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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la societé issue de |a fusion: (Ecrire en LETTRES MAJUSCULES SEULEMENT) :
PIRIO/B|E| [M{E|T|A|L|S I|N|C
2. The address of the registered office is:
Adresse du siege social :
56 Temperance Street, Suite 1000
Sireet & Number or R.R. Number & if Multi-Office Building give Room No. /
Rue et numeéro ou numéro de [a R.R. et, s'il s'agit d'un édifice & bureaux, numéro du bureau
! Toronto oNTARIO |M|5{H|3|V|5
' Name of Municipality or Post Office / Postal Code/Code postal
Norm de la municipalité ou du bureau de poste
| 3. Number O.f dirﬂf?tflfs is: Fixed number OR minimum and maximum 1 10
| Nombre d'administrateurs : Nombre fixe QU minimum et maximum
4. The director(s) is/are: / Administrateur(s) :

First name, middle names and surname
Prenam, auires prénoms et nom de famille

Address for service, giving Street & No. or R.R. No., Municipality,
Province, Country and Postal Code

Domicile élu, y compris la rue et le numéro ou le numéro de la R.R., le
nom de la municipalité, la province, le pays et le cade postal

Resident Canadian
State "Yes' or 'No'
Résident canadien
Oui/Non

Dennis H. Peterson

Marco Gagnon

David Palmer

56 Temperance Street
Suite 1000
Toronto, ON M5H 3V5

56 Temperance Street
Suite 1000
Toronto, ON M5H 3V5

56 Temperance Street
Suite 1000
Toronto, ON MSH 3V5

2 Queen’s Printer for Ontario, 2011 / © Imprimeur de la Reine pour I'Ontario, 2011

Yes

Yes

Yes
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The director{s) is/are:
Fitst name, middle names and
surnarie

Jamie Saokalsky

Gordon A. McCreary

Basil A. Haymann

Addiass for service, giving Street & No. or R.R. Mo,
NMunicipality, Province, Country and Postal Code
56 Temperance Street
Suite 1000
Toronto, ON M5H 3V5

56 Temperance Street
Suite 1000
Toronto, QN M5H 3V5

56 Temperance Street
Suite 1000
Toronto, ON M5H 3V5

1A

Resident Canadian
State Yes or No

Yes

Yes

Yes



5  Method of amalgamation, check AorB
Méthode chaisie pour la fusion -- Cocher Aou B -

A-  Amalgamation Agreement/ Convention de fusion :

[ ] The amalgamation agreement has heen duly adopted by the shareholders of each of the amalgamating
corporations as required by subaecction 170 (4) of the Busiiess Corporations Act on the date set out below
Les actionnaires de chaque société qui fusionnne ont diiment adopté la convention de fusion conformérment
or au paragraphe 176(4) de la Lot sur les sucietés par actions a la date meniionnée ci-dessous.
ou

B - Amalgamation of a holding corporation and one or more of its subsidiaries or amalgamation of
subsidiaries | Fusion d’'une société mére avec une ou plusieurs de ses filiales ou fusion de filiales :

D/l The amalgamation has been approved by the directors of each amalgamating corporation by a resaolution as
N\ required by section 177 of the Business Corporations Act on the date set out below.
Les administrateurs de chaque société qui fusionne ont approuvé Ia fusion par voie de résolution
conformément & l'arlicle 177 de la Loi sur les scciétés par actions a la date menticnnée ci-dessous

The arlicles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion reprenrient essentiellement les dispositions des statuts constitutifs de

Probe Metals Inc.

and are more particularly set out in these articles.
et sont énoncés texiusliernent aux présents statuis.

Date of Adoption/Approval

Names of amalgarnating corporations Ontario Corporation Number Date d'adoption ou d'approbation
Denomination sociale des sociétés qui fusionnent Numéro de la société en Ontario '
| Year Month Day
_ e e B _ | amnge Iri(_)is jour
Probe Metals Inc, 2450260 2016/07/20
Adventure Gold Inc. 1765048 2016/07/20
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6. Reslictions, if any, on husiness the corporation may carry on or on powers the caorporation may exercise.
Limites, s'if y a lieu, imposges aux activités commerciales ou aux pouvairs de la societé.

None

7. The classes and any maximum number of shares that the corporation is authorized tc issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la sociéte est autorisee a émettre -

An unlimited number of common shares.

AT 0110) Page Jolide 6



3. Rights, priviteges, restriclions and conditions {if any) attaching to each class of shaies and dirsctors authority with respect to
any class of shares which may be issued in series.

Droits, priviléges, restrictions et conditions, s'il y & lieu, rattachés a chaque catégorie d'actions el pouvairs

des administrateurs relatifs a chaqus catéqorie d'actions qui peut éire émisaz en séris :

Not Apphlicable.

07121 (20110%) FPage 4 ofide 6



N The e tansfer or ownership of zhares isfis not restrictsd and the resbictions (if any) are as follows:
L'emission e tran-fert ou la propriété d'actions ezt/n'est pas restreint. Les restrictions, §'ily a liey, sont lgs suivantes :

None.

10 Other provisions, (if any):
Autres dispositions. s'il y @ lieu :

MNone.

11 The statements required by sulisection 178(2) of the Business Corporations Act are attached as Schedule "A”.
Les déclaration: exigées aux termeas du paragraphe 176(2) de la Lof sur les saciétés par actions constituent I'annaxe A.

/are attached as Schedule "B,
s) conatitue(nt) I'annexe B.

12 A copy of the amalgamation agreement or directors' resolutions (as the case may bej i
nie: copie de L convention de fusion ou les résolutions des administrateurs (selon la ca



2T (20110%5)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire

Name and original signature of a direclor or authorized signing oificer of each of the amalgamating corporations
include the name of each coiporalion, the signatories name and description of office (e.qg. president, secretary). Only
a director or authorized signing officer can sign on hehalf of the corporation. / Nom et signature originale d'un
adminishiateur ou d un signatairs autorisé d= chague saciété qui fusionne. Indiguer 1a denomination sociale de chaque
secieié, le nom du signatare ¢t sa fonclion (p. ex. : président, secrétaira). Seul un adiministrateur ou un dirigeant

habilité peut signer au nom de Ia socicte

PROBL METALS INC.

Names of Corporations / Denomination sociale des saciglés

By / Par
Ll %
ﬂ%ﬁm A/ Dennis H. Peterson
Signature / Signature Print name of_signmor_y I o

Nom du signataire en lettres mioulees

ADVENTURE GOLD INC.

Mames of Corporations ¢ Dénomination sociale des sociétes

By / Par
WMMV Dennis 11. Peterson
Signature / Signature Print naime of signatory / -

Nom du signataire en lettres moulaes

Names of (,omm_mions / Dénomination sociale des sociétés
By / Par

Signature / Signature Pnnt name of signatory /
Mom du signataire en lettres moulées

Hamiss of Colporations ! [enominalion socinle des sacietss
By / Par

Signature / Signature Print name of signatory /
Num du signataire en lettres niculées

Mames ul Corpurations 1 Benomination sotiale des societes
By ! Par
Signature / Signature Print name of skynatory |

Nom du signataire en lettres mauless

Direclor

Desrription of Office / Fonctlion

Director

Diestription of (.')Iﬁu,;-/ Fornction

Dascription of Office / Fonction

Description of Office / Fonction

Description of Office / Fonction
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SCHEDULE “A”

STATEMENT OF DIRECTOR
(Pursuant to Subsection 178(2) of the
Business Corporations Act (Ontario))

[, DENNIS H. PETERSON of the City of Toronto in the Province of Ontario, hereby

certify and state as follows

1.

w”

This statement is made pursuant to subsection 178(2) of the Business Corporations Act
(Ontario) {the "Act")

[ am a director of Adventure Gold Inc. ("Adventure Gold") and as such have knowledge
of its affairs.

I am a director of Probe Metals Inc. (‘Probe Metals”) and as such have knowledge of its
affairs

| have conducted such examinations of the books and records of both Adventure Gold

and Prohe Metals as are necessary to enable me to make the statements hereinafter set

forth.

There are reasonable grounds for believing that:

(a) Adveniure Gold and Probe Metals are, and the corporation to be formed by the
amalgamation of Adventure Gold and Probe Metals will be, able to pay their
habilities as they become due, and

(b) the realizable value of such amalgamated corporation’s assets will not be less
than the aggregate of its liabilities and stated capital of all classes.

There are reasonable grounds for believing that no creditor of Adventure Gold or Probe
Metals will be prejudiced by the amalgamation.

This statement 1s made as of the 20" day of July, 2016.

Dennis H. Peterson



SCHEDULE “B”

CERTIFIED COPY OF RESOLUTION OF THE DIRECTORS
OF

ADVENTURE GOLD INC.
(the “Corporation”)

‘AMALGAMATION

WHEREAS the Corporation is a wholly-owned subsidiary of Probe Metals Inc. ("Probe

fMetals”) and has agreed to amalgamate with Probe Metals pursuant to subsection 177(1) of the
Business Corporations Act (Ontario);

NOW THEREFORE BE IT RESOLVED THAT:

The amalgamation of the Corporation and Probe Metals under the Business
Corporations Act (Ontario) pursuant to subsection 177(1) thereof, be and the same is
hereby approved;

Subject to the endorsement of a Certificate of Amalgamation pursuant to subsection
178(4) of the Business Corporations Act (Ontario), and without affecting the validity of
the incorporation and existence of the Corporation under its articles of incorporation, as
amended, and of any act thereunder, all shares in the capital of the Corporation,
including all shares which have been issued and are outstanding at the date hereof, be
and the same are hereby cancelled without any repayment of capital in respect thereof;

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of incorporation, as amended, of Probe Metals;

The by-laws of the amalgamated corparation shall be the same as the by-laws of Probe
Metals;

No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation; and

Any officer or director of the Corporation is hereby authorized to do all things and

execute all instruments and documents necessary or desirable to carry out and give
effect to the foregoing.”

THE UNDERSIGNED, being a director of the Corporation, hereby certifies that the

above resolution was passed by all of the directors of the Corporation on the 20" day of July,
2016 and is still in full force and effect as of the date hereof.

DATED the 20" day of July, 2016.

Y A

Dennis H. Peterson



SCHEDULE “B”

CERTIFIED COPY OF A RESOLUTION OF THE DIRECTORS
OF

PROBE METALS INC.
(the “Corporation™)

“AMALGAMATION

WHEREAS the Corporation has decided to amalgamate with its wholly owned

subsidiary, Adventure Gold Inc., pursuant to subsection 177(1) of the Business Coiporations Act
{Ontario):
\

I

NOW THEREFORE BE IT RESOLVED THAT:

The amalgamation of the Corporation and Adventure Gold Inc. under the Business
Corporations Act (Ontario) pursuant to subsection 177(1) thereof, be and the same is
hereby approved;

The articles of amalgamation of the amalgamated corporation shall be the same as the
articles of incorporation, as amended, of the Corporation;

The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corpeoration;

Mo securities shall be issued and no assets shall be distributed by the amalgamated
corparation in connection with the amalgamation; and

Any officer or director of the Corporation be and is hereby authorized to do all things

and execute all instruments and documents necessary or desirable to carry out and
give effect to the foregoing.”

THE UNDERSIGNED, being a director of the Carporation, hereby certifies that the

above resolution was passed by all of the directors of the Corporation on the 20" day of July,
2016 and is still in full force and effect as of the date hereof.

DATED the 20" day of July, 2016.

Dy Hliem

Dennis H. Peterson
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