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BUSINESS CORPORATIONS ACT FORM 11
(SECTION 188, 273 AND 274)

Bl ALBERTA

REGISTRIES
ARTICLES OF CONTINUANCE

1. NAME OF CORPORATION: 2. CORPORATE ACCESS NO.:
GROUNDSTAR RESOURCES LIMITED

3. THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZED TO ISSUE:

As set forth in the attached Schedule “A”

4. RESTRICTIONS, IF ANY, ON SHARE TRANSFERS:

NONE

5. NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS:

Minimum 3 and Maximum 11

6. RESTRICTIONS, IF ANY, ON BUSINESS THE CORPORATION MAY CARRY ON:

NONE

7. IF CHANGE OF NAME EFFECTED, PREVIOUS NAME:

) - NA

8. DETAILS OF INCORPORATION:

Incorporated on: November 19, 1968
Home Jurisdiction: British Columbia
Corporate Access Number in Home Jurisdiction: BC0082967

9. OTHER PROVISIONS, IF ANY:

As set forth in the attached Schedule “B” q F 8 § (
—hee S )200
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Articles of Continuance
For
GROUNDSTAR RESOURCES LIMITED

Share Structure: AS SET FORTH IN THE ATTACHED SCHEDULE "A"
Share Transfers Restrictions: NONE

Number of Directors:

Min Number of Directors: 3

Max Number of Directors: 11

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: AS SET FORTH IN THE ATTACHED SCHEDULE "B"

Registration Authorized By: DEREK S. FLAMAN
SOLICITOR

December 5, 2005, 9:40:40 AM



SCHEDULE "A"
Attached to and forming part of the Articles of Continuance of

‘*) GROUNDSTAR RESOURCES LIMITED (the "Corporation")

fﬁE CLASSES OF.SHARES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS
AUTHORIZED TO ISSUE ARE:

An unlimited number of Common shares, the holders of which are entitled:

1.1 to receive notice of and to attend and vote at all meetings of
shareholders, except meetings at which only holders of a specified class of
shares are entitled to vote;

1.2 to receive any dividend declared by the Corporation on this class of
shares; provided that the Corporation shall be entitled to declare dividends on
the Preferred shares, or on any of such classes of shares without being obliged
to declare any dividends on the Common shares of the Corporation;

1.3 subject to the rights, privileges, restrictions and conditions attaching
to any other class of shares of the Corporation, to receive the remaining
property of the Corporation upon dissolution in equal rank with the holders of
all other Common shares of the Corporation; and

1.4 to the rights, privileges and restrictions normally attached to common
shares;

2. An unlimited number of Preferred shares, which as a class, have attached
“jereto the following rights, privileges, restrictions and conditions:

-

2.1 the Preferred shares may from time to time be issued in one or more
series, and the Directors may fix from time to time before such issue the
number of Preferred shares which is to comprise each series and the
designation, rights, privileges, restrictions and conditions attaching to each
series of Preferred shares including, without limiting the generality of the
foregoing, any voting rights, the rate or amount of dividends or the method of
calculating dividends, the dates of payment thereof, the terms and conditions
of redemption, purchase and conversion if any, and any sinking fund or other
provisions;

2.2 the Preferred shares of each series shall, with respect to the payment of
dividends and the distribution of assets or return of capital in the event of
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or any other return of capital or distribution of the assets of
the Corporation amongst its shareholders for the purpose of winding up its
affairs, be entitled to preference over the voting and nonvoting Common shares
and over any other shares of the Corporation ranking by their terms junior to
the Preferred shares of that series. The Preferred shares of any series may
also be given such other preferences, not inconsistent with these Articles,
over the Common shares and any other such Preferred shares as may be fixed in
accordance with clause (2) (a); and

2.3 if any cumulative dividends or amounts payable on the return of capital
in respect of a series of Preferred shares are not paid in full, all series of
Preferred shares shall participate rateably in respect of accumulated dividends

%d return of capital.
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SCHEDULE "B"
Attached to and forming part of the Articles of Continuance of

T GROUNDSTAR RESOURCES LIMITED (the "Corporation")

)

OTHER RULES OR PROVISIONS

(a) The directors may, between annual general meetings, appoint one or more
additional directors of the Corporation to serve until the next annual general
meeting, but the number of additional directors shall not at any time exceed’
one-third (1/3) of the number of directors who held office at the expiration of
the last annual meeting of the Corporation.

(b) Meetings of shareholders of the Corporation shall be held in the City of
Montreal, in the Province of Quebec; City of Toronto, in the Province of
Ontario, the City of Vancouver, in the Province of British Columbia, or
anywhere in Alberta that the directors determine.
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