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BUSINESS CORPORATIONS ACT

FORM 4

ALBERTA CONSUMER AND CORPORATE AFPAIRS ARTICLES OF AMENDMENT
1. NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBER:
JOURNEY ENERGY INC. 2016874378

3, THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED TO:

Pursuant to Section 173(1}(d) of the Business Corporations
Act (Alberta), the articles of the Corporation are amended
to create an unlimited xummber of Restricted Voting Shares,
which shares shall have the rights, privileges, restrictions
and conditions as set out in the attached Share Structures

Attachment,

Pursuant to Section 173(1)(e) of the Business Corporations
Act (Alberta), the articles of the Corporation are amended
by changing the rights, privileges, restrictions and
conditions attached to the Common and Preferred Shares as
set out in the attached Share Structure Attachment,
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Share Structurs
Attached to and Forming Part of
The Articles of
JOURNEY ENERGY INC.

The Corporation Is authorized to lssué an unlimited number of Common Shares, an unlimited number
of Restrigted Voting Shares and an unfimlted number of Preferred Shares. The rights, privileges and
restrictions of the Common Shares, Restrleted Voting Shares and Prefarred Shares are as follows:

COMMON SHARES

1,

8)

b)

o

&)
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The rights of the holders of the Common Shares are equal In all respects and include the
following rights:

to vote at all meetings of shareholders of the Corporation, except for meetings at which only
holders of another spegtified class or serles of shares of the Corporation are entitled to vole
separately as a class or serles;

stibject to the rights, privileges, restictions and condilions attaching fo any other class or
serjes of shares of the Corporatlon, to recelve any dividend declared by the Gorporation on
the Common Shares, provided that no dividend shall be declared on the Common Shares
unless a dividend In the same per share amount is declared on the Restricted Voling Shiares;

dnd

subject to the rights, privileges, restrictions and condilions attaching to any other ctass or
series of shares of the Corporation, 1o recelve the remalning property of the Corporation upon
dissolution in the same per share &mount with the holders of Restricted Vollng Shates.

No Common Shares imay be transferred by any holder thereof pursuant to an Exclusionary
Offer unless, concuttently with the Exclusionary QOffer, an offer fo acquire the Rastricted
Voting Shares is mads that Is dentical to the Exclusionary Offer In terms of price per share,
percentage of outstanding shares to be taken up {exclusive, in each case, of the number of
shares owned by the offeror Immediately before the Exclusionary Offer) and In all other
materlal ragpects, For the purposes of this provision, "Exclusionary Offer” shall mean an offer
to purchase Common Shares which must be made by reasqn of applicable law or by the
regulations or policles of any stock exchange on which the Common Sharss are listed, to all
oF substantially Al of the holders of Common Shares.

If the Board of Directors of the Corporatlon declare a dividend on the Comimon Shares
payable In whole or In part in fully pald and non-assessable Commen Shares (the portion of
the dividend payable in Comrmon Shares belng hereln referrad 1o as a “stock dividend”), the
following provisions shall apply:

unless otherwise determined by the Board of Directors of the Carporations In respect of a
particular sfock dividend: () the number of Common Shares {which shall include any
fractional Common Shares) to be Issued In satisfaction of the stock dividend shall be
determined by dividing (A) the dallar amount of the particular stock dividend, by (B) the
"Average Market Prce” of a Commcn Share, with the *Average Market Price” calculated by
dividing the total value of Common Shares traded on the Toronto Stock Exchange (the
“TSX*} (or if the Common Shares are not traded on the TSX, on any other recognized
excharige or market on which the Gommori Shares are traded) by the fotal volume of
Common Shares traded on the TSX {or If the Common Shares are not traded on the TSX, on
any other recognizéd exchangs or market oh which the Comnion Shares are traded) over the
five trading day petiod Immediately prior to the payment date of the applicable stock dividend
on the Common Shares; and {Il) the value of 2 Common Share fo be issued for the purposes
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of gach stock dividend declared by the Board of Dlrectors of the Corporation shall be deemed
to be the Average Market Price of a Common Share, Notwithstanding the foregoing, if the
Common Sharés are not traded on any recognized exchangs, the YAverage Market Price” of
a Gommon Share for purposes of paragraphs (i} and (i) shall be as determined in gocd faith
by the Board of Directors ofthe Corporation;

to'the extent that any stock dividend pald on the Common Shares represents one or more
whole Common Shares payable to a reglstered holder of Common Shares, such whole
Corwion Shares shall be reglstered in the name of such holder. Common Shares
representing in the aggregate all of the fractions amounting to less than one whole-.Common
Share which might otherwlse have been payable to registered holders of Common Shares by
reason of such stock dividend shall be issued fo the transfer agerit for the Common Shares
as the agent of such registered holders of Commbn Shares. The transfer agent shall creditlo
an account for each sueh registered holder all fractions of @ Commion Share amounting fo
iess than ane whole shars:Issued by the Corporation by way of stock dividends in respect of
the Common Shares teglstered in the name of such holder. From time to time, when the
fractional interests In a Common Share held by the transfer agent for the account of any
registered holdsr of Common Shares are equal to or excead In the agyregate one additlonal
whole Common Share, the transfer agent shall cause such additional whole Common Share
fo be registered In the name of such registered holder and thereupon only the excess
fractional interast, if any, will continue to be held by the transfer agent for the account of such
registered holder, The Common Shares hsld by the transfer agent representing fractional
Interests shall not be voted;

if at any time the Corporation shall have reason to believe that tax should be withheld and
remitted to a taxatlon authority in respect of any stock dividend pald or payable to &
sharehalder In Common Shares, the Carporation shall have the right to sell, or to require its
transfer agent in each case as agent of such shareholder, lo sell all or any part of the
Common Shares or any fraction thereof so issued to such holder In payment of that stock
dividend or one or more subsequent stock dividends through the facillfes of the T5X or other
stock exchangée on which the Common Shares are listed for trading (or if the Common
Shares are not traded on any recognized exchange, In such manner as shall ba as
determined in good faith by the Board of Directors of the Corporation), and to cause the
transfer agent to remit the cash proceeds from such sale to such taxation authorfy {rather
than such holder} In payment of such tax {o be withhsld, This right of sale may bs exercised
by notice glven by the Cérporation to such holder and to the Corporation or the transfer agent
staling the naris of the holder, the numbeay of Common Shates to bé sold and the amount of
the fax which the Corporation has reason to belisvé should be withheld. Upan recelpt of such
nofice the transfer agent shall, unless a cartificate or other evidence of registered ownsrship
for the Common Shares has at the relevant time been issued in the name of the holder, seli
the Commion Shares as aforementioned and the Corporation or the transfer agent as
applicable, shall be desmed for all purposes to be the duly authorized agent of the holder
with full authority on behalf of such holder fo effect the sale of such Comrion Shares and
deliver the proceeds tharefrom to tha agpplicabls taxation authorlty on behalf of the
Corporation, Any balance of the cash sale. proceeds not remitted by the Corporation in
payment of the fax to be withheld shall be payable to the holder whose Common Shares
were so sold by the {ransfer agent;

if at any time the Corporation shall have reason to believe that the payment of a stock
dividend to any holder thereof who s resident In or otherwise subject to the laws of a
jurisdiction outside Canada might contravene the laws or regulations of such jurisdiction, or
could subject the Corporaflon to any penalty thereunder or any legal or regulatory
retiuirements not otherwise applicable 1o the Corporation, the Cofporation shall have the right
to sell, or to requlre its transfor agent in each case, as agent of such shareholder, to sell

rough the Tacllitles of the TSX of other stock exchange on which the Common Shares are
listed for trading, the Common Shares {or if the Common Shares are not traded on any
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reccgnized exchange, in such manner as shall be as determined in good faith by the Board of
Dirsctors of the Corporatlon) or any fraction thereof so issued and to cause the ransfer agent
to pay the cash procesds from such sale to such holder. The right of sale shall be exercised
in the manner provided in subparagraph (o) above except that In the notice there shali be
stated, instead of the amount of fhe tax {o be withheld, the nalure of the law or regulation
which might be contravened or which might subject the Corporation to any penalty or legal or
regulatory requiremant. Upon recsipt of the notlce, tha Corporation or the transfer agent shall,
unless & cerlificate or other evidence of registered ownarship for the Common Shares has at
the relevant tme been lssued [n the name of the holder, sell the Common Shares as
aforemantioned and the Corporation or the transfer agent, as-applicable, shall be deemed for
all purposes to be the duly authorized agent of the holder with full authority on behalf of such
halder to effect the sale of such Common Shares and to delivér the procseds therefrom {net
of any appllicable wilkholding tax) to such holder,

upon any registered holder of Common Shares ceasing to be a reglstered holder of one or
more Gommon Bhares, such holder shall be entitled to recelvs from the transfer agent, and
the transfer agent shall pay as soon as practicable to such holder, an amount in tash equal
to the proportion of the value of one Common Share that Is represented by the fraction less
than one whole Common Share at that time held by the transfer agent for the account of such
holder, and, for the purpose of determining such value, each Common Share shall be
deemned to have the value equel o the Avarage Market Price in respect of the last stock
dividend pald by the Corporation prior to the date of such payment; and

for the purposes of the foregolng: (i) the caloulation of a fraction of a Common Share payable

o & shareholder by way of a stock dividend and the calculation of the Average Markel Price
shall b computed to six decimal places, and shall be rounded to the nearest sixth decimal
place; and (I} neither the Corporation nor its fransfer agent shall have any obligation to
reglster any Gommon Share In the name of a person, to deliver a ceriificate or other
document representing Common Shares reglstered in the name of a shareholder or to make
& cash payment for fractions of a Commion Share, unless alf applicable laws and regulations
to which the Corporation and/or the transfer agent are, or as a resuit of such action may
become, subjact, shall have been complied with 1o ifs reasonable satisfaction.

RESTRICTED VOTING SHARES

1.
a)

b)

¢}

d)
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In these Restricted Voling Shares provisions:

"Converslon Notlee" means written notice to the Corporation from a holder of Restricted
Voting Shares indicating the number of Restricted Voling Shares that such holder wishes to

convert Into Common Shares;

"Person” means & natural person, partnership, limited partnership, limited liability corporation,
unlimited #iablilty corporation, body corporate, jolnt stock company, trust, unincorporated
associatlon, Joint venture or other entity or a governmental entity;

“Restricted Person” means {I} Publle Sector Pension Investment Board; and (i) any Person
that {s affliated with Public Seclor Pension Investment Board for the purposes of the
Securities Act (Alberta); and

“transfer’ includes a transfer, sals, asslgnment or other method of disposition, including by
way of an arrangement or othet statutory procedure,

The rights of the holders of the Resticted Voting Shares are equal in all respests and include
the following rights:
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to vole at all meetings of sharsholders of the Corporation, except the holders of the
Restricted Votlng Shares shall not be entltied to vots {1} on the election of dirsctors of the
Corporatlon at any mesling of the shareholders of the Corporation; or (if} at niestings at
which only holders of another specified class or serles of shares of the Corporation are
entitled o vote separately as a class or serles;

subject to the rights, privileges, restrictions and condifions attaching to any other ¢lass or
serles of shares of the Corporation, fo recelve any dividend declared by the Corporation on
the Restricted Voting Sharés, provided that no dividend shall be declared on the Restricted
Voting Shaées unless & dividend In the same per share amount Is declared on the Gommon
Shares; an

subject to the rights, priviieges, restrictions and conditlons attaching to any other class or
serles of shares of the Corporatlon, o recelve the remalning properdy of the Corporation upon
dissolutlon in the same per share amount with the holdars of Commion Shares,

Except as provided for in these share provisions, each Common Share and each Restricted
Voting Share shall have the sams rights and attributes and be the same In all respects, No
consolidation, subdivision, distribution, reclassificatlon or change of any sortshall be effected
in respect of the Common Bhares unless an equivalent consolidation, subdivision,
distribution, reclasslfication or change shall be effected In respact of the Restricted Voling .
Shares to preserve the equivalence of such classes of shares provided hereln,

A holder of Restricted Voting Shares shall have the right at any time or from time to fime,
upot providing the Conversion Notlce fo the Gorporation, to conver all or any number of the
outstanding Restricted Votlng Shares held by such holder into Common Shares on the basis
of one Cormon Share for each Restricted Voting Share, without payment of any additlonal
consideration by such holder, Such holder shall surrender to the Corporation the
cerlificate(s} representing the Restricted Voling Shares so converted, along with the
Convetslon Notice, wheraupon the Gorporation shall promptly record the holder as belng the
holder of the Common Shares issued upon such conversion and Issus to such holder a
cedificate or cerlificates for such Common Shares {(and, In the event that such holder does
not elect to conwert all of Its Resttlcted Voting Shares into Common Shares, the Corporation
wilt issue a certificate or cerfificates for the balance of the remaining Restricted Voting Shares

held by such holder.

a) if as a result of any fransfer of the beneficlal ownership of Restricted Yoting Shares,
such Restricted Voling Shares become beneficlally owned by a Person who Is not a
Restricted Person, then, Immediately upon completion of such transfer, such Resbicted
Voling Shares will be, and shall be deemed to have been, automatically converted, without
any further action by the Corporation, the fransferor or the transferse, info Common Shares
on the basls of one Common Share-for each such Restricted Voting Share and the share
cerdificate or certificates representing the Restricted Vollng Shares so converted shall be
deemed to represent the Common Shares info which such Restricted Voting Shares have
been converied,

A holder whose Restristed Voting Shares have bheen automatically converted pursuant to
section 5{&) shall not be entitled o exercise the voling rights associated with the Commuon
Shares Isstied upon such aufomatic conversion untl] such holder becomes recorded on the
register of the Corporation as:a holder of Common Shares, To become so Jeglstered, such
holder must surrénder'to the Corporation the cerlificata(s) representing the Restricted Voting
Shares so converted, together with evidence satisfactory to the Corporation that the Person
which beneficlally owns the sheres represented by such cerifficate(s) is not a Restricled
Parsor, whergupon the Corporation shall promptly record the holder as being the holder of
the Common Shaves Issued upon such automatlc converslon and issue o such helder g
certificate or certificatss for stich Common Shares.
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a) The Preferred Shares may be lssued from time {6 fime In one or more series with
such rights, restrictions, pnv;leges, conditions and designatlons attached thereto as shall be
fixed from time 1o time before issuance by any resolution or resolutions providing for the Issue
of the shares of any series which may be passed by the Board of Directors of the Corporation
and tconfirmed and declared by arlicles of amendment. Reference to one class or serles of
shares ranking on & parity with another class or serles of shares shall mean tanking on a

‘parity with respect to payment of dividends and distribution of assets In the eveént of

liquidation, dissolution or winding-up of the Corporation whether veluntary or Involuntary to
the exent of thelr respective rights In that connection,

The Preferred Shares of each series shall rank on a parity with the Preferred Shares of svery
other seties, provided, howevér, that when in the case of any of such shares any cumulative
dividends or amounts payable on a retumn of capital are not pald in full In accordance with
thelr respective terms, the Preferred Shares of all series shall participate ratably in respect of
such dividends {including al! unpaid accumulated dividends which for such purpose shall be
calculated as If the same wers accruing up to the date of payment) In accordance with the
sums which would be payable on sald shares if all such dividends were declared and paid in
full In accordarice with thelr respective terms, and on any refum of capital in accordance with
the sums which would be payable on such return of capltal Iif ali sums so payable were paid
in full In accordance with thelr respective tershs, and provided further that in the event of there
belng insufficlent assets to satlsfy In full alt such claims as aforesald, the claims of the holders
of the sald shares with respect to returh of capital shall first be paid and satlsfied and any
assets remaining thereafter shall be applled towards the payment and satisfaction of dalms
in respect of dividends as aforesald.

The Preferred Shares shall be enfitled to preference over the Common Shares, the
Restricted Voting Shares and any other shares of the Corporation ranking funior to the sald
Preferred Shares with respect to payment of dividends and distribution of assets In the event
of liquidation, dissolution or winding- up of the Corporation, whether voluntary or Involuntary,
to the extent fixed in the case of each respective serles, and may also be given such other
preferences over the Commion Shares, Restricted Voting Shares and any other shares of the
Corporation ranking junlor 16 the sald Preferred Shares as may be fixed in the case of each

such serjes.
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BUSINESS CORPORATIONS ACT FORM 4

ALBERTA CONSUMER AND CORPORATE AFFAIRS ARTICLES OF AMENDMENT
L. NAME OF CORPORATION: 2, CORPORATE ACCESS NUMBER:
JOURNEY ENERGY INC. 2016874378
3. THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED TO:

Pursuant to Section 173(1)(f) of the Business Corporations Act
(Alberta), the articles of the Corporation are amended by
consolidating the issued and outstanding common shares
on the basis of one (1) new common shares for every two
(2) issued and outstanding common shares, with any
resulting fraction being rounded either up or down to the
next highest or lowest whole number of consolidated
common ghares as the case may be.
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CONSOLIDATION, SPLIT, EXCHANGE SCHEDULE
ATTACHED TO AND FORMING PART OF
THE ARTICLES OF
JOURNEY ENERGY INC,

Pursuant to Section 173(1)(f) of the Business Corporations Act (Alberta), the articles of the
Corporation are amended by consolidating the issued and outstanding common shares
on the basis of one (1) new common shares for every two (2) issued and outstanding
common shares, with any resulting fraction being rounded either up or down to the
next highest or lowest whole number of consolidated common shares as the case may
be.
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BUSINESS CORFPORATIONS ACT FORM 4
ALBERTA ARTICLES OF AMENDMENT
1 NAME OF CORPORATION: 2,’ CORPORATE ACCESS NUMBER:
JOURNEY ENERGY INC. 2016874378
3. THE ARTICLES OF THE ABOVE NAMED CORPORATION ARE AMENDED TO;

Pursuant to Section 173(1){(m) of the Business Corporations Act {Alberta), the share transfers
restrictions as set out in the avticles of the Corporation are amended by deleting “The right to
transfer shares of the Corporation is restricted in that no sharcholder shall be entitled to
transfer any share or shares in the capital of the Corporation unless the transfer has been
approved by the directors of the Corporation, such approval to be signified by a resclution of
the Board of Directors of the Corporation.” to be replaced with “No Restrictions”.

Pursuant fo Section 173(T)(n} of the Business Corporations Act (Alberta), the other rules or
provisions as set out in the articles of the Corporation are amended by the deletion of the
following paragraphs:

1. The number of shareholders of the Corporation, exclusive of persons who are in its
employment and are shareholders of the Corporation and exclusive of persons who,
having been formerly in the employment of the Corporation, were, while in that
employment, shareholders of the Corporation, and have continued to be shareholders
of the Corporation after termination of that employment, is limited to not more than
fifty persons, two or more persons who are the joint registered owners of one or more
shares being counted as one shareholder.

2 Any invitation o the public to subscribe for securities of the Corporation is prohibited.

3. The Corporation has a lien on the shares of a shareholder or his legal representative for
a debt of that shareholder to the Corporation, provided that such lien shall be released
in respect of shares transferred by such shareholder (or his legal representafive) as
permitted pursuant to the terms of these Articles or any unanimous shareholders
agreement in respect of the Corporation.

As aresult of the delation of the aforementioned pavagraphs from the other rules or provisions
of the articles of the Corporation, the remaining paragraph is confirmed to be as set out below:

“The directors may, between annual general meetings, appoint one or more additional
directors of the Corporation to serve until the next anmial meeting, but the number of
additional directors shall not exceed one-thivd of the number of directors who held
office at the expiration of the last annual general meeting of the Corporation,”
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OTHER RULES OR PROVISIONS
Attached to and Forming Part of
the Articles of
JOURNEY ENERGY INC,

The directors may, between ammual general meetings, appoint one or more additional directors of the
Corporation to serve until the next annual meeting, but the number of additional directors shall notat any

time exceed one-third of the number of directors wlho held office at the expiration of the last annual
meeting of the Corporation,
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BUSINESS CORPORATIONS ACT FORM 4

ALBERTA ARTICLES OF AMENDMENT

CORPORATE ACCESS NUMBER:
20173 y3HY

1. NANTE OF CORPORATION: 2.

Sword Energy e,

THE ARTICLES OF TIHE ABOVE NAMED CORPORATION ARE AMENDED TO: -

Pursuant to Section 173(1){a) of the Business Corporations Act (Alberta), the articles of
the Corporation are amended to chimge the name of the Corporation from Sword
Energy Inc. to Jourmey Energy Inc.
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BUSINESS CORPORATIONS ACT

ARTICLES OF AMALGAMATION
FORM Y

. NAME OF CORPORATION;

SWORD ENERGY INC,

THE CLASSES, AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION 13

N
AUTHORIZED TO ISSUE:
Refer to “Shaure Struchwe™ attachnient.
3 RESTRICTIONS ON SHARE TRAWSFERS (1F ANY):
Refer to “Restrictions on Shave Transfors” attachment,
A4 NUMBER,  OR__MINDMUM _ARD  MAXIMUM _ NUMBER. OF  DIRECTORS  THAT THE
CORPORATION MAY HAVE:
The Comporation shal! have » mintmutn of 1 and & nuimum of 7 directors.
5. IF_THE _CORPORATION IS RESTRICIED FROM CARRYING ON A CERTAIN BUSINESS, OR
ROSTRICTED TO CARRYING ON A CERTAIN RUSTNESS. SPECIFY THE RESTRICTIONSY
There are 1o restrictions ot the business which may be carried on the by Corporation,
6. QTHER RULES OR PROVISIONS (JF ANY):
Refer to “Other Rules or Provisions” atlachment.
7. NAMES OF AMALGAMATING CORPORATION CORPORATE ACCESS NO,
Sward Euergy Inc. ' 2016 §HNE 3T
1317139 Alborta Ltd, 2013171398
8. AUTHORIZED REPRESENTATIVE (NAMI & ADDRESS):
Pafrick Samson
1250 Boul Rene-Luvesque Ouest, Buraau 00
Montreal, QC H3B 4W3§
TN
SODATED RETECT 3 4 lvre s vt
/ .D{)l“%é;’,x,r"l_ CCTIVE this st day of July, 2012,
oot 7 P Leagy 5 Rd
1AL AT ol Samson
| B Director
Signaturs of Aunthorized Representative Tile of Authorized Represeniative
Electronically Registered in
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SHARE STRUCTURE
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC,

The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited
number of Preferred Shares. The rights, privileges and restrictions of the Common and Preferred Shares

are as follows:

1. The rights of the holders of the Common Shares are equal in all respects and include the
following rights:

a)

5315701

to vote at all meetings of shareholders of the Corporation, except meetings at which only
holders of a specified class of shares are entitled to vote;

subject to the righis, privileges, restrictions and conditions attaching to any other class or
series of shares of the Corporation, to receive any dividend declared by the Corporation
on the Common Shares; and

subject to the rights, privileges, restrictions and conditions attaching to any other class or
series of shaves of the Corporation, to receive the remaining property of the Corporation
upon dissolution.

The Preferred Shares may be issued from Hme fo time in one or more series with such
rights, restrictions, privileges, conditions and designations attached thereto as shall be
fixed from time to time before issuance by any resolution or resolutions providing for the
issue of the shares of any series which may be passed by the board of directors of the
Corporatien and confirmed and declaved by articles of amendment. Reference to one
class or series of shares ranking on a parity with another class or series of shares shall
mean ranking on a parity with respect to payment of dividends and distribution of assets
in the event of liquidation, dissolution or winding-up of the Corporation whether
voluntary or involuntary to the extent of their respective rights in that connection,

The Preferved Shares of each series shall rank on a parity with the Preferred Shares of
every other series, provided, however, that when in the case of any of such shares any
cumulative dividends or amounts payable on a retwn of capital are not paid in full in
accordance with their respective terms, the Preferred Shares of all series shall participate
ratably in respect of such dividends (including all unpaid accumulated dividends which
for such purpose shall be calculated as if the same were accruing up to the date of
payment) in accordance with the sums which would be payable on said shares if all such
dividends were declared and paid in full in accordance with their respective terms, and
on any return of capital in accordance with the sums which would be payable on such
return of capital if all sums so payable were paid in full in accordance with their
respective terms, and provided further that in the event of there being insufficient assets
to satisfy in full all such claims as aforesaid, the claims of the holders of the said shares
with respect to return of capital shall first be paid and satisfied and any assets remaining
thereafter shall be applied towards the payment and satisfaction of claims in respect of
dividends as aforesaid.

The Preferred Shares shall be entitled to preference over the Common Shares of the
Corporation and any ether shares of the Corporation ranking junior to the sald Preferred
Shares with respect to payment of dividends and distribution of assets in the event of
liquidation, dissolution or winding- up of the Corporation, whether voluntary or
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involuntary, to the extent fixed in the case of each respective series, and may also be
given such other preferences over the Common Shares of the Corporation and any other
shares of the Corporation ranking junior to the said Preferred Shares as may be fixed in

the case of each such series.
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RESTRICTIONS ON SHARE TRANSFERS
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC.

The right to transfer shares of the Corporation is restricted in that no shareholder shall be entitled
to transfer any share or shares in the capital of the Corporation unless the transfer has been approved by
the directors of the Corporation, such approval to be signified by a resolution of the Board of Directors of
the Corporation.
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OTHER RULES OR PROVISIONS
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC.

The number of shareholders of the Corporation, exclusive of persons who are in  its employment
and are shareholders of the Corporation and exclusive of persons who, having been formerly in
the employment of the Corporation, were, while in that employment, shareholders of the
Corporation, and have continued to be shaveholders of the Corporation after termination of that
employment, is limited to not more than fifty persons, two or more persons who are the joint
registered owners of one or more shares being counted as one shareholder.

Any invitation to the public to subscribe for securities of the Corporation is prohibited.

The Corporation has a lien on the shares of a shareholder or his legal representative for a debt of
that shareholder to the Corporation, provided that such lien shall be released in respect of shares
transferred by such shareholder (or his legal representative) as permitted purstant to the terms
of these Articles or any unanimous shareholders agreement in respect of the Corporation.

The directors may, between annual general meetings, appoint one or more additional directors of
the Corporation to serve until the next annual meeting, but the number of additional directors
shall not at any time exceed one-third of the mumber of directors who held office at the expiration
of the last annual meeting of the Corporalion.
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SHARE STRUCTURE
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC,

The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited
number of Preferred Shares. The rights, privileges and restrictions of the Common and Preferred Shares

are as follows:

1. The rights of the holders of the Common Shares are equal in all respects and include the
following rights:

a)

[
=
R
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to vote at all meetings of shareholders of the Corporation, except meetings at which only
holders of a specified class of shares are entitled to vote;

subject to the rights, privileges, restrictions and conditions attaching to any other class or
series of shares of the Corporation, to receive any dividend declared by the Corporation
on the Common Shares; and

subject to the rights, privileges, restrictions and conditions attaching to any other class or
series of shares of the Corporation, to receive the remaining property of the Corporation
upon dissolution,

The Preferred Shares may be issued from time to time in one or more series with such
rights, restrictions, privileges, conditions and designations attached thereto as shall be
fixed from time to time before issuance by any resolution or resolutions providing for the
issue of the shares of any series which may be passed by the board of directors of the
Corporation and confirmed and declared by articles of amendment. Reference to one
class or series of shares ranking on a parity with another class or serfes of shares shall
mean ranking on a parity with respect to payment of dividends and distribution of assets
in the event of liquidation, dissolution or winding-up of the Corporation whether
vohmtary or involuntary to the extent of their respective rights in that connection,

The Preferred Shares of each series shall rank on a parity with the Preferred Shares of
every other series, provided, however, that when in the case of any of such shares any
cumulative dividends or amounts payable on a return of capital are not paid n full in
accordance with their respective terms, the Preferred Shares of all series shall participate
ratably in respect of such dividends (including all unpaid accunulated dividends which
for such purpose shall be calculated as if the same were accruing up to the date of
payment) in accordance with the sums which would be payable on said shares if all such
dividends were declared and paid in full in accordance with their respective lerms, and
on any retumn of capital in accordance with the sums which would be payable on such
return of capital if all suns so payable were paid m full in accordance with their
respective terms, and provided further that in the event of there being insufficient assets
to satisfy in full all such claims as aforesaid, the claims of the holders of the said shares
with respect to return of capital shall first be paid and satisfied and any asseis remaining
thereafter shall be applied towards the payment and satisfaction of claims in respect of
dividends as aforesaid.

The Preferred Shares shall be entitled to preference over the Cominon Shares of the
Corporation and any other shares of the Corporation ranking junior to the said Preferred
Shares with respect to payment of dividends and distribution of assets in the event of
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liquidation, dissolution or winding- up of the Corporation, whether voluntary or
involuntary, to the extent fixed in the case of each respective series, and may also be
given such other preferences over the Common Shares of the Corporation and any other
shares of the Corporation ranking junior to the said Preferred Shares as may be fixed in
the case of each such series.
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RESTRICTIONS ON SHARE TRANSFERS
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC,

The right to transfer shares of the Corporation is restricted in that no shareholder shall be entitled
to transfer any share or shares in the capital of the Corporation unless the transfer has been approved by
the directors of the Corporation, such approval to be signified by a resolution of the Board of Directors of
the Corporation.

331541 vt
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OTHER RULES OR PROVISIONS
Attached to and Forming Part of
the Articles of Amalgamation
of
SWORD ENERGY INC.

The number of shareholders of the Corporation, exclusive of persons who are in  its employment
and are shareholders of the Corporation and exclusive of persons who, having been formerly in
the employment of the Corporation, were, while in that employment, shareholders of the
Corporation, and have continued to be shareholders of the Corporation after termination of that
employment, is limited to not more than fifty persons, two or more persons who are the joint
registered owners of one or more shares being counted as one shareholder.

Any invitation to the public to subscribe for securities of the Corporation is prohibited.

The Corporation has a lien on the shares of a shaveholder or his legal representative for a debt of
that shareholder to the Corporation, provided that such Hen shall be released in respect of shares
wansferred by such shareholder (or his legal representative) as permitted pursuant to the terms
of these Articles or any unanimous shareholders agreement in respect of the Corporation.

The directors may, between annual general meetings, appoint one or more additional directors of
the Corporation to serve until the next annual meeting, but the number of additional divectors
shall not at any time exceed one-third of the number of directors who held office at the expiration
of the last annual meeting of the Corporation,



AMENDED AND RESTATED BY-LAW NO. 1

A By-Law relating generally to the transaction of the business and affairs
of Journey Energy Inc.

CONTENTS
SECTION SUBJECT
One Interpretation
Two Business of the Corporation
Three Directors
Four Committees
Five Protection of Directors and Officers
Six Shares
Seven Dividends
Eight Meetings of Shareholders
Nine Notices
Ten Effective Date

IT IS HEREBY ENACTED as Amended and Restated By-law No. 1 of Journey Energy Inc.
(hereinafter called the "Corporation”) as follows:

SECTION 1
INTERPRETATION

1.01  Definitions
In the by-laws of the Corporation, unless the context otherwise requires:

"Act" means the Business Corporations Act of Alberta, and any statute that may be substituted
therefor, as from time to time amended;

"appoint” includes "elect" and vice versa;

"articles" means the articles attached to the Certificate of Incorporation of the Corporation as
from time to time amended or restated:;

"board" means the board of directors of the Corporation;

"by-laws" means this by-law and all other by-laws of the Corporation from time to time in force
and effect:
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"meeting of shareholders" means any meeting of shareholders, including any meeting of one or
more classes or series of shareholders;

"recorded address”" means, in the case of a shareholder, his address as recorded in the
securities register; in the case of joint shareholders, the address appearing in the securities
register in respect of such joint holding or the first address so appearing if there are more than
one; and, in the case of a director, officer, auditor or member of a committee of the board, his
latest address as recorded in the records of the Corporation;

"signing officer” means, in relation to any instrument, any person authorized to sign the same on
behalf of the Corporation by Section 2.03 or by a resolution passed pursuant thereto.

Save as aforesaid, words and expressions defined in the Act have the same meanings when used herein;
and words importing the singular number include the plural and vice versa; words importing gender
include the masculine, feminine and neuter genders; and words importing persons include individuals,
bodies corporate, partnerships, trusts and unincorporated organizations.

1.02 Conflict with the Act, the Articles or any Unanimous Shareholder Agreement

To the extent of any conflict between the provisions of the by-laws and the provisions of the Act,
the articles or any unanimous shareholder agreement relating to the Corporation, the provisions of the
Act, the articles or the unanimous shareholder agreement shall govern.
1.03 Headings and Sections

The headings used throughout the by-laws are inserted for convenience of reference only and are
not to be used as an aid in the interpretation of the by-laws. "Section” followed by a number means or
refers to the specified section of this by-law.

1.04 Invalidity of any Provision of By-laws

The invalidity or unenforceability of any provision of the by-laws shall not affect the validity or
enforceability of the remaining provisions of the by-laws.

SECTION 2
BUSINESS OF THE CORPORATION

2.01  Corporate Seal

The corporate seal of the Corporation, if any, shall be in such form as the board may from time to
time by resolution approve.

2.02 Financial Year

The financial year of the Corporation shall end on such date in each year as the board may from
time to time by resolution determine.

2.03 Execution of Instruments

Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may be
signed on behalf of the Corporation by one person whom holds the office of chairman of the board,
president, vice-president, secretary, treasurer, assistant secretary, assistant treasurer or director or any
other office created by by-law or by resolution of the board. In addition, the board may from time to time
direct the manner in which and the person or persons by whom any instrument or instruments may or
shall be signed. Any signing officer may affix the corporate seal to any instrument requiring the same.
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2.04 Banking Arrangements

The banking business of the Corporation including, without limitation, the borrowing of money and
the giving of security therefor, shall be transacted with such banks, trust companies or other bodies
corporate or other persons as may from time to time be authorized by the board. Such banking business
or any part thereof shall be transacted under such agreements, instructions and delegations of powers as
the board may from time to time prescribe or authorize.

2.05 Voting Rights in Other Bodies Corporate

The signing officers may execute and deliver proxies and arrange for the issuance of voting
certificates or other evidence of the right to exercise the voting rights attaching to any securities held by
the Corporation. Such instruments, certificates or other evidence shall be in favour of such person or
persons as may be determined by the persons executing such proxies or arranging for the issuance of
voting certificates or such other evidence of the right to exercise such voting rights. In addition, the board
or, failing the board, the signing officers may from time to time direct the manner in which and the person
or persons by whom any particular voting rights or class of voting rights may or shall be exercised.

2.06 Insider Trading Reports and Other Filings

Any one officer or director of the Corporation may execute and file on behalf of the Corporation
insider trading reports and other filings of any nature whatsoever required under applicable corporate or
securities laws.

2.07 Divisions

The board may from time to time cause the business and operations of the Corporation or any
part thereof to be divided into one or more divisions upon such basis, including without limitation, types of
business or operations, geographical territories, product lines or goods or services, as the board may
consider appropriate in each case. From time to time the board may authorize upon such basis as may
be considered appropriate in each case:

(a) the designation of any such division by, and the carrying on of the business and
operations of any such division under, a name other than the name of the Corporation;
provided that the Corporation shall set out its name in legible characters in all contracts,
invoices, negotiable instruments and orders for goods or services issued or made by or
on behalf of the Corporation; and

(b) the appointment of officers for any such division and the determination of their powers
and duties, provided that any such officers shall not, as such, be officers of the
Corporation.

SECTION 3
DIRECTORS

3.01  Number of Directors

If the articles provide for a maximum number and a minimum number of directors, unless
otherwise provided in the articles, the number of directors of the Corporation shall be determined from
time to time by ordinary resolution of the shareholders or, in the absence of such resolution, by resolution
of the directors.

3.02 Calling and Notice of Meetings
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Meetings of the board shall be called and held at such time and at such place as the board, the
chairman of the board, the president or any two directors may determine, and the secretary or any other
officer shall give notice of meetings when directed or authorized by such persons. Notice of each
meeting of the board shall be given to each director not less than forty-eight hours before the time when
the meeting is to be held, provided that, if a quorum of directors is present, the board may without notice
hold a meeting immediately following an annual meeting of shareholders. Notice of a meeting of the
board may be given verbally, in writing or by telephone, telegraph, facsimile transmission or any other
means of communication. A notice of a meeting of directors need not specify the purpose of or the
business to be transacted at the meeting, except where required by the Act. Notwithstanding the
foregoing, the board may from time to time fix a day or days in any month or months for regular meetings
of the board at a place and hour to be named, in which case, provided that a copy of any such resolution
is sent to each director forthwith after being passed and forthwith after each director's appointment, no
other notice shall be required for any such regular meeting except where the Act requires specification of
the purpose or the business to be transacted thereat.

3.03 Place of Meetings

Meetings of the board may be held at any place in or outside Alberta. A director who attends a
meeting of directors, in person or by telephone, is deemed to have consented to the location of the
meeting except when he attends the meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawfully held.

3.04 Meetings by Telephone

With the consent of the chairman of the meeting or a majority of the directors present at the
meeting, a director may participate in a meeting of the board or of a committee of the board by means of
telephone or other communication facilities that permit all persons participating in the meeting to hear
each other. A director participating in such a meeting in such manner shall be considered present at the
meeting and at the place of the meeting.

3.06 Quorum

The quorum for the transaction of business at any meeting of the board shall consist of a majority
of directors or such greater or lesser number of directors as the board may from time to time determine,
provided that, if the board consists of only one director, the quorum for the transaction of business at any
meeting of the board shall consist of one director.

3.06 Chairman

The chairman of any meeting of the board shall be the director present and willing to so act at the
meeting who is the first mentioned of the following officers as have been appointed: chairman of the
board, president or a vice-president (in order of seniority). If no such officer is present and willing to act,
the directors present shall choose one of their number to be chairman.

3.07  Action by the Board

At all meetings of the board every question shall be decided by a majority of the votes cast on the
question. In case of an equality of votes the chairman of the meeting shall not be entitled to a second or
casting vote. The powers of the board may be exercised by resolution passed at a meeting at which a
quorum is present or by resolution in writing signed by all the directors who would be entitled to vote on
that resolution at a meeting of the board. Resolutions in writing may be signed in counterparts.
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3.08 Adjou rned Meeting

Any meeting of directors may be adjourned from time to time by the chairman of the meeting, with
the consent of the meeting, to a fixed time and place. The adjourned meeting shall be duly constituted if
a quorum is present and if it is held in accordance with the terms of the adjournment. If there is no
quorum present at the adjourned meeting, the original meeting shall be deemed to have terminated
forthwith after its adjournment.

3.09 Remuneration and Expenses

The directors shall be paid such remuneration for their services as the board may from time to
time determine. The directors shall also be entitled to be reimbursed for reasonable travelling and other
expenses properly incurred by them in attending meetings of the board or any committee thereof.
Nothing herein contained shall preclude any director from serving the Corporation in any other capacity
and receiving remuneration therefor.

3.10  Officers

The board from time to time may appoint one or more officers of the Corporation and, without
prejudice to rights under any employment contract, may remove any officer of the Corporation. The
powers and duties of each officer of the Corporation shall be those determined from time to time by the
board and, in the absence of such determination, shall be those usually incidental to the office held.

Agents and Attorneys

The board shall have the power from time to time to appoint agents or attorneys for the
Corporation in or outside Canada with such powers of management or otherwise (including the power to
sub-delegate) as may be thought fit.

SECTION 4
COMMITTEES

4.01 Transaction of Business

The powers of any committee of directors may be exercised by a meeting at which a quorum is
present or by resolution in writing signed by all the members of such committee who would have been
entitled to vote on that resolution at a meeting of the committee. At all meetings of committees every
question shall be decided by a majority of the votes cast on the question. In case of an equality of votes
the chairman of the meeting shall not be entitled to a second or casting vote. Resolutions in writing may
be signed in counterparts.

4.02 Procedure

Unless otherwise determined by the board, a quorum for meetings of any committee shall be a
majority of its members, each committee shall have the power to appoint its chairman and the rules for
calling, holding, conducting and adjourning meetings of the committee shall be the same as those
governing the board. Each member of a committee shall serve during the pleasure of the board of
directors and, in any event, only so long as he shall be a director. The directors may fill vacancies in a
committee by appointment from among their members. Provided that a quorum is maintained, the
committee may continue to exercise its powers notwithstanding any vacancy among its members.

SECTION 6
PROTECTION OF DIRECTORS AND OFFICERS
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5.01  Limitation of Liability

No director or officer for the time being of the Corporation shall be liable for the acts, receipts,
neglects or defaults of any other director or officer or employee, or for joining in any receipt or act for
conformity, or for any loss, damage or expense happening to the Corporation through the insufficiency or
deficiency of title to any property acquired by the Corporation or for or on behalf of the Corporation or for
the insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to the
Corporation shall be placed or invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person, firm or corporation including any person, firm or corporation with
whom or with which any moneys, securities or effects shall be lodged or deposited, or for any loss,
conversion, misapplication or misappropriation of or any damage resulting from any dealings with any
moneys, securities or other assets of or belonging to the Corporation or for any other loss, damage or
misfortune whatsoever which may happen in the execution of the duties of his respective office or frust or
in relation thereto unless the same shall happen by or through his failure to exercise the powers and to
discharge the duties of his office honestly, in good faith and with a view to the best interests of the
Corporation and to exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances.

5.02 Indemnity

The Corporation shall, to the maximum extent permitted under the Act, indemnify a director or
officer, a former director or officer, and a person who acts or acted at the Corporation's request as a
director or officer of a body corporate of which the Corporation is or was a shareholder or creditor, and his
heirs and legal representatives, against all costs, charges and expenses, including any amount paid to
settle an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or having been a
director or officer of the Corporation or such body corporate, including (without limitation) any such action
by or on behalf of the Corporation or such body corporate to procure a judgment in its favour, and the
Corporation shall use its reasonable best efforts to obtain any approval or approvals necessary for such
indemnification.

SECTION 6
SHARES

6.01  Non-Recognition of Trusts

Subject to the provisions of the Act, the Corporation may treat as the absolute owner of any share
the person in whose name the share is registered in the securities register as if that person had full legal
capacity and authority to exercise all rights of ownership, irrespective of any indication to the contrary
through knowledge or notice or description in the Corporation's records or on the share certificate.
6.02  Joint Shareholders

If two or more persons are registered as joint holders of any share:

(a) the Corporation shall record only one address on its books for such joint holders;

(b) the address of such joint holders for all purposes with respect to the Corporation shall be
their recorded address; and

(c) any one of such persons may give effectual receipts for the certificate issued in respect

thereof or for any dividend, bonus, return of capital or other money payable or warrant
issuable in respect of such share.
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6.03 Lien for Indebtedness

If the articles provide that the Corporation has a lien on any shares registered in the name of a
shareholder or his legal representative for a debt of that shareholder to the Corporation, such lien may be
enforced, subject to the articles and to any unanimous shareholder agreement, by the sale of the shares
thereby affected or by any other action, suit, remedy or proceeding authorized or permitted by law or by
equity and, pending such enforcement, the Corporation may refuse to register a transfer of the whole or
any part of such shares.

SECTION 7
DIVIDENDS

7.01 Dividend Cheques

A dividend payable in cash shall be paid by cheque of the Corporation or of any dividend paying
agent appointed by the board, to the order of each registered holder of shares of the class or series in
respect of which it has been declared and mailed by prepaid ordinary mail to such registered holder at his
recorded address, unless such holder otherwise directs and the Corporation agrees to follow such
direction. In the case of joint holders the cheque shall, unless such joint holders otherwise direct and the
Corporation agrees to follow such direction, be made payable to the order of all of such joint holders and
mailed to them at their recorded address. The mailing of such cheque as aforesaid, unless the same is
not paid on due presentation, shall satisfy and discharge the liability for the dividend to the extent of the
sum represented thereby plus the amount of any tax which the Corporation is required to and does
withhold.

7.02  Non-receipt of Cheques

In the event of non-receipt of any dividend cheque by the person to whom it is sent as aforesaid,
the Corporation shall issue to such person a replacement cheque for a like amount on such terms as to
indemnity, reimbursement of expenses and evidence of non-receipt and of title as the board may from
time to time prescribe, whether generally or in any particular case.

7.03  Unclaimed Dividends

Any dividend unclaimed after a period of six years from the date on which the same has been
declared to be payable shall be forfeited and shall revert to the Corporation.

SECTION 8
MEETINGS OF SHAREHOLDERS

8.01 Chairman, Secretary and Scrutineers

The chairman of any meeting of shareholders, who need not be a shareholder of the Corporation,
shall be the first mentioned of the following officers as has been appointed and is present and is willing to
so act at the meeting: chairman of the board, president or a vice-president (in order of seniority). If no
such officer is present and willing to act as chairman within fifteen minutes from the time fixed for holding
the meeting, the persons present and entitled to vote shall choose one of their number to be chairman.
The chairman shall conduct the proceedings at the meeting in all respects and his decision in any matter
or thing, including, but without in any way limiting the generality of the foregoing, any question regarding
the validity or invalidity of any instruments of proxy and any question as to the admission or rejection of a
vote, shall be conclusive and binding upon the shareholders. The secretary of any meeting of
shareholders shall be the secretary of the Corporation, provided that, if the Corporation does not have a
secretary or if the secretary of the Corporation is absent, the chairman shall appoint some person, who
need not be a shareholder, to act as secretary of the meeting. The board may from time to time appoint
in advance of any meeting of shareholders one or more persons to act as scrutineers at such meeting
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and, in the absence of such appointment, the chairman may appoint one or more persons to act as
scrutineers at any meeting of shareholders. Scrutineers so appointed may, but need not be,
shareholders, directors, officers or employees of the Corporation.
8.02  Persons Entitled to be Present

The only persons entitled to be present at a meeting of shareholders shall be:

(d) those entitled to vote at such meeting;

(e) the directors and auditors of the Corporation;

)] others who, although not entitled to vote, are entitled or required under any provision of
the Act, the articles or the by-laws to be present at the meeting;

(9) legal counsel to the Corporation when invited by the Corporation to attend the meeting;
and
(h) any other person on the invitation of the chairman or with the consent of the meeting.
8.03 Quorum

A quorum for the transaction of business at any meeting of shareholders shall be two persons
present in person, being a shareholder entitled to vote thereat or a duly appointed proxy or representative
for an absent shareholder so entitled, and representing in the aggregate not less than 25% of the
outstanding shares of the Corporation carrying voting rights at the meeting, provided that, if there should
be only one shareholder of the Corporation entitled to vote at any meeting of shareholders, the quorum
for the transaction of business at a meeting of shareholders shall consist of the one shareholder.

8.04 Representatives

The authority of an individual to represent a body corporate or association at a meeting of
shareholders of the Corporation shall be established by depositing with the Corporation a certified copy of
the resolution of the directors or governing body of the body corporate or association, as the case may
be, granting such authority, or in such other manner as may be satisfactory to the chairman of the
meeting.

8.05  Action by Shareholders

The shareholders shall act by ordinary resolution unless otherwise required by the Act, articles,
by-laws or any unanimous shareholders agreement. In case of an equality of votes either upon a show of
hands or upon a poll, the chairman of the meeting shall not be entitled to a second or casting vote.

8.06 Show of Hands

Upon a show of hands every person who is present and entitled to vote shall have one vote.
Whenever a vote by show of hands shall have been taken upon a question, unless a ballot thereon is
required or demanded, a declaration by the chairman of the meeting that the vote upon the question has
been carried or carried by a particular majority or not carried and an entry to that effect in the minutes of
the meeting shall be prima facie evidence of that fact without proof of the number or proportion of the
votes recorded in favour of or against any resolution or other proceeding in respect of the said question,
and the result of the vote so taken shall be the decision of the shareholders upon the said question.
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8.07 Ballots

A ballot required or demanded shall be taken in such manner as the chairman shall direct. A
requirement or demand for a ballot may be withdrawn at any time prior to the taking of the ballot. If a
ballot is taken each person present shall be entitled, in respect of the shares which he is entitled to vote
at the meeting upon the question, to that number of votes provided by the Act or the articles, and the
result of the ballot so taken shall be the decision of the shareholders upon the said question.

8.08 Meetings by Telephone

With the consent of the chairman of the meeting or the consent (as evidenced by a resolution) of
the persons present and entitled to vote at the meeting, a shareholder or any other person entitled to
attend a meeting of shareholders may participate in the meeting by means of telephone or other
communication facilities that permit all persons participating in the meeting to hear each other, and a
person participating in such a meeting by those means shall be considered present at the meeting and at
the place of the meeting.

SECTION 9
NOTICES

9.01 Omissions and Errors

The accidental omission to give any notice to any shareholder, director, officer, auditor or
member of a committee of the board or the non-receipt of any notice by any such person or any error in
any notice not affecting the substance thereof shall not invalidate any action taken at any meeting held
pursuant to such notice or otherwise founded thereon.

9.02 Persons Entitled by Death or Operation of Law

Every person who, by operation of law, transfer, death of a shareholder or any other means
whatsoever shall become entitled to any share, shall be bound by every notice in respect of such share
which shall have been duly given to the shareholder from whom he derives his title to such share prior to
his name and address being entered on the securities register (whether such notice was given before or
after the happening of the event upon which he became so entitled) and prior to his furnishing to the
Corporation the proof of authority or evidence of his entitlement prescribed by the Act.

[Remainder of page left intentionally blank. Signature page follows.]
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SECTION 10
EFFECTIVE DATE

10.01 Effective Date

This by-law shall come into force when made by the board in accordance with the Act.

MADE by the board as evidenced by the signature of the following director, effective the 12" day
of May, 2014.

“Alex G. Verge”

CONFIRMED by the shareholders in accordance with the Act the 4" day of June, 2014.

“Alex G. Verge”
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