideration is provided o the Company for the issue of the share by one or more ol the following:
&) past services pecformed for the Company;
(ii) properly; or
(i1 money: and
(I the value of the consideration reccived by the Compuny cquals or exceeds the issue price set lor the share under

Article 3.1,

Warrants, Options and Rights, Subject o the Bisiness Corporations Aet. the Company may issue warrants, options und
rights upon such terms and conditions us the direclors determine, which warrants, options and rights may be issued alone or in
conjunction with debentures, debenture stock, bonds. shares or any other sceurities issued or ereated by the Company from time to
time.

3.6 Ifractional Shares. A person holding a fractional share does not have, in relation to the Iractional share, the rights of u
sharcholder in proportion to the [raction of (he share held,

PART 4
SHARE RECISTERS

4.1 Central Seeurities Register. As required by and subject o the Business Corporations Act, the Company must maintain
L in British Cotumbia a central sccuritics register.

i 4.2 Branch Registers. [naddition to the central securities register, the Company may maintain branch securities registers.

4.3 Appointment of Agents, The directors may, subject o the Business Corporations Aet, appoint an agent 1o muintin the
central seeurities register and any branch sceurities 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 eluss or series of its shares. as the case may
be, and the same or another agent as registear for its shares or such class or serics of ils shares, as the case may be, The direetors
. may terminate such appointment of any agent al any time and may appoint another agent in its place,

i
1
I
t
|
\
|
1
i

e Closing Register, The Company must not al any time close its central securitics register.

PART 5
SHARE TRANSFERS

S Recording or Registering Transfer.  Excepl to the extent that the Business Corporations Act olherwise provides. a
transfer ol'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:

(b) il o share cerlilicate has been issued by the Company in respeet ol the shave to be transfereed, that share
certificate has been surrendered (o the Company; and

(¢} i u non-transferable written ucknowtedgment ol the sharcholder's vight to obtain o share certificate has been
issucd by the Company in respect ol the share to be translerred. that acknowlkedgment has been surrendered o the
Company.
5.2 Foarm of Instrument of Transfer. The instrument of transler in respeet ol any share of the Company must be cither in

the form, i any, on the back of the Compuny’s share certificates or in any other form thal may be approved by the directors from
lime to lime.
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5.3 Transleror Remains Shavehotder. Except o the extent that the Business Cosporations Act othenwise provides, (he

transferor of shares is deemed (o remain the holder of the shares unlil the name of the transleree is entered in @ securities register of

the Company in respect of the transfer.

S Signing of Instrument of Transfer. 1 a sharcholder, or his or her duly authorized altorney, signs an instrument ol

*ransler in respect of shares registered in the name ol the sharcholder, the signed instrument of runster constitutes @ complete and

| sufficient authorily te the Compuny and its direciors, olficers and agents to register the number of shares specificd in the instrument

ol transfer, or, i no number is specified, wll the shares represented by share certificates deposited with the instrument of translier:
{(a) in the name of the person named as transferee in that instrument of transler; or

(b) if no persan is named as transferee in thut instrument ol wansler. in the name of the person on whose behalf the
share certificate is deposited lor the purpose of having the transter registered.

5.5 Enquiry as te Title Not Required. Neither the Company nor any director. ullicer or agent ol the Company is bound Lo
inquire into the titlke ol the person named in the instrument ol wansfer as transferce or. il no person is numed as transleree in the
instrument vf transter, of the person on whose behal [ the instrument is deposited for the purpose ol having the transter registered or

is liuble or any claim related W registering the transler by the sharcholder or by any intermediale swoer or holder ol the shares, ol

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

5.6 Traasfer Fee. There must be paid to the Company, in relation to the vegistration of any transler, the amount delermined
by the dircetors,

PART 6
TRANSMISSION OF SHARIES

6.1 Legal Personal Representative Recopnized on Death. [n the case of the death ol a sharcholder, the legal personal
sepresentative, or i 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 us a legal personal
representative, the directors may require proot ol appointment by a court of competent jurisdiction, @ grant of letters probate, letters
ol administration or such other evidence or documents us the directors consider appropriale.

6.2 Rights of Legal Personal Representative.  The legal personal representtive has the same cights, privileges and
obligations that attach 1o the shares held by the shavcholder. including the right to wanslor the shares in accordance with these
Articles. provided the documents required by the Business Corporations Act and the dircctors have been deposited with the
Company,

PART 7
PURCHASE OF SHARES

7.1 Company Authorized to Purchase Shares, Subject (o the special rights and restrictions attached to any class or series of
shares and the Business Corporations Act, the Company may. if authorized by the directors, purchase or otherwise acquire any ol

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

7.2 Purehase When [nsolvent, The Company must not make a pauyment or provide any other consideration to purchase or
otherwise acquire any ol its shares it there are reasonable grounds for believing that:

(a}) the Company is insolvent; or
(b) making the paynient or providing the consideration would render the Company insolvent,
1.3 Sale and Voting of Purchased Shares. 11 the Compuny retains a share redeemed. purchased or otherwise uequired by il

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

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

-d- FASKEN MARTINEAU DUMOULIN LLP




8.2

PART 8
BORROWING POWERS

Powers of Directors. The Company, il authorized by the divectors, may from time e Lime:

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

by issue bonds, debentures and other debt obligations either outright or us sceurity for any liability or obligation of
the Company or any other person;

(c) guarantee the repayment ol money by any other person or the pesformance ol any obligation of uny olher person;
und
() mortgage or charge. whether by way of speeilic or floating charge. or give uther seearity on the whole or any part

ol the present and Tuture undertaking ol the Company .

Terms of Debt Instruments.  Any bonds. debentures or other debl obligwtions ol the Company may be issued al a

discount, premium or otherwise, and with any special priviteges on the redemption. surrender, drawing, allotment of or conversion
into or exchange tor shares or other securities, attending and voting at geacral mectings of the Company. appointment ol dircctors
or otherwise, and may by their terms be assignable firee from any equities between the Company and the person to whony they were
issued or any subsequent holder, alt as the divectors may determine.

8.3

Delegation by Directors. For greater cerlainty. the powers of the directors ander this Parl 8 may be exercised by a

committee or other delepate, direet or indireet, of the board suthorized W exereise such powers,

Y.1

PARTY
ALTERATIONS

Alteration of Authorized Share Structure. Subjeet to Article 9.2 and the Business Corporations Aet. the Company may

by directors’ resolution:

9.2

{a) create one or more classes or serics ol shares oz, i1 none of the shares ol a class or series of shares is alloted or
issued, eliminate that class or serics ol shares;

(b increase. reduce or eliminate the maximum number ol shares thut the Company s authorized w issue out of any

class or series of shares or establish a maximum number of shares that the Company is authorized (o issue out off

any class or scrics of shares Tor which no maximum s established;

(c) subdivide or consolidate all or any ol ils unissued, or [ully paid issucd, shares;
(d) if the Company isl authorized (o issue shares ol'a class of shares with par valuc:
(i) deerease the par value of those shares; or
(ii) il none of the shares of that class of shares is allotted or issued, inerease the par value ol those shares;
(e) change alt or any of its unissued. or fully paid issued, shares with par value into shares without par value or any

of its unissued shares without par value into shares wilh par vaiue;
)] alter the identifying name of any of its shares; or

{g) otherwise alter its shares or_authorized share structure when required or permitted w0 do so by the Business
Corporations Act.

Special Rights and Restrictions. Subject o the Business Corporations Act, the Company may by ordinary resolution:

() ereate speeial rights or restrictions Tor, and uttach those special rights or restrictions Lo, the shares ol any class or
series o shares, whether or not any or all ol those shares have been issued: or
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(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or
not any or att of those shares have been issued.

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

9.4 Company Alterationsif the Business Corporations Act does not speeily the type ol resolution and these Articles do not
speeily a type of resolution, the Company may by resolution of the directors authorize any act of the Company,
including without limitation, an alteration of these Articles or its Notice of Articles,

(b) I the Business Corporations Act requires a sharcholders’ resofution but it does not specify the type of
shareholders® resolution and these Articles do not specify a type ol sharcholders’ resolution, the Company may
by ordinury resolution authorizé any act ol the Company

PART 10
MEETINGS OF SHAREIOLDIERS

10.1 Annnal General Meetings, Unless an annual gencral meeting is delerred or waived in accordance with the Buesiness

Carporations Aet, the Company must hold an annual general meeting, for the tirst time. not more than 18 months after the date on

which it was recognized, and aller its lirst annuul reference date, at least onee in cach calendar year and not more than 15 months

Safter the annual reference date for the preceding catendar year at such date, time and Jovation as may be determined by the
¢ directors.

10.2 Resolution Instead ol Annual General Meeting. [T all of the shurcholders who are entitled to vote at un annual general
meeling consent by a unanimous resolution under the Business Corporations Act 1o all of the business that is required o be
transacted 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 reselution passed under this Article 10.2, seleet as the Company’s anmual
reference date a date that would be appropriate for the holding of the applicable annual general meeting.

10.3 Calling of Shaveholder NMeetings, The divectors may, whenever they think it call a meceting ot sharcholders.

10.4 Location of Sharcholder Mectings., The divectors may by directors” resolution, approve a location outside of Lirilish

¢ Columbia for the holding ol a mecting of sharcholders,

H.3 Nalice for Meetings of Sharcholders. The Company must send notice of the date. lime and location ol any meeting ol

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

{whether previous notice of the resolution has been given or not), to cach sharcholder entitled o attend the meeting, Lo euch director
and Lo the auditor of the Company, unless these Articles otherwise provide, at least the Tollowing number ol days betore the
meeting:

(a) ifand for so long as the Compiny is a public company, 21 days; and
{b) utherwise, 10 days,
10.6 Record Date Tor Notice. The divectors may set a date as the record dute for the purpose ol determining sharcholders

entitled to notice of any meeting ol sharcholders, The record date must not precede the date on which the meeting is o be held by

: more than two months or, in the case ol a generat meeting requisitioned by sharcholders under the Business Corporations Aci, by

more than Tour months. The record date must not precede the date on which the meeting is held by [ewer than:

(a) iland Jor so long as the Company is a public company, 21 days: amnd
{h otherwise, 1 days.

I17n0 record date is set. the record date is 3 pm. on the day immediately preceding the fivst date on which the notice is sent or. i'no
nutice is sent, the beginning ol the meceting.

1.7 Record Date for Yoling. The dircetors may sel a date us the record date Tor the purpose of determining sharcholders
entitled Lo vote at any meeting of sharcholders, The record dute must not precede the date on which the meeting is 1o be held by
more than two months or, in the case of a general meeting requisitioned by sharcholders under the Business Corporations Act, by
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more than [our months, 11 no record date is set, the record date is 5 pan. on the day immediately preceding the (irst date on which

the nolice is sent or, il no notice is sent, the beginning of the meeting.

10.8 Failure to Give Nofice and Waiver of Notice, The accidental omission o send notice ol any mecting 10, or the non-
receipt of any notice by, any ol the persens entitled (o receive notice does not invalidate any proceedings at (hat meeting, Any

person entitled to receive nolice of a meeting of sharcholders may, in writing or otherwise, waive or reduce the period of notice ol

such meeting.

1.9 Notice of Specint Business at Meetings of Shareholders. 11'a mecting ol sharcholders is 10 consider special business
within the meaning of Article 11,1, the notice of meeting must:

(a) state the gencral nature ol the special business: and
(b) il the special business includes considering. approving., ratifying. adopting or authorizing any document or the
signing ol or giving ol ¢ffeet Lo any decument, have attached to it a copy of the docwment or state that & copy ol

the document will be available Jor inspeetion by the sharcholders:

i at the Company’s records olfice, or at such other reasonubly accessible location in British Columbiu as
is specilied in the notice: and

(ii) during statutory business hours on any one or more speeified duys belore the day set lor the holding of
the meeting.

PART 11
PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

tLl 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 special business except business
relating (o the conduct ol or voting at the meeting;
(b) atan annual general mecting. ull business is special business except Tor the following:
(i business relating to the conduct ofL or voting at. he meeting;
(i) consideration o any financial statements of the Company preseated Lo the meeting;
(iii) consideration ol any reports of the divectors or auditor;
(iv) the setting or changing ol the number ol directors;
(v) the election or appoiniment of direetors;
{(vi) the appointment ol ap auditor;
(vil) business arising out of a report of the directors not requiring the passing of a special resolution or an
exceptional resolution; and
(viil)  any other business which, under these Articles or the Business Corpurations Act. may be transacted at a
meeting ol shareholders without prior notice ol the business being given to the sharchalders.
11.2 Special Majority.  The majority of votes required for the Company o pass o special resolution at a meeting of

sharcholders is Lva-thirds ol the voles cast vn the resalution.

1.3 Quorum, Subject 1o the special rights and restrictions attached to the shares ol any class or series ol shares, the quorum
for the transaction of business at a meeting of sharcholders is one person who is, or represented by proxy. a sharcholder who hold
least 3% of (he issued shares entitled to be voled at the meeting. 1 there is only one shurcholder the quortm is one person preseat
and being, or representing by proxy, such sharcholder,
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Itd  One Sharchelder May Constitute Quoram. I there is only one sharcholder entitled o vote at u mecting of
sharcholders:

(1) the quorum is one person who is, or who represents by proxy, that shurcholder; and
(b) that sharcholder, present in person or by proxy, may constitute the mecting.

11.5 Meetings by Telephone or Other Communications Medium. A sharcholder or proxy holder who is entitled 1o
participate in, including vote at, a meeting of sharcholders may participate in person or by telephone o other communications
mediom if all sharcholders and proxy holders participaling in the meeting, whether in person or by telephone or other
communications medium, are able o communicate with cach other. A sharcholder who participates in a meeting in @ munper
caontemplated by this Article 11,5 is deemed for all purposes ol the Business Carporations Act and these Articles w be present at
the meeting and Lo have agreed o participate in that manner. Nothing in this Article 11.5 obligates the Company to take any action
or provide any fucility to permit or facilitte the use ol uny communications mediums ata meeting of sharcholders,

1.6 Other Persons May Attend, The divcctors, the president (i any), the seerctury (il any), the assistant seeretary (il any),
any Tawyer for the Company, the auditor of the Company and any other persons invited by the direclors ure entitled to attend any
meeting of sharcholders, but i€ any of those persons does-atlend a meeting of sharcholders, that person is not 1o be counted in the
quorum, and is not entitled o vote at the meeting, unless that person is a sharcholder or proxy holder entitled o vote at the meeting,

117 Regnirement of Quorum. No business, other than the clection of a chair ol the meeting and the adjournment of the
meeling, may be transacted at any meceting of sharcholders unless a quorum of sharchulders entitled 10 vote is present at the
commencement of the meeting.

11.8 Lack of Quorum. 11, within onc-halt hour [rom the time set [or the holding ol a meeting of sharcholders, a quorum is not
[present:
(a) in the case ol a general meeting convened by requisition of sharcholders, the meeting is dissolved; and
(b) in the casc 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 w such other date, ime or lacation as the chair specilies on the adjournment.
11.9 Lack of Quorum at Succeeding Meeting, 11 al the meeting to which the lirst meeting referred Lo in Article §1.8(b) was

adjourned, a quorum is aot present within one-hatt” hour Trom the time set for the holding of the mecting the person or persuns
present and being, or representing by proxy, one or more sharcholders entitfed to attend and vole al the meeting constituie a
uorum.

FEIG Chair. The following individual is entitled 1o preside as chuir at a meeting ol sharcholders:

() the chair of the board, iT'any: and

(b) il'the chair of the board is absent or unwilting (o act ax chair ol the meeting, the president, il uny.
LLEE Setection of Alternate Chair. I, at any meeting of sharchalders, there is no chair ol the board or president present within
15 minutes aller the time set {or holding the mecting, or i the chair of the board and the president are unwilling to act as chair ol
he meeting, or if the chair of the board and the president have advised the seeretary, iFany, or any direclor present at the meeling,

hatl they will not be present at the meeting, the direetors present must choose one ol their number Lo be chair of the meeting or if afl
oI"the directors present decline to take the chair or (il o 5o choose or il no director is present. the sharcholders entitled to vote uf

: the meeting who are present in person or by proxy may choose uny person presen at the meeting to chair the meeting,

112 Adjouraments. The chair ola meeling vf sharcholders may, and il so direeted by the meeting must, adjourn the mecting

i from Lime to time and from place lo place. but no business may be trunsacted al any adjorrned meeting other than the business leli

unlinished at the meeting from which the adjournment took place.
I3 Nolice of Adjourned Meeting, 11 is not necessury 10 give any notice ol an adjourned mecting or of the business 1o be

transacted al an adjourned meeting of shareholders exeept that, when a meeting is adjourned lor 30 days or mare, notice ol the
adjourned meeting must be given as in the case of the original meeting.
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1114 Deeisions by Show of Hands or Poll. Subject 1o the Business Corporations Act. every molion put to 2 vote at g meeling

ol sharcholders will be decided on a show of hands unless a poll. before or on the declaration of the result of the vote by show o

hands, is dirceted by the chajr or demanded by at feast one sharcholder entitled o vote who is present in persan or by proxy.

FEIS  Dectaration of Result, The chair ol'a meeting of sharcholders must declare o the meeting the decision on every question
in accordanee with the result of the show of hands or the poll, as the case may be, and that decision must be entered in the minutes
ol the meeting, A declaration of the chair that a resolution is carried by the necessary majurity or is deleated is, unless a polt is
directed by (he chair or demanded under Artiele 11,14, conclusive evidence without prool of the number or proportion of the voles
recorded in favour ol or against the resolution.

TL16  Motion Need Not Be Seconded. No motion proposed at & mecting of sharcholders need be sceonded unless the chair off
: the meeting rules otherwise, and the chair of any meeting of sharcholders is entitled t propose or second @ muotion.

S LEA7 Casting Vote. Incase ol an equality of votes. the chair of a mecting of sharcholders does not. either on a show of hands

oron 4 poll. have a second or casting vole in addition w the vate or voles to which the chair may be entitled as a sharcholder.

118 Manner of Taking a Poll. Subject to Article 11,19, if'a poll is duly demanded ul o mecting of sharcholders:

(a) the poll must be taken:
(i) 4l the meeting. or within seven days after the date of the mecting. as the chair of the meeting direets; and
(i) in the manner, at the time and at the place that the chair ol the mecting direets;
{b) the result of the poll is deemed Lo be a resolution of and passed ut the meeting at which the polt is demanded: and
(©) the demand for the poll may be withdrawn by the person wha demanded L.

FL19 Demand for a Poll on Adjournment, A poll demanded @t a meeting of sharcholders on a question ol adjournment must
be taken immediately at the mecting,

[E20 Chair Must Resolve Dispute. In the cuse of any dispute as to 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 faith is final and conelusive,

1121 Casting of Votes. On apoll, a sharcholder enitled to maore than one vote need not cast all the votes in the same way,

11.22 Demand lor Polt. No poll may be demanded in respeet of the vote by which a chair of & meeting ol sharcholders is
clected.

1123 Demand for a Poll Not 4o Prevent Continuation of Meeting, The demand for a pall at o meeting ol shareholders does
not. unless the chair of the meeting so rules, prevent the continuation of a meeting for the transaction ol any business other than the
guestion on which a poll has been demanded.

11.24  Retention of Ballots and Proxies. The Company must, Tor at least three months afler a mecting of sharcholders. keep
cich ballot cast on a poll and cach proxy voted at the meeting, and, during that period, make them available lor inspection during
statulory business hours by any shareholder or proxy holder entitled to vote at the meeting. At the end of such three month period,
the Company may destroy such ballots and proxies,

PART 12
VOTES OF SHAREIHOLDERS

12.1 Number of Votes by Sharcholder or by Shares, Subject to any special rights or restrictions attached o any shares and
o the restrictions imposed on juint registered holders ol shares under Article 12,3:

{) on a vole by show ol hands, every person present who is a shareholder ur proxy holder and entitled to vote at the
meeling has one vole. und

(b) on a poll, every sharcholder entitled to vote at the meeting has one vote in respeet of cach share held 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 Capacity. A person who is nola sharcholder may vote at a mecting of sharcholders,
whether on @ show ol hands or on a poll. wnd may appoint a proxy holder o act at the mecting, if. before doing so, the person
sittisties the chair o the meeting, or the directors. that the person is the legal personal representalive oy a trustee in bankruptey for a
sharcholder who is entitled to vole at the mecting.,

12.3 Votes by Joint Sharcholders. 1" there are joint sharcholders registered in respeet of any shave:

(w) any one of the joint sharcholders may vole at any mueting, cither personally or by proxy, in respect ol the share
as it that joint shareholder were solely entitied 1w i or

(b it more than one ol the joint sharcholders is present at any meeting. personally or by proxy, and more than one of
! them votes in respeel of that share, then anly the vote of the Joint sharchotder present whose nime stands first on
the central sceuritics register in respect of the share will be counted.

P24 Legal Personal Representatives as Joint Shareholders. Two or more legal personal representatives of a shareholder in-
i whose sole mame any share is registered are, for the purposes of Article 12,3, deemed 1o be joint sharcholders, ;
! .~ » . b . e ~ . . :
1 12.5 Representative of a Corporate Shareholder. 1la corporation that is not o subsidiary of the Compuny is a sharcholder.
- Lhat corporation may appoint a person o act as its representative at any meeting ol shurcholders of the Company. and:
|
! - “ - . .

(at) lor that purpose, the instroment appointing a representative must:

(i) be received at the registered oflice of the Company or at any other place specified, in the rotice calling

the meeling, for the reeeipl ol proxies, ut feast the number of business days specilied in the notice lor the

\ receipt of proxics or. it no number is specilied, two days belore the day set [or the holding o the
% meeting; or |
:
] (i) be provided. al the meeting, (o the chair of the meeting or 1o o person designated by the chair of the
i meeting; and

(I il representative is appointed under this Article 12.3:
i (i) the representative is entitled o exereise in respeet ol and at that mecting the same rights on behal{" ol the
!

corporation that the representative represents as that corporation could excreise if ¢ were a shurehaolder
who is an individual, including, without limitation, the right to appoint a proxy holder; und

(i) the representative, if present at the meeting, is o be counted [wr the purpose ol foeming a quorum and is
deemed to be a shareholder present in person al the mecting.

I Bvidence of the appointment of any such representative may be sent o the Company by written instrument, fax or any olher

method of transmitling legibly recorded messapes.

12.6 Proxy Provisions Do Not Apply (o All Companies. Articles 12.7 10 12,15 do nol apply to the Company il and for so
fung as it is a public company or a pre-existing reporting company which hus the Stulutory Reporting Company Provisions as parl
ol'its Articles or 1o which the Statutory Reporting Company Provisions apply.

12.7 Appointment of Prosy Holder, Every sharcholder of the Compuny, including a corporation that is a shureholder bat not
a subsidiary ol the Company, entitled to vote ata meeting of shareholders ol the Compuny may. by proxy. appoint one or more {but
nut more than five) proxy holders o attend and uet at the meeting in the manner. 1o the extent and with the powers conlerred by the
Proxy.

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

f12.9 When Proxy Holder Need Not Be Shurcholder. A person must not be appointed us & proxy holder unless the person is
sharcholder, although a person who is not o sharcholder may be appointed as o proxy holder il

i
i (a} the person appointing the proxy holder is a corporation or a representutive af g corporalion appointed under
Article 12.5;
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F12.10

12,11

incapacity of the shureholder giving the proxy and despite the revocation ol the proxy or the revocation ol the authority under

()] the Company has al the time of the meeting lor which the proxy holder is to be appointed only one shareholder
entitled Lo vote at the meeting; or

(¢} the sharcholders present in person or by proxy at und entitled (o vole at the meeting for which the proxy holder is
to be appointed, by a resolution on which the proxy holder is not entitled w vote but in respeet of which the proxy
helder is to be counted in the quorum, perniit the proxy holder to attend und vote at the mecting.

Deposit of Proxy. A proxy for a mecting of sharcholders must:

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

meeting, for the receipt of proxics, al least the number ol business dayvs specilied in the natice. or ifno number of

days is speeilied, bva business days betore the day set [or (he holding o the meeting; or

(b) unkess the notice provides otherwise, be provided, al the meeting. w0 the chair of the meeling or Lo a person
designated by the chair ol the meeting,

i A proxy may be sent to the Company by written instrument, (ax or any other method of wunsmilting legibly recorded messages.

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

- which the proxy is piven, unless notice in writing of that death. incapaeity or revocation is reccived:

12,12

1213

(a) al the registered office of the Company, at any time up 1o and including the last business cuy before the day scl
for the holding ol'the meeting at which the proxy is (o be used; or

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

Form of Proxy. A proxy, whether for o specified meeting or otherwise. must be cither in the following form or in any

other form approved by the directors or the chair of the meeling:

[Name of Company |
(the “Company™)

The undersigned, being a sharcholder at the Company, hereby appoints [namef or, iling that person, [name], us proxy
holder for the undersigned to attend, act and vote for and on behall of the undersigned at the mecting of sharcholders w be
held on fmonth, day, year] and at any adjournment of that meeling.

Number of shares in respeel of which this proxy is given (il no number is specifivd, then this proxy is given in respeet of

all shares registered in the name ol the sharcholder):

Sipned this dayotf .

Signature of sharcholder

Name of sharcholder—printed
Revocation of Proxy. Subject 10 Article 12,14, every proxy may be revoked by an instrument in writing that is:

() reeeived al the registered office of the Company at any time up 1o and including the Tust business day belore the
day set Tor the holding of the meeting at which the proxy is to be used: or

{b) provided, at the meeting. to the chair of the meeling,
Revocation of Proxy Must Be Signed, An instrument referced to in Article 12,13 must be signed as follows:

(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the
sharcholder or his or her fegal personal representative or trustee in bunkruptey: or
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(b) il the shaceholder for whom the proxy holder is uppointed is a corporation, the instrument must be signed by the
corporation or by a representative appointed for the corporation under Articte 12,3,

(12,15 Production of Evidenee of Authority to Vote, The chair of any mecting ol sharcholders may, but need not, inquire inte
i . . . N . . . |
I the authority of any person o vote at the meeting and may, but need not, demund (rom that pevson praduction ol evidence us t the |
s existence of the authority to vote. :“
\
|
_ . PART 13
DIRECTORS
RN Number of Directors. The number of directors, excluding additional directors appointed under Article 4.8, is set al: i
; (a) i the Company is u public company. the greater of three and the most reeently sel ol
i (i) the number ol directors set by ordinary resolution (whether or not previous notice of the resolution was
given); and
(ii) the number of directors set under Article 14.4; f
;
i
{b) it the Company is not a public compuny, the most reeently set ol !
(i) the number of directors set by ordinary resolution (whether or not previous notice ul the resolution was
given); and
i
(in the number ol directors set under Article 14.4. :
|
(13,2 Change in Number of Directors. [f the number of directors is set under Articles 13 1¢0)30) or 13.1(b)Yi): .
; () the shareholders may cleet or appoint the direclors needed to [l any vacancies in the bourd ofdivectors up o that
i number: |
i (b) il the sharcholders do not eleet or appoint the direetors needed to 11 any vacancies in the board of dircetors up to
? that pumber contempurineously with the setting of that number. then the directors may appoint, or the |
i shareholders may elect or appoint, directors o il those vacuncics. i
AR Directors” Aets Valid Despite Vacancy. An act or proceeding of the dicectors is nol invalid merely because Tewer than
i the number ol direetors set or otherwise required under these Articles is in olTice.
13.4 Quatlifications of Directors, A director is not required to hold a share in the capital of the Company as qualification lor
his or her office but must be qualilied as required by the Business Carporations Aet to become, act or continue 1o act as a director. :
13.5 Remuneration of Directors. The directors are entitled fo the remuncration lor acling as direetors, il'any, as the directors |
may [rom time to time determine. It the directors so decide, the remuneration of the dircetors, if any, will be determined by the  §
sharcholders. That remuneration may be in addition o any salary or other remuneration paid to any officer or employee of the |
Company as such, who is also a direclor. “

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

P13 Special Remunceration for Divectovs, 15 any director perlorms any professional or other services for the Company that in

the opinion of the directors are outside the ordinary duties ol o dircetor. or il any divector is otherwise speeially occupied in or
about the Company’s business, he or she may be paid remuneration fixed by the dircctors, or, at the oplion of that dircctor, lixed by
ordinary resolution, and such remuneration may be eithier in addition 1o, or in substitution Loz, any other remuneration that he or she
may be entitled Lo receive, ;

13.8 Gratuity, Penslon or Allowance on Retirement of Director. Unless otherwise determined by ordinary resolution, the
directors may authorize the Company to pay o gratuity or pension or allowanee on retirement to uny divector who hus held any
salaried office or place of profit with the Compuny or to his or her spouse or dependants and may make contributions w any lund
nd pay premiums for the purchase or provision of any such gratuity. pension or atlowance,
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PART 14
ELECTION AND REMOVAL OF DIRECTORS

ER Elcttion at Annual General Meeting. At cvery annual general meeting and in every unanimaus resolution contemplated

by Article 10.2:

(a) the sharcholders entitled to vote at the annual general mecting for the cleetion of directors must eleet, or in (he
unanimous resolution appoint. a board of divectors consisting of the number of direckwrs Tor the (ime being sel
under these Articles; and

(by all the direetors cease o hold office immediately before the eleetion or appoiniment ol directors under paragraph
{a), but are cligible for re-clection ar re-appointment.

Cd2 Consent to be a Diveetor. No clection. appointment or designation of un individual as a direclor is vakid unless:
{a) that individual consents to be a divector in the manner provided for in the Business Corporations Act; vr
(b} that individual is elected or appointed at a meeting at which the individual is present and the individual dous nut

refuse, at the meeting. to be a dircetor.,
4.3 Failure to lect or Appoint Directors, H:
() the Company fails to hold an annual general meeting, and all the sharcholders who are entitled to vote at in
annual general meeting fail 10 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 Corporations Act; or

(b) the sharcholders fail, at the annual general meeting or in the unanimous resolution contemplated by Article 10,2,
1o elect or appoint any divectors:

- then each director then in ofTice continues to hold oflice untit the carlicr of

{c) the date on which his or her suceessor is elected or appointed: and
(& the date vn which he or she otherwise ceases (o hold oflice under the Business Corporations et or these Articles.
Ldd Places of Retiving Directors Not Filled. 1, al any meeting of sharcholders at which there should be an eleetion of

directars, the places of any of the retiving directors are nof filled by that election, those retiving dircctors who are not re-clected and
who are asked by the newly clecled dircetors to continue in olfice will, i willing to do so, continue in office to complete the
number of directors for the time being sel purswant (o these Articles until further new directors are elected at a meeting of
sharcholders convened (or that purpose, 117 any such election or continuance of dircetors does not result in the election or
continuance of the number ol dircetors for the ime being set pursuant to these Articles. the number ol directors of the Company is
deemed to be set at the number of directors actually elected or continued in ollice,

1.5 Divectors May Fill Casual Vacancies. Any casual vacancy oceurring in the bourd aof directors may be [itled by the
directors.
14.6 Remaining Directors Power to Act, The dircctors may act notwithstanding wny vacaney in the board of directors, but il

the Company has fewer directors in office tha the number set pursuant 10 these Articles as the guoram ol directors, the divectors
may only aet for the purpose ol appointing dircctors up W that number or of summoning i mueting of shareholders for the purpose
ol tilling uny vacancies on the board ol dircetors or, subject Lo the Business Corpurations Lt for any other purpose.

14,7 Sharcholders NMay Fill Yacancies, 11 the Company has no dircctors or fewer directors in oflice than the number set

i hursuant to these Articles as the quorum of directors, the sharcholders may cleet or appaint dircetors to [Tl any vacancies on the

bourd of direetors,
14.8 Additional Divectors.  Nolwithstandisg Articles 13,1 and 3.2, between annual general mectings or unanimous

resolutions conmtemplated by Article 10,2, the directors may appuint one or more additional dircetors, bt the number of additional
dircctors appointed under this Article 4.8 must not ut any time exceed:
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(a) one-third ol the number of liest dircetars, il at the time ol the appoinuments. one or more ol the first directors
have not yet completed their (irst term of oflice; or

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

Any director so appointed ceases o hold ollice immediately belore the next eleetion vr appointment ol divectors under Article
Id. H{a}, but is cligible lor re-clection or re-appointment.

I 149 Ceasing to be a Director, A director eeuses w be a director when:

{a) the term ol office ol the director expires:
: (b) the director dies; 3
| (c) the direetor resigns as a director by notice in wriling provided to the Compuny or a luwyer for the Company: or

(& the direetor is removed from oflice pursuant o Atticles td, 10 or T4, 1. i

(410 Removal of Director by Shareholders. The Company may remove any director belore the expiration ol his er her term
of vllice by vrdinary resolution. In that event. the shareholders may elect, or appoint by ordinary resolution. @ direetor to 1l the
resulting vacancy., [ the sharcholders do not efeet or appoint u direetor 1o [/ the resulting vacancy comtemporancousty with (he
; removal, then the directors may appeint or the sharcholders may eleet, or appoint by ordinary resolution, a director o il that
vacaney. |

1401 Removal of Director by Directors. The directors may remove any divector before the expiration of his or her term of’
office by directors’ resolution, and the directors may appoint a director to fill the resulting vicancy.,

PART IS
POWERS AND DUTIES OF DIRECTORS

5.1 Powers of Management. The directors must. subject to the Business Corporations At and these Articles, manage or
supervise the management of the business and affairs of the Company and have the authority Lo exereise all such powers ol the
: Company as are not, by the Business Corporations Act or by these Articles, required (o be exereised by (he shareholders of the
| Company. '

15.2 Appointment ol Attorney of Company. The directors exclusively may [rom Lime to time, by power of attorney or other
instrument, under seal il so required by Lav., appoint any person to be the attorney ol the Company for such purposes, and with such
powers. authorities und diseretions (not exceeding those vested in or exercisable by the divectors under these Articles and excepting
the power to (il vacancies in the board of directors, 1o remove a director. 1 change the membership oll or [l vacancies in, any
commitiee ol the directors, o appoint or remave officers appointed by the divectors and o declare dividends) and for such period.
and with such remuneration and subject W such conditions as the directors may think it Any such power ol gttorney may contiin
such provisions lor the protection or convenience of persons dealing with such attorney as the directors think [it, Any such attorney
may be authorized by the directors to sub-delegate all or any of the powers, authoritivs and diseretions for the time being vested in-+
him or her.

PART 16
BISCLOSURE OF INTEREST OF DIRECTORS

16.1 Obligation (v Account for Profits. A director or senior olticer whoe holds o disclosable interest (as that term s used in ;
the Business Corporarions Adet) in a contract or ansaction into which the Company hus entered or praposes to enter is liuble
faccount to the Company lor any prolit that acerues to the director or senior ollicer under or as o result of the contract or transuction
only il und fo the extent provided in the Business Corporations Act,

16,2 Restrictions on Yoting by Reason of Interest, A director who hokls o disclosuble interest in a contract or ransaction |
into which the Company has entered or praposes 1o enter is nol entitled to vole on any dircetors® resolution Lo approve thal contract
or ransaction, unless all the direclors huve a disclosable interest in that conteaet or transaction, in which case any or all of these
directors may vole on such resolution, :
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16.3 Interested Direetor Counted in Quorum, A dircctor who holds a disclosable interest in a contract or fransaction inlo
which the Company has entered or proposes to enter and who s present at the meeting ol direetors al which the contriet or
ransaction 1s considered Jor approval may be counted in the guorun at the meeting whether or not the divector voles on any or all
of the resolutions considered at the meeting.

16,4 Disclosure of Confliet ol Interest or Property. A dircetor or senjor ofliver who holds any office or possesses any
praperty, right or interest that coubd result, direetly ar indirectly, in the crealion of a duty or interest that materially conflicts with
that individual's duty or interest as a director or senior officer, must disclose the nature and extent of the contlict as required by the
Buxiness Corporations Ael.

16.5 Director Holding Other Office in the Company. A director may hold any ollice or place of prolit with the Compuny.
i other than the otlice of auditor ol the Company. in addition o his or her ollice of dircctor for the period and on the terms (us o
remuneration or otherwise) that the directors may determine.

L0.6 No Disqualification. No director or intended director is disyualified by his or her office lrom contracting with the
Company either with regard 1o the holding ol any oltice or place of profit the director holds with the Company or as vendur,
purchaser or otherwise, and no contraet or ransaction entered into by or on behall of the Company in which a dircctor is in any
way interested is lable to be voided for that reuson,

16,7 Professional Services by Dircetor or Officer. Subjeet to the Business Corporations Act. o dircctor or olticer, or any
person in which a director or ofticer has un interest, may act in a professional capacity tor the Company, exeept as auditor ol the
Company, and the director or officer or such person is entitled to remuneration for professional services as i1 that director or officer
were nol u director or ofticer.

16.8 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 & sharcholder or otherwise, and. subject to the
s Business Corporattons Act, the divector or ollicer is not aecountable w the Company 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.

i PART 17
PROCEEDINGS OF DIRECTORS

i7.1 Mectings of Dircetors, The directors may meet together for the conduct of business, udjourn and otherwise regulate their
meetings as they think i, and meetings ol the board held at regular intervals may be held at the place, at the time and on the notice.
¢ ifany. that the board may by resolution [rom time to time determine.

i 17.2 Voting at Meetings, Questions arising a1 any meeting of directors are o be decided by a mujority ol votes and, in the
i case ol an equality ol votes. the chair o the meeting does not have a second or casting vole,

173 Chair of Mectings. Mectings ol directors are (o be chaired by:

‘ (a) the chair of the board, il'any;

, (b in the absence ol the chair of the board, the president, iCany, i the president is a director: or

{c) any other dircetor chosen by the directors il

i neither the chair ol the board por the president. 17w direetor, is present at the meeting within 13 minutes

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

(i) the chair ol the board and the president, il a divector, have advised the secretary, il any, or uny other
director, that they will not be present at the meeting.

17.4 Meetings by Telephone or Other Communications Medium, A dircctor may participate in a meeting of the directors or
ol any committee of the direclors in person ar by telephone or other communications medium if all directors participating in the
i neeting. whether in person or by telephone or other communications medium. are able to communicate with cach other. A director
pwhoe participates in o meeting in o manner contemplated by this Article 17.4 is deemed Lo all purposes ol the Business
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17.5

Catling o Mectings. A director may, and the seeretary or an assistant seerctary. i any, on the request of s director must.

call a meeling of the directors at any fime.

I7.6
17.1, reasonable notice of cach meeting ol the directors, specifying the place, day and time of that mecting must be given to cach ol

Notice of Meetings. Other than for meetings held at vegular intervals as determined by the dircelors pursuant (o Article

the directors by any method set out in Article 23.1 or orally or by telephone,

17.7

17.8

When Notiee Nol Reguired. 11 is notnecessary 1o give notice of a meeting ol the directors o a director il

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

(b) the director has waived notice ol the mecting.

Meeting Valid Despite Failure to Give Notice. The aceidental omission to give notice ol uny meeting ol directors to any

direetor, or the non-receipt of any notice by any dircetor, does not invalidate any proceedings at that meeting.

17.9

Waiver of Notice of Meetings. Any dircetor may [ile with the Compuny a document signed by the director waiving

notice ol any past. present or future meeting ol the directors and may at any time withdsaw that waiver with respeet o meetings of°
i the directors held alter that withdrawal, Alfter sending a waiver with respeet 1o all future meetings ol the divectors, and antil that
Dwaiver is withdrawn, no notice of any meeting ol the divectors need be given to that divector und all mectings ol the directors so
held are deemed not 1o be improperly called or constituted by reason ol notice not having been given to such divector,

i7.10

Quorum, The quorum necessary tor the transaction of the business of the directors may be set by the directors and, it not

so sel, is deemed 1o be set at o majority of the directors or, i the number of directors is set al one. is deemed o be set at ane
director, and that director may constitute @ meeting.

1711

Validity o' Acts Where Appointment Defective. Subject Lo the Business Corporations det. an et of’a director or oflicer

i is nol invalid mercly beeause of an irregularity in the election or appointment or a defeet in the qualification ol that dircctor of

L1702

oflicer.

Consent Resolutions in Writing. A resolution of the directors or ol any commitice of the directors consented to in
=) -

writing by all of the directors entitled to vote on it whether by signed document, fax. email or any olher method ol tansmitting
legibly recorded muessuges, is as valid and elTective as i1t had been passed at a mecting ol the directors or ol the committee ol the
dircetors duly called und held. Such resolution may be in two or more counterparts which together are deemed o constitute une
resolution in writing, A resolution passed in that manner is efTeetive on the date stated in the resolution or, il nw date is stated in the

: resolution, on the latest date stated on any counterparl. A resolution of the dircetors or of any committee ol the directars passed in

accordunce with this Article 17.12 is deemed to be a proceeding at a meeting ot dircctors or ol the commitiee of the directors and (o
be as valid and effeetive as il it had been passed ot ¢ meeting ol the directors or of the committee ol the directors that satisties all

. the requirements of'the Business Corporations Act and afl the requirements ol these Articles relating 1o meetings of the directors or

ol'a committee of the directors.

8.1

PART 18
EXECUTIVE AND OTHER COMNMITTELES .

Appointment and Powers of Exceutive Committee. The directors may, by resolution, appeint an exeeutive commitiee

consisting of the director or directors that they consider appropriate. and this commitiee has. duting the intervals between meetings

P 18.2

i of the bourd of directors, alf of the directors’ powers, except:

{a) the power to (f] vacancies in the board ol directors;

(b} the power to remove a director; |

(©) the power ta change the membership of, or 11 vacuncies in, any conuaitee of the directors; und

() such other powers, il any, as may be set out in the resolution or any subscquent directors® resolution,

Appointment and Powers of Other Committees. The directors may, by resolution.
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(W) appoint one or more committees (other than he exeentive commillee) consisting of the director or directors thit
they consider appropriate;

s i
v :
j . : . : ' i
7 { (b) delegale o a commiliee appointed under paragraph (1) any of the directors’ powers, except: ;
i i
H " - . . DTS :
| (1) the power to 1ill vacancics in the board ol directors;
i (it) the power Lo remove w dirgetor:
(i) the poweer Lo change the membership of, or fill vicancics in. any conmmistee ol the bourd, and
i (iv) the power L appoint or remove officers appointed by the bourd: and
(c) make any delegation referred to in paragraph (b) subject to the conditions set out in the resolution.

| 18,3 Obligations of Committee. Any committee uppointed under Articles 18,1 or 18.2, in the exercise of the powers
! dedepated to it must 3

(a) contorm to any rules that may lrom time to fime be imposed on it by (e disectors; and
! (b report every act or thing done in exercise of those powers as the directors may require.
L 18.4 Powers of Board. ‘The direclors may, at uny time, with respeet to a committee appointed under Articles 18.1 or 18.2:
(a) revoke or after the authority given o a commiltee, or override a decision made by a committee, except as to s

| done belore such revocation, atteration or overriding;

; (b terminate the appointment ol. or change the membership of. a committee: and

! {c) {1l vacancies on a committer,
"o
¥ i . . r . " - . . . .
7188 Committee Meetings. Subject 1o Article 18.3(a) and unless the dircetors otherwise provide in the resolution appointing

the commiltee or in any subscquent resolution, with respeet o 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 of the mevting is elected. or ilatany mecting the |
chair ol the meeting is not present within 13 minutes atler the time set Tor holding the meeting, the directors
present wha are members of the committee may choose one of their number Lo chair the meeting:

(¢ a mujority of the members of a directors” commitlee constitutes a quorum of the committee; and

{(d questions arising at any meeting ol the committee are determined by o majority of votes ol the memburs present.,
and in case ol"an equulity ol votes, the ehair ol the meeting has sccond or casting vate,

PART 1Y
OFFICERS

LA Appointment of Officers, The divectors may. from time 1o time. appoint such otficers, i any. as the dircetors determine,
; and the dircetors may, at any Lime, erminate any such appoiniment.

i B . . .
P12 Functions, Duties and Powers of Officers, The direetors may. lor cach oflicer:
] (a) deterniine the Tunctions and duties of the olticer; ‘
!

(h) entrust to and confer on the officer any of the powers exercisable by the dircetors on such lerms and conditions |

and with such restrictions as the direetors think it and

() revoke, withdraw, alter or vary all orany of the Tunetions, dutics and powers of the olTieer,
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193 Qualifieations. No officer may be appointed unless that ofTicer is qualified in accordunce with the Business Corporations
{ Alet. One person may hold more than one pusition as an officer ol the Company. Any olticer need not be a director. !
Foityd Remuneration. All appointments of olficers are 1o be made on the terms and conditions and at the remuneration (whether
by way of salary, fee, commission, participation in prolits or otherwise) that the divectors think it and are subjeet 1o termination at
the pleasure of the directors, and an ofticer may in addition o such remuncration be entitled 1o receive. aller he or she ceases 1o
hold such oflice or leaves the employment of the Compuny, a pension or gratuity.
PART 20

INDEMNIFICATION

20,3 Detinitions. In this Part 20:
{a) eligible penalty™ means a judgiment, penalty or fine awarded or imposed in, or an amwount puid in setlement of.
an eligible proceeding;

(b) “eligible proceeding™ means a legal proceeding or investigative action, whether current, threatened, pending or
i completed, in which a director, former direetor ol the Company ur an alfiliale ol the Company (an “cligible
party”) or any ol the heirs and legal personal representatives of the eligible party, by reason of the cligible parly
being or having been a divector ol the Company or an alliliste of the Company:

(i is or may be joined as a party; or

(in is or may bu liable tor or in respect of a judgment, penalty o fine in, or expenses refated 1o, the
proceeding:

(¢} “expenses™ has the meuring set out in the Business Corporations Aei.

20.2 Mandatory Indemnification of Directors and Former Divectars.  Subject o the Business Corporations Act. the
Company must indemnify and advance expenses of a director or former director ol the Company and his vr her heirs and legal
personal representatives against all eligible penalties o which such person is or may be liable, and the Company must, afier the :
tinal disposition of an cligible proceeding. puy the expenses actually and reasonably incurred by such person in respect ol thut
proceeding, Each director is deemed to have contracted with the Company on the leems of the indemnity contained in this Article
P 2062,

20.3 Indemnification of Other Persons,  Subject 10 any restrictions in the Business Corporations Act. the Company may
indemnily any person,
F20.4 Non-Complinnce with Business Corporations Act. The failure ol a dircetor or former director of the Company o
comply with the Business Corporations et or these Articles does not invalidate any indemnity 1o which he or she is entitted under
this Part, i

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

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

(b) is or was a director. oflicer. empluyee or agent of s corporalion wt o time when the corporation is or wus dn
! alliliate of the Company:

(c) at the request of the Company, is or was a divector, ollicer, employee or agent of a corporation or of a
partnership, trust, joint venture o other unincorporated eotity; i
(W at the request of the Company. holds or held a position equivalent o that of w dircetor or oflicer o a partnership,

trust, joint venture or other unincorporated entity;

against any liability incurred by him or ber us such director, ofticer, employec or agent or person who holds o held such equivilent
| position,
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PART 21
BIVIDENDS

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

sharcholders holding shares with speeiad vights as to dividends.

212 Declaration of Dividends, Subject w0 the Business Corporations Aet, the directors may from time o lime 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,
214 Recurd Date. The directors muy set a date as the record date for the purpose ol determining sharcholders entitled 1o

receive payment ol a dividend. The record date must not precede the date on which the dividend is o be paid by more than two

s months, 1T no record date is sel, the record date is 3 pan. on the date on which the directars puss the resolution deelaring the

dividend.
21.5 Manner of Paying Dividend. A resolution declaring a dividend may direet payment of the dividend wholly or partly by
the distribution of specilic assets or of paid up shares or of bonds, debentures or other seeurities ol the Company, or in any one or

more of those ways.

21,6 Settlement of Difficuities. I any ditTiculty arises in regard 1o a disteibution under Article 21.3, the dircctors may settle

: the difficulty as they deem advisable, and, in purticulur, may:

{a) set the value for disteibution SI spuecific assets;

(b determine that cush payments in substitution for all or any purt ol the specific assets 1w which any sharcholders
arc entitled may be mude to any sharcholders on the busis o the value so Tixed in order W adjust the rights ot all
parties: und

(c) vest any such specilic assets in trustees for the persons entitled to the dividend.
P 21T When Dividend Payable. Any dividend muy be made payable on such date us is Tixed by the directors.
(218 Dividends to be Paid in Accordanee with Number of Shares. All dividends on shares of any class or series of shares

i must be declared and paid according 1o e number ol such shares held.

219 Reecipt by Joint Shareholders. 11 several persons are joint sharcholders o any shure. any one of them may give an

P ellective receipt for any dividend, bonus or other money payable in respeet ol the share,

21.10  Dividend Bears No Inferest. No dividend bears interest against the Company.

2111 Freactivnal Dividends. 11 a dividend to which a sharcholder is entitled ineludes a fraction of the smallest monetary unit ol

the curreney ol the dividend, that fraction may be disregarded in making payment ol the dividend and that paynient represents Tulf
payment ol the dividend.

S2R12 0 Payment of Dividends. Any dividend or ether distribution payable in cash in respeet ol shares may be paid by cheque,
~made payable o the order ol the person w wham it is sent, and mailed W the addre

¢ ol the sharcholder. or in the case ull joint

¢ sharcholders, w the address ol the joint sharcholder who is irst numed on the central seeurities register. or Lo the person and to the
Caddress the sharcholder or joint sharehobders may direel in writing, The muiling of such cheque will, w the extent of the sum

represented by the cheque (plus the amount of the tax required by Taw 1o be deducted ), dischavge all liability for the dividend unless
such cheque is not paid on presentation or the amount ol tax so deducted is not paid W the appropriate taxing authority.

2113 Capitalization of Surplus. Notwithstanding anything contained i Lthese Articles. the direetors may [rom time o time

capitalize any surplus of the Company and may Jrom time W lime issue, as tully paid. shares or any bonds. debentures or other
seeurities ol the Company as a dividend representing (he surplus or any purl of the surplus.
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PART 22
DOCUMENTS, RECORDS AND REPORTS

22.1 Recording of Financial Affairs. The dircctors must cause adequale accounting records Lo be kept 1o record properly the

linancial aftairs and condition of' the Company dnd to comply with the provisions ol the Business Corporations Act.

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

Fordinary resolution, no sharcholder of the Company is entithed 1o inspeet or obtain o copy of any accounting records of the

- Company.

223 Rentuneration of Awditors, “The remuneration of the auditors, i any, shall be set by the dircetors regardless of whether

- the auditor is appointed by the shareholders, by the direetors or otherwise, Fuor greater certainly, the direclars may delegale o the
faudit commitiee or ather commiliee the power o set the remuneration of the auditors,

PART 23
NOTICES

231 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 Act or these Articles o be sent by or 10 a

i person may be sent by any one of the following methods:

{uw) mail addressed Lo the person al the applieable nddress for that person as foflows:

] (i} for a record nuailed to @ sharcholder, the shareholder’s registered address;

{in) for a record muailed 10 a divector or olficer, the preseribed address for mailing shown lor the director or

‘ officer in the records kept by the Company or the nailing address provided by the recipient [or the

] sending ol that record or records of that class:

i (i) i any other case, the mailing address ol the intended recipient:

! {b) delivery at the applicaide address [or that person as lollows, addressed 1w the person:

‘ (i) [or o record delivered lo a shareholder, the sharcholder’s registercd address:

(i1) for a record delivered to a director or officer, the preseribed address for delivery shown for the direetor

or officer in the records kept by the Company or the delivery addeess provided by the reeipient Tor the

: sending of that record or records ol that class:

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

!

i (©) sending the record by fax to the fux number provided by the intended recipient Tor the sending ol that record or
records of that class;

(d) sending the recard, or u reference providing the intended recipient with immediale aceess o the record. by
electronic communication o an address provided by the intended recipiont Tor the seading of that record or
records ol thut class;

{e) sending the record by any mathod of ransmitting legibly recorded messages, including without Hmitation by
digital medium, mugnetic medivm, optical medium, mechanical reproduction or graphic imaging, to an address
provided by the intended recipient lor the sending ol that record or recurds of that class; or

(N physical defivery o the intended recipient.

1 282 Deemed Receipl, A record that is mailed 10 a person by ordinary mail to the applicable address [or that person rederred to
Fin Artiele 23,1 is deemed o be received by e person to whom it was mailed on the day, Saturduys. Sundays und holidays
exeepted. Tollowing the dute of mailing.  Any demand, notice or other communication given by personal delivery will be
conelusively deemed to have been given on the day of actual delivery thereof and, it given by clectronic communication. on the day
of transmittal thereol il given during statutory business hours on the day which statutory business hours next oceur il not given

i during such hours on any day.
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133 Certificate of Sending. A certilicate signed by the seeretary, il any, or other ullicer of the Company or ol uny vther

i corporation acting in that behall for the Company stating that a notice, statement, report or other record was addressed as required

by Article 23,1, prepaid and mailed or otherwise sent as permitted by Article 23,1 is conelusive evidence of that Tuct.

1234 Natice to Joint Shareholders. A nolice. statement. report or other record may be provided by the Company to the joint
sharchalders ol'a share by providing the notice o the joint sharcholder fiest named in the central seeurities register in respect of the

i share.

D238 Notice o Trustees. A notice. statement. report or ether record may be provided by tie Company to the persons entitled

£ 10w share in consequence of the death, bankrupley or incapacity of a sharcholder by:

{(a) mailing the record, addressed Lo them:

(i) by name, by the title of the legal personal representative of the decensed or incapacitated sharcholder, by
the title of trustee ol the bankrupt sharcholder ar by any similar deseription: and

(i) at (he address. i any, supplied w the Company Tor thal purpose by the persons claiming 0 be so

entitled: or

(b) it an address referred w in puragraph (a)(ii) hus not been supplicd 10 the Company. by giving the notice in a
manuer in which it might have been given il the death, bunkruptey or incapacity had not veeursed.

PART 24
SEAL

i 24,1 Wiho May Adtest Seal. Except as provided in Articles 24.2 and 24.3, the Company’s seal, if any, must not be impressed
- onany record exeept when thal impression is attested by the signature or signatures ol

(a) any Lwo directors;
(b) any ofhcer, ogether with any dircetor;
(¢) il'the Company only has one direetor, that direetor; or
(d) any one or more directors or officers or persons as may be determined by resofution of the directors.
24,2 Sealing Copies. For the purpose of certifving under seal a certificate of incumbency of the directors or officers af’ the

Company or a true copy ol any resolution or other document. despite Article 2401, the impression of the seal may be attested by the
signature ol any director or oflicer.

24.3 Mechanical Reproduction ol Seal.  The directors may authorize the seal o be impressed by thivd parties on share

cerlificates or bonds, debentures or other seeuritics of the Company as they may determine appropriate from time to time. To
enuble the scal (o be impressed on any share certificales or bonds, debentures or other sceurities ol the Company. whether in

¢ definitive or interim form, on which Ficsimiles ol any of the signatures ol Lhe directors or officers of the Company are. in

i
1
|
i
|
|
i
i
|
|

[ writing authurize such person to cause the seal to be impre

accordance with the Business Carporations Act or these Articles, printed or otherwise mechanically reproduced, there may be
delivered o the person employed w engrive, lithograph or print such definitive or interin share certificates or bonds. debentures or
other seeurities one or more unmounted dies reproducing the seal and the chair ol the bourd or any senior oflicer ogether with (he
CRANY. LrCAsurer. SCCretary-treusurer. wn Ussislant SCeretury, an ussistint reasurer or an ussisiinl seeraary-ueasures may in
d on sueh delinitive or interim share certificates or bonds, debentures
or other seeuritics by the use ol such dies, Share certilicates or bonds, debentures or uther seeurities 1o which the seal has been so
impressed are Jor all purposes deenied to be under and 1o bear the seal impressed on them.

PART 25
PROHIBITIONS

15.1 Delinitions. In this Purt 23;
() “designated seeurity” means:

(1) a voling seeurity of the Company:
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(i) a security of the Company that is not a debt seeurity and that cacries a residual right 1o participate in the
carnings of the Company or, on the liquidation or winding up of the Company, in its nssets; or

(it} a seeurity ol the Company convertible, directly or indireetly. into u seeurity deseribed in paragraph (a) or
(b);
() “seeurity” has the meaning assigned in the Securities Aot (British Columbia);
(v) “voling sccurity™ means a seeurily ol'the Company that:
Q) is not a debt seeurity, and
(in carries a voting right cither under all circumstances or under some circumstances that have vceurred and

are continuing.

25.2 Applieation. Article 23.3 does not apply Lo the Company if and lor so long us it is u public compuny or a pre-existing
reporting company which has the Statutory Reporting: Company Provisions as part of its Arlickes or to which the Stututory

f . b i . ' Pravied s g
: Repuorting Company Provisions apply.

;28,3 Consent Required for Transfer of Shares or Designated Securities. No shure or designated seeurity may be sold.

i ranslerred or otherwise disposed of withuut the consent of the directors and the direclors are not required o give any reason for

refusing Lo consent to any such sale, transler or other disposition,

Dated October 6, 2021
FULL NAME AND SIGNATURE
OF INCORPURATURS
MDD SERVICT (13.C) INC.
( ~Dueus gaed by,

S

fer:

—-—L = A g SFITARr TRGTF

Authorized Signatory
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