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CORDOBA MINERALS CORP.
(the "Company”)

Articles

Part 1 - INTERPRETATION

Definitions
1.1 Without limiting Article 1.2, in these Arlicles, unless the context requires otherwise:

“adjourned meeting” means the meeting to which a meeting is adjourned under Article 8.6
or 8.10;

“board” and “directors” mean the directors or sole director of the Company for the time
being;

“Business Corporations Act” means the Business Corporations Act, R.S.B.C. 1996, c.
238;

“trustee”, in relation to a shareholder, means the personal or other legal representative of
the shareholder, and includes a trustee in bankruptey of the shareholder.

Business Corporations Act definitions apply

1.2 The definitions in the Business Corporations Act apply to these articles.

Interpretation Act applies

1.3 The Interpretation Act applies to the interpretation of these articles as if these articles were
an enactment.

Conflict in definitions

1.4 If there is a conflict between a definition in the Business Corporations Act and a definition or
rule in the Interpretation Act relating to 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.

Conflict between articles and legislation

1.5 If there is a conflict between these articles and the Business Corporations Act, the Business
Corporations Act will prevail.

Part 2 - SHARES AND SHARE CERTIFICATES

Form of share certificate

2.1 Each share certificate issued by the Company must comply with, and be signed as required
by, the Business Corporations Act.
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Right to share certificate

2.2 Each shareholder is entitted, without charge, to one certificate representing the share or
shares of each class or series of shares held by the shareholder.

Sending of share certificate

2.3 Any share certificate fo which a shareholder is entitled may be sent to the shareholder by
mail and neither the Company nor any agent is liable for any loss to the shareholder because
the certificate sent is lost in the mail or stolen.

Replacement of worn out or defaced certificate

2.4 If the directors are satisfied that a share certificate is worn out or defaced, they must, on
production to them of the certificate and on such other terms, if any, as they think fit,
(a) order the certificate to be cancelled, and

(b) issue a replacement share certificate.

Replacement of lost, destroyed or wrongfully taken certificate

2,5 If a person entitled to a share certificate claims that the share certificate has been lost,
destroyed or wrongfully taken, the Company must issue a new share certificate, if the person

{a) so requests before the Company has notice that the lost, destroyed or wrongfully
taken share certificate has been acquired by a protected purchaser,

() provides the Company with an indemnity bond sufficient, in the judgment of the
directors, to protect the Company from any loss that the Company may suffer by
issuing a new certificate, and

(c) satisfies any other reasonable requirements imposed by the Company.

Certificate not to be replaced after registration of transfer

2.51 A person entitled to a share certificate may not assert against the Company a claim for a
new share certificate under Article 2.5 if

{(a) the share certificate has been lost, apparently destroyed or wrongfully taken and the
person fails to notify the Company of that fact within a reasonable time after the
person has notice of it, and

(b) the Company registers a transfer of the shares represented by the certificate before
receiving a notice of the loss, apparent destruction or wrongful taking of the share
certificate.

Splitting share certificates

2.6 If a shareholder surrenders a share certificate to the Company with a written request
that the Company issue in the shareholder's name 2 or more certificates, each
representing a specified number of shares and in the aggregate representing the same
number of shares as the certificate so surrendered, the Company must cancel the
surrendered certificate and issue replacement share certificates in accordance with
that request.
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Part 3 - ISSUE OF SHARES

Directors authorized to issue shares

3.1

The directors may, subject to the rights of the holders of the issued shares of the Company,
issue, allot, sell, grant options on or otherwise dispose of the unissued shares, and issued
shares held by the Company, at the times, to the persons, including directors, in the manner,
on the terms and conditions and for the issue prices that the directors, in their absolute
discretion, may determine.

Company need not recognize unregistered interests

3.2

Except as required by law or these articles, the Company need not recognize or provide for
any person’s interests in or rights to a share unless that person is the shareholder of the
share.

Part 4 - SHARE TRANSFERS

Registering transfers

4.1

If the Company has issued, or may be required to issue, a share certificate in respect of a
share of the Company, a transfer of that share must not be registered unless the Company,
or the transfer agent or registrar for the applicable class or series of shares, has received
(a) the share certificate, if any,

(b) a written instrument of transfer, which instrument of transfer may be on a separate
document or on the share certificate, endorsed by

{0 the shareholder,
(i) any other appropriate person, or

i) an agent who has actual authority to act on behalf of the shareholder or
appropriate person, and

(c) any other evidence reasonably required by the Company, or by the transfer agent or
registrar for the applicable class or series of shares, to prove

(i the title of the transferor,
(i) the transferor's right to transfer the share
(iii) that the endorsement is genuine and authorized, or

{iv) that the transfer is rightful or is to a protected purchaser.

4.2 and 4.3 Repealed. [B.C. Reg. 186/2007, s.c.]

Transfer fee

4.4

There must be paid to the Company, in relation to the registration of any transfer, the amount
determined by the directors.
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Part 5 - PURCHASE OF SHARES

Company authorized to purchase shares

5.1

Subject to the special rights and restrictions attached to any class or series of shares, the
Company may, if it is authorized to do so by the directors, purchase or otherwise acquire any
of its shares.

Part 6 - BORROWING POWERS

Powers of directors

6.1

The directors may from time to time on behalf of the Company

(a) borrow money in the manner and amount, on the security, from the sources and on
the terms and conditions that they consider appropriate,

(b) issue bonds, debentures and other debt obligations either outright or as security for
any liability or obligation of the Company or any other person,

(¢) guarantee the repayment of money by any other person or the performance of any
obligation of any other person, and

(d) mortgage or charge, whether by way of specific or floating charge, or give other

security on the whole or any part of the present and future undertaking of the
Company.

Part 7 - GENERAL MEETINGS

Annual general meetings

7.1

Unless an annual general meeting is deferred or waived in accordance with section 182 (2)
(a) or (c) of the Business Corporations Act, the Company must hold its first annual general
meeting within 18 months after the date on which it was incorporated or otherwise
recognized, and after that must hold an annual general meeting at least once in each
calendar year and not more than 15 months after the last annual general meeting.

When annual general meeting is deemed to have been held

7.2

If all of the shareholders who are entitled to vote at an annual general meeting consent by a
unanimous

resolution under section 182 (2) (b) of the Business Corporations Act to all of the business
that is required to be transacted at that annual general meeting, the annual general meeting
is deemed to have been held on the date selected, under section 182 (3) of the Business
Corporations Act, in the unanimous resolution.

Calling of shareholder meetings

7.3

The directors may, whenever they think fit, call a meeting of shareholders.

Legal*15665637.1



Special business

7.4 If a meeting of shareholders is to consider special business within the meaning of Article 8.1,
the notice of meeting must

{a) state the general nature of the special business, and

{b) if the special business includes considering, approving, ratifying, adopting or
authorizing any document or the signing of or giving of effect to any document, have
attached to it a copy of the document or state that a copy of the document will be
available for inspection by shareholders

i at the Company's records office, or at such other reasonably accessible
location in British Columbia as is specified by the notice, and

(i) during statutory business hours on any one or more specified days before the
day set for the holding of the meeting.
Part 8 - PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

Special business

8.1 At a meeting of shareholders, the following business is special business:

{a) at a meeting of shareholders that is not an annual general meeting, all business is
special business except business relating to the conduct of 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 meeting;

(il consideration of any financial statements of the Company presented to the
meeting;

(iii) consideration of any reports of the directors or auditor,
{iv} the setting or changing of the number of directors;
(v) the election or appointment of directors;
(vi) the appointment of an auditor,
{vii) the setting of the remuneration of an auditor;

{viii) business arising out of a report of the directors not requiring the passing of a
special resolution or an exceptional resolution.

Quorum

8.2 Subject to the special rights and restrictions attached to the shares of any class or series of
shares, the quorum for the transaction of business at a meeting of shareholders is 2
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persons who are, or who represent by proxy, shareholders who, in the aggregate, hold at
least 1/20 of the issued shares entitled fo be voted at the meeting.

One shareholder may constitute guorum

8.3 If there is only one shareholder entitled to vote at a meeting of shareholders,

(a) the quorum is one person who is, or who represents by proxy, that shareholder, and
{b) that shareholder, present in person or by proxy, may constitute the meeting.

Other persons may attend

8.4 The directors, the president, if any, the secretary, if any, and any lawyer or auditor for the
Company are entitled to attend any meeting of shareholders, but if any of those persons
does attend a meeting of shareholders, that person is not to be counted in the quorum,
and is not entitled to vote at the meeting, unless that person is a shareholder or proxy
holder entitled to vote at the meeting.

Requirement of quorum

8.5 No business, other than the election of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of shareholders unless a quorum of
shareholders entitled to vote is present at the commencement of the meeting.

Lack of quorum

8.6 If within 1/2 hour from the time set for the holding of a meeting of shareholders, a quorum is
not present,

(a) in the case of a general meeting convened by requisition of shareholders, the
meeting is dissolved, and

(b) in the case of any other meeting of shareholders, the meeting stands adjourned to
the same day in the next week at the same time and place.
Lack of quorum at succeeding meeting

8.7 If, at the meeting to which the first meeting referred to in Article 8.6 was adjourned, a quorum
is not present within 1/2 hour from the time set for the holding of the meeting, the persons
present and being, or representing by proxy, shareholders entitled to attend and vote at the
meeting constitute a quorum.

Chair
8.8 The following individual is entitled to preside as chair at a meeting of shareholders:

(a) the chair of the board, if any;

(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the
president, if any.

Alternate chair

8.9 If, at any meeting of shareholders, there is no chair of the board or president present within
15 minutes after the time set for holding the meeting, or if the chair of the board and the
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president are unwilling to act as chair of the meeting, or if the chair of the board and the
president have advised the secretary, if any, or any director present at the meeting, that they
will not be present at the meeting, the directors present must choose one of their number to
be chair of the meeting or if all of the directors present decline to take the chair or fail to so
choose or if no director is present, the shareholders present in person or by proxy must
choose any person present at the meeting to chair the meeting.

Adjournments

8.10 The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn
the meeting from time to time and from place to place, but no business may be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the
adiournment took place.

Notice of adjourned meeting

8.11 It is not necessary to give any notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting of shareholders except that, when a meeting is
adjourned for 30 days or more, notice of the adjourned meeting must be given as in the case
of the original meeting.

Motion need not he seconded

8.12 No motion proposed at a meeting of shareholders need be seconded unless the chair of the
meeting rules otherwise, and the chair of any meeting of shareholders is entitled to propose
or second a motion,

Manner of taking a poll

8.13  Subject to Article 8.14, if a poll is duly demanded at a meeting of shareholders,
(a) the poll must be taken

i at the meeting, or within 7 days after the date of the meeting, as the chair of
the meeting directs, and

(i) in the manner, at the time and at the place that the chair of the meeting
directs,

(b) the result of the poll is deemed to be a resolution of and passed at the meeting at
which the poll is demanded, and

{c) the demand for the poll may be withdrawn.

Demand for a polf on adjournment

8.14 A poll demanded at a meeting of shareholders on a question of adjournment must be taken
immediately at the meeting.

Demand for a poll not to prevent continuation of meeting

8.16 The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting
so rules, prevent the continuation of a meeting for the transaction of any business other than
the question on which a poll has been demanded.
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Poll not available in respect of election of chair

8.16 No poll may be demanded in respect of the vote by which a chair of a meeting of
shareholders is slected,

Casting of votes on poll

8.17 On a poll, a shareholder entitled to more than one vote need not cast all the votes in the
same way.

Chair must resclve dispute

8.18 In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair
of the meeting must determine the same, and his or her determination made in good faith is
final and conclusive,

Chair has no second vote

8.19 In case of an equality of votes, the chair of a meeting of shareholders does not, either on a
show of hands or on a poll, have a casting or second vote in addition to the vote or votes to
which the chair may be entitled as a shareholder.

Declaration of result

8.20 The chair of a meeting of shareholders must declare to the meeting the decision on every
guestion in accordance 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 of the meeting.

Part 9 - VOTES OF SHAREHOLDERS

Voting rights
9.1 Subject to any special rights or restrictions attached to any shares and to the restrictions
imposed on joint registered holders of shares under Article 9.3,

(a) on a vote by show of hands, every person present who is a shareholder or proxy
holder and entitled to vote at the meeting has one vote, and

{b) on a poll, every shareholder entitled to vote has one vote in respect of each share
held by that shareholder that carries the right to vote on that poll and may exercise
that vote either in person or by proxy.

Trustee of shareholder may vote

9.2 A person who is not a shareholder may vote on a resolution at a meeting of
shareholders, whether on a show of hands or on a poll, and may appoint a proxy holder
to act at the meeting in relation to that resolution, if, before doing so, the person satisfies
the chair of the meeting at which the resolution is to be considered, or the directors, that
the person is a trustee for a shareholder who is entitled to vote on the resolution.

Votes by joint shareholders
9.3 If there are joint shareholders registered in respect of any share,
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(a) any one of the joint shareholders may vote at any meeting, either personally or by
proxy, in respect of the share as if that joint shareholder were solely entitled to it, or

(b} if more than one of the joint shareholders is present at any meeting, personally or by
proxy, the joint shareholder present whose name stands first on the central securities
register in respect of the share is alone entitled to vote in respect of that share.

Trustees as joint shareholders

9.4 Two or more frustees of a shareholder in whose sole nhame any share is registered are, for
the purposes of Article 9.3, deemed to be joint shareholders.

Representative of a corporate shareholder

9.5 If a corporation that is not a subsidiary of the Company is a shareholder, that corporation
may appoint a person to act as its representative at any meeting of shareholders of the
Company, and,

(a) for that purpose, the instrument appointing a representative must

0 be received at the registered office of the Company or at any other place
specified, in the notice calling the meeting, for the receipt of proxies, at least
2 business days before the day set for the holding of the meeting, or

(i) be provided, at the meeting, to the chair of the meeting, and
{b) if a representative is appointed under this Article,

(i) the representative is entitled to exercise in respect of and at that meeting the
same rights on behalf of the corporation that the representative represents as
that corporation could exercise if it were a shareholder who is an individual,
including, without limitation, the right to appoint a proxy holder, and

{ii) the representative, if present at the meeting, is to be counted for the purpose
of forming a quorum and is deemed to be a shareholder present in person at
the meeting.

Proxy provisions do not apply to all companies

9.6 Articles 9.7 to 9.13 do not apply to the Company if and for so long as it is a public company
or a pre-existing reporting company.

Appointment of proxy holder

9.7 Every shareholder of the Company, including a corporation that is a shareholder but not a
subsidiary of the Company, entitied to vote at a meeting of shareholders of the Company
may, by proxy, appoint a proxy holder to attend and act at the meeting in the manner, to the
extent and with the powers conferred by the proxy.

Alternate proxy holders

9.8 A shareholder may appoint one or more alternate proxy holders to act in the place of an
absent proxy holder.

Legal*15665637.1



-10 -

When proxy holder need not be sharehoider
9.9 A person must not be appointed as a proxy holder unless the person is a shareholder,
although a person who is not a shareholder may be appointed as a proxy holder if

(a) the person appointing the proxy holder is a corporation or a representative of a
corporation appointed under Article 9.5,

{b) the Company has at the time of the meeting for which the proxy holder is to be
appointed only one shareholder entitied to vote at the meeting, or

{c) the shareholders present in person or by proxy at and entitled to vote at the meeting
for which the proxy holder is to be appointed, by a resolution on which the proxy
holder is not entitled to vote but in respect of which the proxy holder is to be counted
in the quorum, permit the proxy holder to attend and vote at the meeting.

Form of proxy
9.10 A proxy, whether for a specified meeting or otherwise, must be either in the foliowing form or
in any other form approved by the directors or the chair of the meeting:
(Name of Company)

The undersigned, being a shareholder of the above named Company, hereby appoints

, ar, failing that person, . as proxy holder for the
undersigned to attend, act and vote for and on behalf of the undersigned at the meeting of
shareholders to be held on the day of . and at

any adjournment of that meeting.

Signed this day of ,

Signature of shareholder

Provision of proxies
9.11 A proxy for a meeting of shareholders must
(a) be received at the registered office of the Company or at any other place specified, in
the notice calling the meeting, for the receipt of proxies, at least the number of

business days specified in the notice, or if no number of days is specified, 2 business
days, before the day set for the holding of the meeting, or

(b) unless the notice provides otherwise, be provided, at the meeting, to the chair of
the meeting.

Revocation of proxies
9.12 Subject to Article 9.13, every proxy may be revoked by an instrument in writing that is
(a) received at the registered office of the Company at any time up to and including the

last day before the day set for the holding of the meeting at which the proxy is to be
used, or
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(b) provided at the meeting to the chair of the meeting.

Revocation of proxies must be signed
9.13  Aninstrument referred to in Article 9.12 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 shareholder or his or her trustee;

{b) if the shareholder for whom the proxy holder is appointed is a corporation, the
instrument must be signed by the corporation or by a representative appointed for
the corporation under Article 9.5.
Validity of proxy votes

9.14 A vote given in accordance with the terms of a proxy is valid despite the death or incapacity
of the shareholder giving the proxy and despite the revocation of the proxy or the revocation
of the authority under which the proxy is given, unless notice in writing of that death,
incapacity or revocation is received

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

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

Production of evidence of authority to vote
9.15 The chair of any meeting of shareholders may, but need not, inquire into the authority of any

person to vote at the meeting and may, but need not, demand from that person production of
evidence as to the existence of the authority to vote.

Part 10 - NOMINATION, ELECTION AND REMOVAL OF DIRECTORS

Number of directors
10.1  The Company must have a board of directors consisting of

(a) subject to paragraph (b), the number of directors that is equal to the number of the
Company's first directors, or

{h) the number of directors set by ordinary resolution of the shareholders.
Advance Notice of Nominations of Directors

10.1A (a) Only persons who are nominated in accordance with the procedures set out in this
Article 10.1A shall be eligible for election as directors of the Company.

(b) Nominations of persons for election to the board of directors of the Company may be
made at any annual meeting of shareholders, or at any special meeting of
shareholders if one of the purposes for which the special meeting was called is the
election of directors:
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by or at the direction of the board of directors of the Company, including
pursuant to a notice of meeting, or

by or at the direction or request of one or more shareholders pursuant to a
proposal made in accordance with the Business Corporations Act or pursuant
to a requisition by shareholders made in accordance with the Business
Corporations Act; or

by any person (a “Nominating Shareholder”) who:

(A) at the close of business on the date of the giving of the notice
provided for below in this Article 10.1A and on the record date for
notice of such meeting (1) is entered in the central securities register
as a holder of one or more shares carrying the right to vote on the
election of directors at such meeting, or (2) beneficially owns one or
more shares carrying the right to vote at such meeting; and

(B) who complies with the notice procedures set out in this Article 10.1A.

(c) In addition to any other requirements under applicable laws, for a nomination to be
made by a Nominating Shareholder, the Nominating Shareholder must have given
timely notice of the nomination in proper written form to the Secretary of the
Company at the principal executive office of the Company, all in accordance with this
Article 10.1A.

{d) To be timely, a Nominating Shareholder’s notice to the Secretary of the Company
must be made:

()

in the case of an annual general meeting, not less than 30 nor more than 65
days prior to the date of the annual general meeting; provided, however, that
if the annual general meeting is to be held on a date that is less than 50 days
after the date (the “Notice Date”) the first public announcement of the date of
the annual general meeting was made, notice by the Nominating Shareholder
may be made not later than the close of business on the tenth day following
the Notice Date; and

in the case of a special meeting (that is not also an annual general meeting)
called for the purpose of electing directors (whether or not called for other
purposes), not later than the close of business on the fifteenth day after the
date the first public announcement of the date of the special meeting was
made.

In no event shall any adjournment or postponement of a meeting of shareholders or the
announcement of any such adjournment or postponement commence a new time period for
the giving of a Nominating Shareholder’s notice as described above.

(e) To be in proper written form, a Nominating Shareholder’s notice to the Secretary of
the Company must set forth:

®
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(i) as to each person who the Nominating Shareholder proposes to nominate for
election as a director:

(A) the written consent of such person to act as a director, if elected,
(B) the name, age and address of the person,
(C) the principal occupation or employment of the person,

(D) the class or series and number of shares in the capital of the
Company that are controlled or that are owned beneficially or of
record by the person as of the record date for the meeting of
shareholders (if such date shall then have been made publicly
available and shall have occurred) and as of the date of such notice,
and

(E) any other information relating to the person that would be required to
be disclosed in a dissident's proxy circular or other filings to be made
in connection with the solicitation of proxies for election of directors
pursuant to the Business Corporations Act and Applicable Securities
LLaws (as defined below); and

{iti) as to the Nominating Shareholder giving the notice, any proxy, contract,
arrangement, understanding or relationship pursuant to which such
Nominating Shareholder has a right to vote any shares of the Company on
the election of directors and any other information relating to such
Nominating Shareholder that would be required to be disclosed in a
dissident's proxy circular or other filings to be made in connection with the
solicitation of proxies for election of directors pursuant to the Business
Corporations Act and Applicable Securities Laws.

The Company may require any proposed nominee to furnish such other information as may
reasonably be required by the Company to determine the eligibility of such proposed
nominee to serve as a director of the Company in accordance with the Business
Corporations Act, Applicable Securities Laws and/or the rules of any stock exchange on
which the securities of the Company are then listed for trading, or that could be material to a
reasonable shareholder's understanding of the independence, or lack of independence, of
such proposed nominee,

(f)

Legal*15665637.1

No person shall be eligible for election as a director of the Company unless
nominated in accordance with the provisions of this Article 10.1A; provided, however,
that nothing in this Article 10.1A shall be deemed to preclude discussion by a
shareholder or proxyholder (as distinct from the nomination of directors) at a meeting
of shareholders of any matter in respect of which it would have been entitled to
submit a proposal pursuant to the provisions of the Business Corporations Act. The
chair of the meeting shall have the power and duty to determine whether a
nomination was made in accordance with the procedures set forth in the foregoing
provisions and, if any proposed nomination is not in compliance with such foregoing
provisions, to declare that such defective nomination shall be disregarded. A duly
appointed proxyholder of a Nominating Shareholder shall be entitled to nominate at a
meeting of shareholders the directors nominated by the Nominating Shareholder,
provided that all the requirements of this Article 10.1A have been satisfied.
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(9) For purposes of this Article 10.1A:

(i) ‘public announcement” shall mean disclosure in a news release reported
by a national news service in Canada, or in a document publicly filed by the
Company under its profile on the System of Electronic Document Analysis
and Retrieval at www.sedar.com; and

(i) “Applicable Securities Laws” means the applicable (A) securities
legislation of each relevant province and territory of Canada, as amended
from time to time, (B) rules, regulations and forms made or promulgated
under any such legislation and (C) published national instruments,
multilateral instruments, policies, bulletins and notices of the securities
commission and similar regulatory authority of each relevant province and
territory of Canada.

{h) Notwithstanding any other provision of these Articles, notice given pursuant to this
Article 10.1A may only be given by personal delivery or facsimile transmission to the
Secretary of the Company at the principal executive office of the Company, and shall
be deemed to have been given and made only at the time it is actually given by
personal delivery or sent by facsimile transmission (provided that confirmation of
facsimile transmission has been received)} to the Secretary at the address of the
principal executive office of the Company; provided that if such delivery or facsimile
transmission is made on a day that is a not a business day or later than 5:00 p.m.
(local time) on a day that is a business day in the jurisdiction of the principal
executive office of the Company, then such delivery, facsimile transmission or email
shall be deemed to have been made on the next day that is a business day in the
jurisdiction of the principal executive office of the Company.

i Notwithstanding the foregoing, the board of directors of the Company may, in its sole
discretion, waive any requirement of this Article 10.1A.

Change in number of directors
10.2  If the number of directors is changed by the shareholders under Article 10.1 (b},

(&) the change is effective whether or not previous notice of the resolution was given,
and

(b) the shareholders may elect, or appoint by ordinary resolution, the directors needed to
fill any vacancies in the board of directors that result from that change.

Election of directors

10.3 At every annual general meeting,
(a) the shareholders entitled to vote at the annual general meeting for the election or
appointment of directors must elect or appoint a board of directors consisting of the
number of directors for the time being required under these articles, and

(b) all the directors cease to hold office immediately before the election or appointment
of directors under paragraph (a), but are eligible for re-election or reappointment.
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Failure to elect or appeint directors

10.4 |f the Company fails to hold an annual general meeting in accordance with the Business
Corporations Act or fails, at an annual general meeting, to elect or appoint any directors, the
directors then in office continue to hold office until the earlier of

{a) the date on which the failure is remedied, and

{H) the date on which they otherwise cease to hold office under the Business
Corporations Actor these articles.
Additional directors

10.6 Despite Articles 10.1 and 10.2, the directors may appoint one or more additional directors,
but the number of additional directors appointed under this Article must not at any time
exceed

(a) 1/3 of the number of first directors, if, at the time of the appointments, one or more of
the first directors have not yet completed their first term of office, or

{b) in any other case, 1/3 of the number of the current directors who were elected or
appointed as directors other than under this Article.
Directors' acts valid despite vacancy

10.6 Anactor prodeeding of the directors is not invalid merely because fewer than the number of
directors required by Article 10.1 are in office.

Part 11 - PROCEEDINGS OF DIRECTORS

Meetings of directors

114 The directors may meet together for the conduct of business, adjourn and otherwise regulate
their meetings as they think fit, and meetings of the board held at regular intervals may be
held at the place, at the time and on the notice, if any, that the board may by resolution from
time to time determine.

Chair of meetings

11.2 Meetings of directors are to be chaired by

(a) the chair of the board, if any,

(b) in the absence of the chair of the board, the president, if any, if the president is a
director, or
{c) any other director chosen by the directors if

(i) neither the chair of the board nor the president, if a director, is present at the
meeting within 15 minutes after the time set for holding the meeting,

(ii) neither the chair of the board nor the president, if a director, is willing to
chair the meeting, or
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(i) the chair of the board and the president, if a director, have advised the
secretary, if any, or any other director, that they will not be present at the
meeting.

Voting at meetings

11.3  Questions arising at any meeting of directors are to be decided by a majority of votes and, in
the case of an equality of votes, the chair of the meeting does not have a second or casting
vote.

Who may call extraordinary meetings

11.4 A director may, and the secretary, if any, on request of a director must, call a meeting of the
board at any time.

Notice of extraordinary meetings

11.6  Subject to Articles 11.6 and 11.7, if a meeting of the board is called under Article 11.4,
reasonable notice of that meeting, specifying the place, date and time of that meeting, must
be given to each of the directors

(a) by mail addressed to the director's address as it appears on the books of the
Company or to any other address provided to the Company by the director for this-
purpose,

() by leaving it at the director's prescribed address or at any other address provided {o
the Company by the director for this purpose, or

(c) orally, by delivery of written notice or by telephone, voice mail, e-mail, fax or any
other method of legibly transmitting messages.
When notice not required
11.6 It is not necessary to give notice of a meeting of the directors to a director if
(a) the meeting is to be held immediately following a meeting of shareholders at which

that director was elected or appointed or is the meeting of the directors at which that
director is appointed, or

{b) the director has filed a waiver under Article 11.8.

Meeting valid despite failure to give notice

11.7  The accidental omission fo give notice of any meeting of directors to any director, or the non-
receipt of any notice by any director, does not invalidate any proceedings at that meeting.

Waiver of notice of meetings

11.8  Any director may file with the Company a document signed by the director waiving notice of
any past, present or future meeting of the directors and may at any time withdraw that waiver
with respect to meetings of the directors held after that withdrawal.
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Effect of waiver

11.9  After a director files a waiver under Article 11.8 with respect to future meetings of the
directors, and until that waiver is withdrawn, notice of any meeting of the directors need not
be given to that director unless the director otherwise requires in writing to the Company.

Quorum

11.10 The gquorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is a majority of the directors.

If only one director

11.11 |f, in accordance with Article 10.1, the number of directors is one, the quorum necessary for

the transaction of the business of the directors is one director, and that director may
constitute a meeting.

Part 12 - COMMITTEES OF DIRECTORS

Appointment of committees

12.1 The directors may, by resolution,

(a) appoint one or more committees consisting of the director or directors that they
consider appropriate,

{b) delegate to a committee appointed under paragraph (a) any of the directors' powers,
except

) the power to fill vacancies in the board,

(if) the power to change the membership of, or fill vacancies in, any committee
of the board, and

(iii) the power to appoint or remove officers appointed by the board, and

(c) make any delegation referred to in paragraph (b) subject to the conditions set out in
the resolution.

Obligations of committee

12.2  Any committee formed under Article 12.1, in the exercise of the powers delegated to it,
must

(a) conform to any rules that may from time to time be imposed on it by the directors,
and

(b) report every act or thing done in exercise of those powers to the earliest meeting of
the directors to be held after the act or thing has been done.

Powers of board

12.3 The board may, at any time,
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(a) revoke the authority given to a committee, or override a decision made by a
committee, except as to acts done before such revocation or overriding,

() terminate the appointment of, or change the membership of, a committee, and
{c) fill vacancies in a committee.

Committee meetings
12.4 Subject to Article 12.2 (a),

(a) the members of a directors' committee may meet and adjourn as they think proper,

(b) a directors' committee may elect a chair of its meetings but, if no chair of the meeting
is elected, or if at any meeting the chair of the meeting is not present within 15
minutes after the time set for holding the meeting, the directors present who are
members of the committee may choose one of their number to chair the meeting,

{c) a majority of the members of a directors' committee constitutes a quorum of the
committee, and

(d) questions arising at any meeting of a directors' committee are determined by a
majority of votes of the members present, and in case of an equality of votes, the
chair of the meeting has no second or casting vote.

Part 13 - OFFICERS

Appointment of officers

13.1  The board may, from time to time, appoint a president, secretary or any other officers that it
considers necessary, and none of the individuals appointed as officers need be a member of
the board.

Functions, duties and powers of officers

13.2  The board may, for each officer,
{a) determine the functions and duties the officer is to perform,

(b) entrust to and confer on the officer any of the powers exercisable by the directors on
such terms and conditions and with such restrictions as the directors think fit, and

(c) from time to time revoke, withdraw, alter or vary all or any of the functions, duties and
powers of the officer.

Remuneration

13.3  All appointments of officers are to be made on the terms and conditions and at the
remuneration (whether by way of salary, fee, commission, participation in profits or
otherwise)} that the board thinks fit and are subject to termination at the pleasure of the
board.
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Part 14 - DISCLOSURE OF INTEREST OF DIRECTORS

Other office of director

14.1 A director may hold any office or place of profit with the Company {other than the office of
auditor of the Company) in addition to his or her office of director for the period and on the
terms (as to remuneration or otherwise) that the directors may determine.

No disqualification

14.2 No director or intended director is disqualified by his or her office from contracting with the
Company either with regard to the holding of any office or place of profit the director holds
with the Company or as vendor, purchaser or otherwise.

Professional services by director or officer

14.3  Subject to compliance with the provisions of the Business Corporations Act, a director or
officer of the Company, or any corporation or firm in which that individual has an interest,
may act in a professional capacity for the Company, except as auditor of the Company,
and the director or officer or such corporation or firm is entitled to remuneration for
professional services as if that individual were not a director or officer.

Accountability

14.4 A director or officer may be or become a director, officer or employee of, or may otherwise
pe or become interested in, any corporation, firm or entity in which the Company may be
interested as a shareholder or otherwise, and, subject to compliance with the provisions of
the Business Corporations Act, the director or officer is not accountable to the Company for
any remuneration or other benefits received by him or her as director, officer or employee of,
or from his or her interest in, such other corporation, firm or entity.

Part 15 - INDEMNIFICATION

indemnification of directors

15.1 The directors must cause the Company to indemnify its directors and former directors, and
their respective heirs and personal or other legal representatives to the greatest extent
permitted by Division 5 of Part 5 of the Business Corporations Act.

Deemed contract

15.2  Each director is deemed to have contracted with the Company on the terms of the indemnity
referred to in Article 15.1.

Part 16 - DIVIDENDS

Declaration of dividends

18.1  Subject to the rights, if any, of shareholders holding shares with special rights as to
dividends, the directors may from time to time declare and authorize payment of any
dividends the directors consider appropriate.
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No notice required

16.2 The directors need not give notice to any shareholder of any declaration under Article
16.1.

Directors may determine when dividend payable

16.3 Any dividend declared by the directors may be made payable on such date as is fixed by
the directors.

Dividends to be paid in accordance with number of shares

16.4 Subject to the rights of shareholders, if any, holding shares with special rights as to
dividends, all dividends on shares of any class or series of shares must be declared and
paid according to the number of such shares held.

Manner of paying dividend

16.56 A resolution declaring a dividend may direct payment of the dividend wholly or partly by
the distribution of specific assets or of paid up shares or fractional shares, bonds,
debentures or other debt obligations of the Company, or in any one or more of those
ways, and, if any difficulty arises in regard to the distribution, the directors may settle the
difficulty as they consider expedient, and, in particular, may set the value for distribution
of specific assets.

Dividend hears no interest

16.6 No dividend bears interest against the Company.

Fractional dividends

16.7 |f a dividend to which a shareholder is entitied includes a fraction of the smallest monetary
unit of the currency of the dividend, that fraction may be disregarded in making payment of
the dividend and that payment represents full payment of the dividend.

Payment of dividends

16.8  Any dividend or other distribution payable in cash in respect of shares may be paid by
cheque, made payable to the order of the person to whom it is sent, and mailed
(a) subject to paragraphs (b) and (c), to the address of the shareholder,

{b) subject to paragraph (c), in the case of joint shareholders, to the address of the joint
shareholder whose name stands first on the central securities register in respect of
the shares, or

(c) to the person and to the address as the shareholder or joint shareholders may direct
in writing.

Receipt by joint shareholders

16.9 If several persons are joint shareholders of any share, any one of them may give an effective
receipt for any dividend, bonus or other money payable in respect of the share.
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Part 17 - ACCOUNTING RECORDS

Recording of financlal affairs

17.1  The board must cause adequate accounting records to be kept to record properly the
financial affairs and condition of the Company and to comply with the provisions of the
Business Corporations Act.

Part 18 - EXECUTION OF INSTRUMENTS UNDER SEAL

Who may attest seal

18.1 The Company's seal, if any, must not be impressed on any record except when that
impression is attested by the signature or sighatures of
(a) any 2 directors,
(b) any officer, together with any director,

{c) if the Company only has one director, that director, or

{d) any one or more directors or officers or persons as may be determined by
resolution of the directors.
Sealing copies

18.2  For the purpose of certifying under seal a true copy of any resolution or other document, the
seal must be impressed on that copy and, despite Article 18.1, may be attested by the
signature of any director or officer.

Part 19 - NOTICES

Notice to joint shareholders

19.1 A nofice, statement, report or other record may be provided by the Company to the joint
registered shareholders of a share by providing the notice to the joint registered shareholder
whose name stands first on the central securities register in respect of the share.

Notice to trustees

19.2 I a person becomes entitled to a share as a result of the death, bankruptcy or incapacity of a
shareholder, the Company may provide a notice, statement, report or other record to that
person by

(a) mailing the record, addressed to that person
(i) by name, by the title of representative of the deceased or incapacitated
shareholder, by the title of trustee of the bankrupt shareholder or by any
similar description, and

{ii) at the address, if any, supplied to the Company for that purpose by the
person claiming to be so entitled, or
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(b} if an address referred to in paragraph (a) (if) has not been supplied to the Company,
by giving the notice in a manner in which it might have been given if the death,
bankruptcy or incapacity had not occurred.

Part 20 - RESTRICTION ON SHARE TRANSFER
Application

20.1  Article 20.2 does not apply to the Company if and for so long as it is a public company or a
pre-existing reporting company.

Consent required for transfer

20.2 No shares may be sold, transferred or otherwise disposed of without the consent of the

directors and the directors are not required to give any reason for refusing to consent {o any
such sale, transfer or other disposition.
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FILED AND REGISTERED

SUPREME COURT MAR 20 2026
OF BRITISH COLUMBIA
VANCOUVER REGISTRY REGISTRAR OF COMPANIES
' No. 5-255903
MAR 1 z s Vancouver Registry

ENTERED
HE SUPREME COURT OF BRITISH COLUMBIA

R OF SECTION 288 OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, CHAPTER 57, AS AMENDED

AND

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
CORDOBA MINERALS CORP. AND ITS SHAREHOLDERS

CORDOBA MINERALS CORP.

PETITIONER
ORDER MADE AFTER APPLICATION
{Final Order)
) )
BEFCRE ) THE HONOURABLE JUSTICE ) March 12, 2026

) LA EAY )

ON THE APPLICATION of Cordoba Minerals Corp. (“Cordoba” or the “Petitioner”) coming on
for hearing at 800 Smithe Street, Vancouver, British Columbia on March 12, 2026 and UPON
HEARING Rajit Mittal, counsel for the Petitioner; and no one appearing on behalf of the holders
(‘Company Shareholders”) of common shares (“Company Shares”) in the capital of Cordoba
or the holders of options to purchase Company Shares (“Company Options”) (holders of
Company Options, together with Company Shareholders, collectively, “Company
Securityholders™), or any other person affected; AND UPON READING the Petition to the
Court herein dated August 7, 2025; AND UPON READING the Interim Order of Associate Judge
Bilawich made herein on August 11, 2025; AND UPON READING Affidavit #1 of Terry
Krepiakevich made on August 7, 2025, and Affidavit #2 of Terry Krepiakevich made on March
10, 2026: AND UPON IT APPEARING that good and sufficient notice of the time and place of
the hearing of this application was given to the Company Securityholders in accordance with the
Interim Order; AND UPON the requisite approval of the Company Shareholders having been
obtained at the special meeting of Cordoba held on September 15, 2025; AND UPON
CONSIDERING the faimess to the parties affected by the terms and conditions of the
arrangement (the “Arrangement”) contemplated in the plan of arrangement (the “Plan of
Arrangement’), a copy of which is attached hereto as Schedule “A”, and the transactions
contemplated by the Arrangement;

THIS COURT ORDERS that:
1. Pursuant to the provisions of s. 291(4)(c) of the Business Corporations Act, 5.B.C. 2002,

C. 57, as amended (the “BCBCA") the Arrangement as provided for in the Plan of
Arrangement, including the terms and conditions thereof and the issuances of securities
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contemplated therein, is substantively and procedurally fair and reasonable to the
Company Securityholders;

2. The Arrangement as provided for in the Plan of Arrangement be and hereby is approved
pursuant to the provisions of s. 291(4)(a) of the BCBCA; and

3. Cordoba shall be at liberty to seek the advice and direction of this Court as to the
implementation of this Order or to apply for such further order or orders as may be
appropriate.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Slgnature of Iawyer for the Petitioner
Raijit Mittal

Registrar
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PLAN OF ARRANGEMENT
UNDER THE PROVISIONS OF SECTION 288
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)}

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Plan of Arrangement, unless there is something in the subject matter or context
inconsistent therewith, the following terms shall have the respective meanings set out below and
grammatical variations of such terms shall have corresponding meanings:

“Aggregate Cash Distribution Amount” means the Cash Distribution Per Share
multiplied by the number of Common Shares issued and outstanding immediately prior to
the Effective Time;

“Arrangement’ means the arrangement under Section 288 of the BCBCA on the terms
and subject to the conditions set out in this Plan of Arrangement, as supplemented,
modified or amended;

“Arrangement Resolution” means the special resolution of the Shareholders in respect
of the Arrangement to be considered at the Meeting;

“BCBCA" means the Business Corporations Act (British Columbia), as amended;
“Board” means the duly appointed board of directors of the Company;

“Business Day” means any day, other than a Saturday, a Sunday or a statutory or civic
holiday in Vancouver, British Columbia;

“Cash Distribution Per Share” means US$1.01.

“Circular’ means the management information circular of the Company to be prepared
and sent to the Shareholders in connection with the Meeting;

“Class A Shares” has the meaning set forth in Subsection 2.1(b)(i)(A) of this Plan of
Arrangement;

“Common Shares” means the common shares of the Company;

“Company” means Cordoba Minerals Corp.;

“Court” means the Supreme Court of British Columbia;

“Depositary” means Computershare Investor Services Inc.;

“Dissent Rights” has the meaning set forth in Section 3.1 of this Plan of Arrangement;

“‘Dissent Shares” has the meaning ascribed thereto in Subsection 2.1(a) of this Plan of
Arrangement;
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“Dissenting Shareholder” has the meaning ascribed thereto in Subsection 2.1(a) of this
Plan of Arrangement;

“Effective Date” means the date upon which the Arrangement becomes effective;
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date;

“Final Order’ means the final order of the Court pursuant to Section 291 of the BCBCA,
approving the Arrangement, in form and substance acceptable to the Company, acting
reasonably, after a hearing upon the procedural and substantive fairness of the terms and
conditions of the Arrangement, as such order may be affirmed, amended, modified,
supplemented or varied by the Court at any time prior to the Effective Date (provided that
any such amendment, modification, supplementation or variation is acceptable to both
Company, acting reasonably), or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended (provided that any such amendment is acceptable to
the Company, acting reasonably) on appeal;

“Interim Order’ means the interim order of the Court under Subsection 291(4) of the
BCBCA containing declarations and directions with respect to the Arrangement and the
holding of the Company Meeting, as such order may be affirmed, amended or modified
by any court of competent jurisdiction;

“Meeting” means the special meeting of Shareholders and any adjournment(s) or
postponement(s) thereof, to be called and held in accordance with the Interim Order to
consider and to vote on the Arrangement Resolution and any other matters set out in the
Notice of Meeting;

“New Common Shares” has the meaning set forth in Subsection 2.1(b)(i)(B) of the Plan
of Arrangement;

“Notice of Meeting” means the notice of the Meeting to be sent fo the Shareholders,
which notice will accompany the Circular;

“Person” or “person” means and includes an individual, sole proprietorship, partnership,
unincorporated association, unincorporated syndicate, unincorporated organization, trust,
body corporate, trustee, executor, administrator or other legal representative and the
Crown or any agency or instrumentality thereof;

“Plan of Arrangement’ means this plan of arrangement, as amended or supplemented
from time to time in accordance with the terms hereof;

“‘Residency Declaration Form” means the form of residency declaration and any
applicable tax forms required to be completed by registered Shareholders in order to
receive the Cash Distribution Per Share;

“Shareholders” means the holders of Common Shares at the applicable time;

“Tax Act’” means the Income Tax Act (Canada) and the regulations made thereunder, as
promulgated or amended from time to time;

“Trading Day” means a day on which the TSXV is open for the transaction of business;
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“Transfer Agent’ means Computershare Trust Company of Canada or such other frust
company or transfer agent as may be designated by the Company; and

“TSXV" means the TSX Venture Exchange Inc.
1.2  Sections and Headings

The division of this Plan of Arrangement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Plan of Arrangement. Unless reference is specifically made to some other
document or instrument, all references herein to articles and sections are to articles and sections
of this Plan of Arrangement.

1.3  Number, Gender and Persons

In this Plan of Arrangement, unless otherwise expressly stated or the context otherwise
requires, words importing the singular number shall include the plural and vice versa, and words
imparting gender shall include all genders.
1.4  Statutory References

Any reference in this Plan of Arrangement to a statute includes all regulations made
thereunder, all amendments to such statute or regulation in force from time to time and any statute
or regulation that supplements or supersedes such statute or regulation.

1.5  Currency

Unless otherwise stated all references in this Plan of Arrangement to sums of money are
expressed in lawful money of the United States.

1.6 Business Day
In the event that the date on which any action is required to be taken hereunder by either
of the parties is not a Business Day in the place where the action is required to be taken, such

action shall be required to be taken on the next succeeding day which is a Business Day in such
place.

1.7 Governing Law

This Plan of Arrangement shall be governed by and construed in accordance with the laws
of the Province of British Columbia and the federal laws of Canada applicable therein.

1.8 Binding Effect
This Plan of Arrangement will become effective at, and be binding at and after, the
Effective Time on the Company and all registered and beneficial Shareholders and all Dissenting

Shareholders. This Plan of Arrangement may be withdrawn prior to the occurrence of any of the
events in Section 2.1.
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21 Arrang

ARTICLE 2
ARRANGEMENT

ement

Commencing and effective as at the Effective Time, each of the events sef out below shall

occur and shal

| be deemed to occur sequentially in the following order without any further act or

formality required on the part of any person, except as otherwise expressly provided herein:

(@)

(b)

LEGAL*68436863.6

Each Common Share in respect of which a Shareholder has validly exercised
Dissent Rights (each a “Dissent Share”) shall be deemed to be transferred and
assigned by the holder thereof without any further act or formality on its part, free
and clear of all liens, to the Company and the holder (the "Dissenting
Shareholder”) shall cease to have any rights as a holder of such Common Share
other than the right to be paid the fair value of such Common Share in accordance
with Article 3 of this Plan of Arrangement.

The Company shall undertake a reorganization of capital within the meaning of
section 86 of the Tax Act as follows, with the steps occurring in the following order:

N the notice of article and articles of the Company shall be amended by:

(A) renaming and redesignating all of the issued and unissued
Common Shares as “Class A common shares” (the “Class A
Shares”) and amending the special rights and restrictions attached
thereto to provide for the following:

1. Dividends: The holders of the Class A Shares are entitled to
receive dividends, if, as and when declared by the Board out
of the assets of the Company properly applicable to the
payment of dividends in such amounts and payable at such
times and at such place or places in Canada as the Board
may from time-to-time determine. Subject to the rights of the
holders of any other class of shares of the Company entitled
to receive dividends in priority to or rateably with the Class
A Shares, the Board may in its sole discretion declare
dividends on the Class A Shares to the exclusion of any
other class of shares of the Company;

2. Voting Rights: The holders of the Class A Shares are
entitled to receive notice of and to attend all annual and
special meetings of the shareholders of the Company, and
to two votes at all such meetings in respect of each Class A
Share held;

3. Participation upon Liguidation, Dissolution or Winding-Up:
In the event of the liquidation, dissolution or winding-up of

the Company or other distribution of assets of the Company
among its shareholders for the purpose of winding-up its
affairs, the holders of the Class A Shares shall, subject to
the rights of the holders of any other class of shares of the
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(i)

(iii)

(iv)

Company upon such a distribution in priority to the Class A
Shares, be entitled to participate rateably in any distribution
of the assets of the Company; and

(B)  adding a class of shares designated as “Common Shares” (the
“New Common Shares”), having the following special rights and
resfrictions attached thereto:

1. Dividends: The holders of the New Common Shares are
entitled to receive dividends, if, as and when declared by the
Board out of the assets of the Company properly applicable
to the payment of dividends in such amounts and payable
at such times and at such place or places in Canada as the
Board may from time-to-time determine. Subject to the
rights of the holders of any other class of shares of the
Company entitled to receive dividends in priority to or
rateably with the New Common Shares, the Board may in
its sole discretion declare dividends on the New Common
Shares to the exclusion of any other class of shares of the
Company;

2. Voting Rights: The holders of the New Common Shares are
entitled to receive notice of and to attend all annual and
special meetings of the shareholders of the Company, and
to one vote at all such meetings in respect of each New
Share held; and

3. Participation upon Liguidation, Dissolution or Winding-Up:
In the event of the liquidation, dissolution or winding-up of
the Company or other distribution of assets of the Company
among its shareholders for the purpose of winding-up its
affairs, the holders of the New Common Shares shall,
subject to the rights of the holders of any other class of
shares of the Company upon such a distribution in priority
fo the New Common Shares, be entitled to participate
rateably in any distribution of the assets of the Company;

each issued and outstanding Class A Share outstanding immediately after
the Effective Time pursuant to Section 2.1(b)(i)(A) above will be exchanged
for (A) one New Common Share, and (B) the Cash Distribution Per Share;

the names and particulars of the holders of Class A Shares will be removed
from the securities register of the Company as the holders of Class A
Shares and will be added to the securities register of the Company as the
holders of the number of New Common Shares that they have received on
the exchange set forth under Subsection 2.1(b)(ii);

the notice of articles and articles of the Company shall be amended to
eliminate the Class A Shares and the special rights and restrictions
attached thereto, none of which will be issued or outstanding once the
exchange in Subsection 2.1(b)(ii) above is completed; and



{v) concurrently with the exchange in Subsection 2.1(b)(ii), the stated capital
account maintained in respect of the Class A Shares shall be reduced to
nil and there shall be added to the stated capital account of the New
Common Shares issued pursuant to Subsection 2.1(b){ii) the amount by
which (A) the amount of the reduction of the stated capital account of the
Class A Shares pursuant to this Subsection 2.1(b)(v) exceeds (B) the
Aggregate Cash Distribution Amount, as converted into Canadian dollars
using the daily average exchange rate as reported by the Bank of Canada
for the Effective Date.

The transfers, exchanges and cancellations provided for in this Section 2.1 will be deemed to
occur on the Effective Date, notwithstanding that certain of the procedures related thereto are not
completed until after the Effective Date.

ARTICLE 3
RIGHTS OF DISSENT

3.1 Rights of Dissent

Pursuant to the Interim Order, registered Shareholders as of the record date of the
Company Meeting may exercise rights of dissent (the “Dissent Rights”) with respect to all (but
not less than all) Common Shares held by such holder as registered thereof as of such date in
connection with the Arrangement pursuant to and in strict compliance with the procedures set
forth in Sections 237 to 247 of the BCBCA, as madified by this Article 3, the Interim Order and
the Final Order, with respect to Common Shares in connection with the Arrangement, provided
that notwithstanding section 242 of the BCBCA, the writfen notice setting forth the objection of
such registered Shareholder to the Arrangement Resolution must be received by the Company
not later than 5:00 p.m. (Vancouver time) on the day that is two Business Days immediately
preceding the date of the Meeting (as it may be adjourned or postponed from time to time). Each
Dissenting Shareholder who duly exercises its Dissent Rights in accordance with this Section 3.1,
shall be deemed to have transferred all Common Shares held by such Dissenting Shareholder
and in respect of which Dissent Rights have been validly exercised, to the Company, as provided
in Subsection 2.1(a), and if such Dissenting Shareholder:

(a) is ultimately entitled to be paid fair value for their Dissent Shares, which fair value,
notwithstanding anything to the contrary contained in Section 245 of the BCBCA,
shall be determined as of the close of business on the day before the Arrangement
Resolution was adopted at the Meeting, will be deemed not to have participated in
the transactions in Article 2 (other than Subsection 2.1(a)), will be deemed to have
irrevocably transferred such Dissent Shares to the Company pursuant to
Subsection 2.1(a) in consideration of such fair value and will not be entitled to any
other payment or consideration, including any payment that would be payable
under the Arrangement had such holders not exercised their Dissent Rights in
respect of such Common Shares; and

(b) is ultimately not entitled, for any reason, to be paid fair value for their Common
Shares, shall be deemed to have participated in the Arrangement, as of the
Effective Time, on the same basis as a non-dissenting holder of Common Shares.

3.2 Recognition of Dissenting Shareholders
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(a)

(b)

(©)

In no circumstances shall the Company or any other person be required to
recognize a person exercising Dissent Rights unless such person is the registered
holder of the Common Shares in respect of which such Dissent Rights are
purported to be exercised as of the record date of the Company Meeting and as of
the deadline for exercising such Dissent Rights.

For greater certainty, in addition to any other restrictions under Division 2 of Part
8 of the BCBCA, none of the following persons shall be entitled to exercise Dissent
Rights: (i) any holder of Company incentive securities; and (iii) any Shareholder
who votes or has instructed a proxyholder to vote such Shareholder's Common
Shares in favour of the Arrangement Resolution (but only in respect of such
Common Shares).

In no case shall the Company or any other person be required to recognize any
Dissenting Shareholder as a holder of Common Shares after the completion of the
transfer under Subsection 2.1(a) and the name of such Dissenting Shareholder
shall be removed from the register of Shareholders as to those Common Shares
in respect of which Dissent Rights have been validly exercised at the same time
as the event described in Subsection 2.1(a) occurs, and the Company shall be
recorded as the registered holder of such Commeon Shares and shall be deemed
to be the legal owner of such Commeon Shares.

ARTICLE 4
CERTIFICATES AND PAYMENTS

41 Entitlement to Share Certificates

(a)

(b)

(©)
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Following the Effective Time, certificates representing Common Shares will be
deemed for all purposes to be cerfificates representing New Common Shares
issued to Shareholders pursuant to Subsection 2.1(b)(ii) hereof and, accordingly,
no new certificates will be issued representing such New Common Shares.

No certificates will be issued for shares that are issued and subsequently cancelled
in accordance with the provisions of this Plan of Arrangement.

For the purposes of this Plan of Arrangement, any reference to a "certificate” shall
include evidence of registered ownership of the applicable shares in an electronic
book-based system maintained by the Transfer Agent and the provisions of this
Plan of Arrangement shall be read and construed (and where applicable, modified)
to give effect to such interpretation.



4.2 Payment Mechanism

As soon as practicable following the Effective Time and receipt of a duly completed
Residency Declaration Form, the Depositary shall deliver to each registered Shareholder the
portion of the Aggregate Cash Distribution Amount that it is entitled to receive pursuant to
Subsection 2.1(b)(ii) according to the instructions provided by such registered Shareholder in their
Residency Declaration Form. If a registered Shareholder does not complete and remit to the
Depositary a Residency Declaration Form by the one-year anniversary of the Effective Date, a
cheque will be mailed to such registered Shareholder at the address on record with the
Company’s transfer agent, and the registered Shareholder will be assumed to be a U.S. holder
for the purposes of U.S. backup withholding.

4.3  Withholding Rights

Each of the Company, the Depositary and their respective agents, as applicable, shall be
entitled to deduct and withhold (or cause to be deducted or withheld) from any amount otherwise
payable to any Shareholder and/or any other Person under this Plan of Arrangement (including,
for certainty, from any amount payable to a Shareholder who validly exercises Dissent Rights)
such amounts as the Company, the Depositary or their respective agents, as applicable, is
required or permitted (or reasonably believes to be required or permitted) to deduct and withhold
with respect to such payment under the Tax Act, the United States Internal Revenue Code of
1986 or any provision of any applicable federal, provincial, state, local or foreign tax law or treaty,
in each case, as amended. To the extent that amounts are so deducted and withheld, such
withheld amounts shall be treated for all purposes hereof as having been paid to the Shareholder
or any other Person in respect of which such deduction and withholding was made, provided that
such withheld amounts are actually remitted to the appropriate taxing authority. To the extent that
the amount so required to be deducted or withheld from any payment to any Person exceeds the
cash component of the amount otherwise payable, each ofthe Company, the Depaositary and their
respective agents, as the case may be, is hereby authorized to sell or otherwise dispose of such
portion of the New Common Shares as is necessary to provide sufficient funds to the Company,
the Depositary or their respective agents, as the case may be, to enable it to comply with all
deduction or withholding requirements applicable, and the Company, the Depositary or their
respective agents, as the case may be, shall notify the holder thereof, remit the applicable portion
of the net proceeds of such sale (after deduction of all fees, commissions or costs in respect of
such sale) to the appropriate taxing authority and shall remit to such Person any unapplied
balance of the net proceeds of such sale. Any sale will be made at prevailing market prices and
none of the Company, the Depositary or their respective agents, as the case may be, shall be
under any obligation to obtain a particular price, or indemnify any Person in respect of a particular
price, for the New Common Shares so sold. Neither the Company, the Depositary nor any other
person will be liable for any loss arising out of any such sale.
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ARTICLE 5 .
AMENDMENTS

5.1 Right to Amend

The Company reserves the right to amend, modify or supplement (or do all of the
foregoing) this Plan of Arrangement from time to time and at any time prior to the Effective Date
provided that any such amendment, modification and/or supplement must be contained in a
written document that is:

(a) filed with the Court and, if made following the Meeting, approved by the Court; and

(b) communicated to Shareholders in the manner required by the Court (if so
required).

5.2  Amendment Before the Meeting

Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Company at any time prior to or at the Meeting, with or without any other prior
notice or communication, and if so proposed and accepted by the persons voting at the Meeting
(other than as may be required under the Interim Order), shall become part of this Plan of
Arrangement for all purposes.

5.3  Amendment After the Meeting

Any amendment, modification or supplement to this Plan of Arrangement which is
approved by the Court following the Meeting shall be effective only:

(a) if it is consented to by the Company; and
(b) if required by the Court or applicable law, it is consented to by the Shareholders.
5.4 Amendment After the Effective Date

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date, provided that it concerns a matter which, in the opinion of the
Company acting reasonably, is of an administrative nature required to better give effect to the
implementation of this Plan of Arrangement and is not adverse to the financial or economic
interest of the Company or of any holder of New Common Shares.

ARTICLE 6
FURTHER ASSURANCES

6.1 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and be
deemed to occur at the time and in the manner set out in this Plan of Arrangement without any
further act or formality, the Company shall make, do and execute, or cause to be made, done or
executed, all such further acts, deeds, agreements, transfers, assurances, instruments or
documents as may reasonably be required by any of them in order to further document or
evidence any of the transactions or events set out herein.
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