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Business Corporations Act / Lol sur les sociétés par aotions

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Fom 4 1. 'The nhame of the amalgamated corporation Is: {Sat out In BLOCK CAPITAL LETTERS)
Business Dénomination sodlale de la soclété lssue de la fuslon; {Ecrire en LETTRES MAJUSCULES SEULEMENT)
Corporations , :
Aot TIR|O|1|L|U|S| [G|O|L|D| |C|O|R|P|.
Formule 4
Lol gur les
soclétés par
actions
2. The address of the registered office is;

Adresse du sidge soclal :

65 Queen Street West, Suite 815

Sireet & Number or R:R, Number & if Multl-Offtcs Bullding glve Room No. /
Rue ot numére ou numéro ds la R.R, et 8'll s'agit d'un édifice & bureaux, numéro du buraau

M{5H 2MS5

Postal Cede/Gode postal

Toronto ONTARIO

Name of Municipalily ar Post Office /
Nom de I8 muniaipalité ou du bureau de poste

3, Number of diractore Js; Fixed number OR rmniraum and maximum 3 10
Nombre d'adminlstrateurs : Nombre fixe OU minimum et maximum
4, ‘The diractor(s) Isfare: / Administrateur(s) :
First name, middle names and surname Address far servics, glving Street & No, or R,R. No,, Municipality, Resldent Canadiap-
Prénam, Bufres prénoms &t nom de famiile | Frovinas, Counry and Postal Cods Stale Yoo or'No*
Domicile élu, y compris fa rus ot fa numére ou ls numéro de fa R.R., (e | Réslidant canadien
riom de la municlpalité, la provings, Iz pays ot Is code pestal  OulNon
SeottMoore e — e
e sk S 151785 Y"“
e e v s h
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Annex / Annexe

4. The director(s) ls/are:
Administrateur(s) ;

First name, middle names and surname Address for services, giving street & No. or R.R. No,, Resident Canadian
Prénom, sutres prénoms et nom de familie Muriicipality, Pravinge, Country and Postal code, State 'Yes’ or ‘No'

Domiclle 8lu, y compnls Ia rue et le numéro oy fe numéro de la | Résident canadien
t R.R, le nom de la munlcipalité, Ia province, le pays et la code | OuiNon
postal .
. - .!
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07121 (201105)

6. Method of amaigamation, check Aor B
Méthode choisle pour Ja fusion ~ CocherAou B :

0

A- Amalgamation Agreement / Convention de fusion :

The amalgamatlon agreement has been duly adopted by the sharsholders of each of the amalgamating
corporations ps raquired by subsection 178 (4) of the Business Corporations Act on the date set oul below.
Les actlonnatres de chaque soclélé qul fuslonnne ent diment adopté la convention de fusion conformément
au paragraphe 176{4) de la Lo/ sur les sociétds par actions & la date mentionnée ¢l-dessous.

B. Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of

subsidiaries / Fuslon d'ung soclété mére avoc une ou plusleurs do ses fillales. ou fusion de fillalea ;

The amalgamation has bean approvad by the dlrectors of each amalgamating corporation by a resolutior.as
required by saction 177 of the Business Corporations Act on the date set oul below.

Les administrateurs de chaque saciété qul fusionne ont approuvé la fusion par vole de régolution
conformément & Varticle 177 de la Lol sur fes saclélés par actions 4 la date mentionnée cl-dessous,

The articles of amalgamation In substance contaln the provislons of the articles of Incorporation of
Les statuts de fuslon reprennent essentiellement les dispositions des statuts constitutifs de

TROILUS GOLD CORP,

and are maore particufary sed out in these articles.
al sont &noncés textueliement aux présents siatuts,

: b 2
Names of amalgamaling corporations Ontario Corporation Number g::: Sfﬁii'ﬁ'lﬂ”éﬁpﬁm'onauon
Dénomination sociale des socléiés qul fusionnent Numéro de la société en Ontarie | Year Month Day
Antwie mols Jour
TROILUS GOLD CORP. 1699741 2018 02 28
TLG PROJECT INC., 1986624 2018 02 28
Paga 2of/da 6




6. Restrictions, If any, on business the corporatlon may carry on or on powers the corperallon may exercise.
Umites, 2'll y & lisu, Imposges aux activités commerclales ou aux pouvolrs de la socléts,

None.

7. The classes and any maximum number of shares that the corporation Is authorized to [ssus:
Catégories et nombre maximal, s'll y a lieu, d'actions que la soclétd est autorlsée & émettre :

The Corporation is authorized to issue an unlimited number of common shares.

07121 (201108) Puge 3 ofide 6



8, Rights, privilages, restrictions and condtilons (If any) attaching to each class of shares and directors authority with respest to

any class of shares which may be issued In serlgs:
Drolts, priviléges, restrictions et conditions, 8'll y a lleu, rattachés & chaque catégorle d’actions et pouvolrs

des administrateurs relatifs & chaque catégoris d'actions qul peut éire émise en série :

None.

Page 4 ofide 6
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07121 (201105)

8

10.

11

12,

The Issue, transfer or ownership of sharas lsfis not restricted and the restrictions {f any) are as follows:
L'émigslon, Je tranafert ou fa propriété d'actions est/n'est pas restrelnt, Les restrctions, &'l y a lieu, sont les sulvantes ;

None.,

Other provislons, (If any):
Autres dispositions, s'll y & lisu :

Without in any way restricting the powers conferred upon the Corporation or its board of
directors by the Business Corporations Act, as now enacted or as the same may from time
to time be amended, re-enacted or replaced, the board of directors may from time to time,
without authorization of the shareholders, in such amounts and on such terms as it deems
expedient:

{(a) borrow money upon the credit of the Corporation;

(b) issue, re-issue, sell or pledge debt obligations of the Corporation;

(¢) subject to the provisions of the Business Corporations Act, as now enacted or as the
same may from time to time be amended, re-enacted or replaced, give a guarantee on
behalf of the Corporation to secure performance of an obligation of any person; and

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation owned or subsequently acquired, to secure any obligation of
the Corporation.

The board of directors may from time to time delegate to a director, a committee of
directors or an officer of the Corporation any or all of the powers conferred on the board as
set out above, to such extent and in such manner as the board shall determine at the time of
such delegation.

The statements required by subsection 178(2)'of the Business Cormporations Act are ettached as Schedula “A”,
Les déclarationa exigées aux termes du paragraphe. 178(2) de la Lof surles soclélés par actions constituent 'annexe A,

A copy of the amalgamation agreement or directors' resclutions (as the case mey be) ie/are attached as Schedulo “B”,
Une cople de |a.convantion de fusion ou les résolutions des administrateurs (selon Ié cas) constitue(nt) Fannexe B,

Page 8 of/de 6
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These articles are signed In dupflcata.
Las présents statuts sont slgnés en double exetmplaire,

Name and orlginal algnature of a director or authorized signing officer of aach of the amalgamating corporations,
Include the name of each corporatlon, the slgnatories name and description of office (e.g. president, secratary). Only

a director or authorized slgning offiter can sign on hehalf of the corporation, / Nom et signature origlnale d'un
administrateur ou d'un signataire autorisé de chaque soclété qui fusionne, Indiquer la dénomination soclale de chague
société, le nom du signatalra et sa fonctlon (p. ex, ! président, secrétaire), Seul un administrateur ou un dirigeant

habllité peut signer au nom do la soclété,

TROILUS GOLD CORP.

Names of Corporations / Dfomination sociale des sociétss

Justin Reid

Director and Chief
Executive Officer

Print name of signaiory /
Nom du signataire en lettres moulées

Description of Offic:e / Fonction

TLG PROJECT INC,
Names of Corporailons / Dénomination soclale des soclétés
Justin Reid Director and Chief
Executlve Offlcer
Print name of signatory / Desoription of Office 7 Foncllon
Nom du signatalrs en lettras moulées
Tiamss of Corporations / Denornation soviale don socléts
By { Par
Signature / Signature Print name af signatory / Dasctiption of Office / Fonotion
Nom du signataire an lsltres mouléas
Wames of Corporalions 7 Dehomination Socials des S00/108
By ¢ Par
Signature / Signature Print name of signatory / Deseriptian of Office / Fonctien
Nom du signatalrs on lettres mouldes:
“Namet of Corporations 7 DEROmINGHon sooiete des socibiss
BylPar
Signature / Signsture Print name of signatory / Dascription of Office / Fonotion
Nom du signataire an lettres moulées
Page 6 ofide 8



Schedule "A"

TROILUS GOLD CORP.
STATEMENT OF DIRECTOR

I, Justin Reid, of the City of Toronto, in the Province of Ontario, state as follows:

1.

I am a director of Troilus Gold Corp, (the “Corporation™) and as such have personal
knowledge of the matters. herginafter stated.

The Corporation desires to amalgamate with TLG Project Inc. and continue as one
corporation under the name same name as the Corporation.

There are reasonable. grounds for be!ieving that:

() each amalgamatmg corporation is, and the amalgamated corporatmn w:ll be, able
: to pay its liabilities as they become. due, .

' (b) - the: reahzable value. of the amalgamated corporatlon s assets will not | be. less than

E the aggregate of its Inabxhtles and stated capual of all classes, and

' (#)‘ _na credltor wnll be prejudiced by the said: amalgamatzon

No:ereditor has notified the Corporation that such creditor objects to the propased
amalgamatlon‘ .

For the reasons set out in paragraphs: 3(c) and 4 above, It is unnecessary for the

Corporation to comply with the notice provisions contained in paragraph 178(2) of the
Business Corparaﬁons Acl (Ontario)..

;DATED February 28, 2018.




Schedule "A"

TLG PROJECT INC.
STATEMENT OF DIRECTOR

1, Justin Reid, of the City of Toronto, in the ’Provincc of-"Ontar‘io; sta'tc as follows:

'l'

I am a.director of TLG Project Ine. (the “Corporation") and as such have personal

knowledge of the matters hereinafter stated.

25

“The Corporation desirés to amalgarhidte With Trotlug Gold Corp. and ¢ontihue as one

corporatlon under the narme Troilus Gold Corp.’

There are reasonable grounds for believing that; -

(@)  each amalgamating corporation is, and the amalgamated corporation will be, able

. to payits liabilities as they become due;

“(b) the realizable value of the amalgamated corporation’s assets will not be less than

the aggregate of its liabilities.and stated capital of all classes; and
(¢)  no creditor will be prejudiced by the.said amalgamation.

No-creditor has notified the. Corporatlon that such creditor objects to the proposed
amalgamatian

‘For the reasons set otit in paragraphs 3(0) ‘and 4 gbove, it‘is unnecessary 1 for the -
,.Corporalien to comply wnth the notxce prov tsions contained in paragraph 178(2) of the

'DATED February 28, zms




Schedule "B"

TROILUS GOLD CORP.

The undersigned, being all the directors of Troilus Gold Corp. (the “Corporation”), sign
the following resolutions:

AMALGAMATION

WHEREAS:
A. TLG Project Inc. (the “Subsidiary™) is a wholly-owned subsidiary of the Corporation.

B. The Corporation and the Subsidiary wish to amalgamate and continue as one corporation
(the “Amalgamated Corporation”) pursuant to the provisions of subsection 177(1) of the
Business Corporations Act (Ontario) (the “Amalgamation™).

RESOLVED that:
1. The Amalgamation is approved and authorized.

2. Upon the Amalgamation becoming effective, all the shares of the Subsidiary shall be
cancelled without any repayment of capital in respect thereof.

3. The name of the Amalgamated Corporation shall be the same as the Holding Corporation,
Troilus Gold Corp.

4. The atticles of amalgamation of the Amalgamated Corporation shall be the same as the
articles of the Corporation.

5. No securities shall be issued and no assets shall be distributed by the Amalgamated
Corporation in connection with the Amalgamation.

6. The by-laws of the Amalgamated Corporation shall be the same as the by-laws of the
Corporation, as such by-laws may be supplemented, amended or repealed from time to time after
the Amalgamation becoming effective in accordance with the provisions of the Business
Corporations Act (Ontario) relating to the making, amending and repealing of by-laws.

A Each director and officer of the Corporation, acting alone, is authorized to do all such
acts and things and to execute (whether under the corporate seal of the Corporation or otherwise)
and deliver all such documents as in such director’s or officer’s opinion may be necessary or
desirable to complete the Amalgamation.

ELECTRONIC T SMISSION

RESOLVED that receipt by the Corporation by electronic transmission of a signed
signature page to these resolutions from any director will be as effective as receipt of an original
signed copy of these resolutions by the Corporation.



DATED as of February 28, 2018.

oot Mook,
Yl

Justin Reid

Pierre P&tig_im&;{i'
t‘—'-'/ 4

Ey y
NG { /
- A

Thomas Olesinski



Schedule "B"

TLG PROJECT INC.

The undersigned, being all the directors of TLG Project Inc. (the “Corporation™), sign
the following resolutions:;

AMALGAMATION

WHEREAS:

A. The Corporation is a wholly-owned subsidiary of Troilus Gold Corp. (the “Holding
Corporation”).

B. The Corporation and the Holding Corporation wish to amalgamate and continue as one
corporation (the “Amalgamated Corporation™) pursuant to the provisions of subsection 177¢1)
of the Business Corporations Act (Ontario) (the “Amalgamation”).

RESOLVED that:
1. The Amalgamation is approved and authorized.

2. Upon the Amalgamation becoming effective, all the shares of the Corporation shall be
cancelled without any repayment of capital in respect thereof.

3. The name of the Amélgamated Corporation shall be the same as the Holding Corporation,
Troilus Gold Corp.

4, The articles of amalgamation of the Amalgamated Corporation shall be the same as the
articles of the Holding Corporation,

5. No securities shall be issued and no assets shall be distributed by the Amalgamated
Corporation in connection with the Amalgamation.

6, The by-laws of the Amalgamated Corporation shall be the same as the by-laws of the
Holding Corporation, as such by-laws may be supplemented, amended or repealed from time to
time after the Amalgamation becoming effective in accordance with the provisions of the
Business Corporations Act (Ontario) relating to the making, amending and repealing of by-laws.

7. Each director and officer of the Corporation, acting alone, is authorized to do all such
acts and things and to execute (whether under the corporate seal of the Corporation or otherwise)
and deliver all such documents as in such director’s or officer’s opinion may be necessary or

desirable to complete the Amalgamation.

ELECTRONIC TRANSMISSION

RESOLVED that receipt by the Corporation by electronic transmission of a signed
signature page to these resolutions from any director will be as effective as receipt of an original
signed copy of these resolutions by the Corporation.



DATED as of February 28, 2018,

<o

Denis Arsenault



DATED as of February 28, 2018.

O i

Justin Reid

Denis Arsenault



