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1. | Name of Corporation - Dénomination de la socigté
Rayal Nickel Corp oration

2. | The province or t¢ ‘Titory in Canada where the registered office is to be situared -
La province ou le rerritoire ay Canada oU se situera le si¢ge social

ON

3. | Theclasses and an - maximum number of shares that the corporation is authorized 1o issue -
Catégories et le no nbre maximal d'actions que la sociéte est autorisée 2 émettre

The annexed sched 1le is incorporated in this form.
L'annexe ci-jointe | 1it partie intégrante de la présente formule,

4, , Restrictions, ifany on share transfers - Restrictions sur le transfert des actiens, s'il'y a lieu

The annexed sched, Ie is incorporated in this form,
L'annexe ci-jointe fi it partie intégrante de la présente formue.

5. ' Number (or minimi m and maximum number ) of directors - Nombre ( oy nombre minimal et maximal }d'administrateurs

Minimum: 1 Max mum: )0

* 6. | Restrictions, ifany, an business the corporation may carry on -
Limites imposees a ; activité commerciale de la sociéte, s'il y a lieu

The annexed schedu ¢ is incorporated in this form.
L'annexe ci-jointe fa t partie intégrante de la présente formule.

7. , Other provisions, if my - Autres dispositions, ¢'il y & lieu

The annexed schedul ; is Incorporated in this fonn
L'annexe ci-jointe fa;: partie intégrante de la présente formule.

8. ’ Incorporators - Fon: ateurs

Name(s) - Nom(s) Address (including postal code) - Adresse (inclure Je code postal) Signature
CHRIS IRWIN 130 ADELAIJE STRERT WEST, SUITE 2700, CHRIS IRWIN

TORONTO, OHNTARIO, CANADE, M5H 1P5
Canadi




Aug-05-10 11:33am From-fraser Milner Casgrain LLP_#4

-

+4168634592 T-516  P.005/033 F-880

©)

N Item 3 - Shares / Rubrique 3 - Actions

The Company is aiithorized 1o issue:

1. an unlimited nu nber of common shares; and

2. an unlimited nu nber of special shares, issuable in series,

The rights, privileg :s and restrictions attached to each class of shares are as follows:
COMMON SHARI:S

(1) Each holder of common shares shall be entitled to receive notice of and to attend all meetings of shareholders of the
Company, except v eetings at which only holders of other classes or series of shares are entitled to attend, and at all such meetings
shall be entitled to «ne vote in respect of each common share held by such holder.

(2) The holders of commen shares shall be entitled to receive dividends if and when declared by the board of directors.

(3) In the event of any liquidation, dissolution or winding-up of the Company or other distribution of the assets of the Company
among its sharehold :rs for the purpose of winding-up its affairs, the holders of common shares shall be entitled, subject to the rights
of holders of shares >f any class ranking prior to the common shares, to receive the remaining property or assets of the Company.

SPECIAL SHARES

(1) The special sheres may from time to time be issued in one or more series and subject to the following provisions, and subject
to the sending of artizles of amendment in prescribed form, and the endorsement thercon of a certificate of amendment in respect
thereof, the directors may fix from time 1o time before such issue the number of shares that is to comprise cach series and the
designation, rights, p rivileges, restrictions and conditions attaching to each series of special shares including, without limiting the
generality of the fore going, the rate or amount of dividends or the method of calculating dividends, the dates of payment thereof,
the redemption, purc 1ase and/or conversion prices and terms and conditions of redem ption, purchase and/or conversion, and any
sinking fund or other provisions.

(2) The special sha es of each series shall, with respect to the payment of dividends and the distribution of assets or return of
capital in the event o 'liquidation, dissolution or winding up of the Company, whether voluntary or involuntary, or any other return
of capital or distribut on of the assets of the Company among its shareholders for the purpose of winding up its affairs, rank on a
parity with the specia | shares of every other series and be entitled to preference over the special shares and over any other shares of
the Company ranking junior to the special shares, The special shares of any series may also be given such other preferences, not
inconsistent with these articles, over the special shares and any other shares of the Company ranking junior to the special shares as
may be fixed as provided herein.

(3) Ifany cumulativ ¢ dividends or amounts payable on the return of capital in respect of a series of special shares are not paid in
full, all series of special shares shail participate rateably in respect of such dividends and return of capital,

(4)  The special shar :s of any series may be made convertible into special shares of any other series or common shares at such rate
and upon such basis a: the directors in their discretion may determine.

(5)  Unless the direci ors otherwise determine in the articles of amendment designating a series, the holder of each share of a series
of special shares shail be entitled to one vote at a meeting of sharcholders,

VOTING RESTRICT ONS

The holders of shares 1/f a class or of a series of the Company are not entitled to vote separately as a class or series, as the case may
be, upon, and shall not be entitled to dissent in respect of, any proposal to amend the articles 1o

(1) increase or decre: se any maximum number of authorized shares of such class or series, or increase any maximum number of
authorized shares of a \lass or series having rights or privileges equal or superior to the shares of such class or series;

(2) effect an exchang, reclassification or cancellation of the shares of such class or series; or

"13) create a new class or series of shares equal or superior to the shares of such class or series.

J
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— ltein 4 - Restrictions on Share Transfers / Rubrique 4 - Restrictions sur le transfert des actions

[f the Company:

(a) is not a reportin 1 issuer or investment fund within the meaning of applicabie securities legislation; and

(b) has not distribut :d to the public any of its shares or securities convertible into or exchangeable for any of its shares,
then no shares in th: capital of the Company shall be transferred without either:

(1) the previous con: ent of the board of directors expressed by a resolution passed by the board of directors or by an
instrument or instru nents in writing signed by a majority of the directors; or

(ii) the previous conent of the holders of at least § 1% of the shares of that class for the time being outstanding expressed by a
resolution passed by the shareholders or by an instrument or instruments in writing signed by such shareholders.
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ltem 6 - Restrictions - Business / Rubrique 6 - Restrictions - actlvité commerciale



Aug-05-10 11:34am From-fraser Milner Casgrain LLP_#4 +4168634592 T-516 P.008/033 F-980

®

ttem 7 - Other Provisions / Rubrique 7 - Autres dispositions

The directors may #opoint one or more directors, who shall hold office
general meeting of : hareholders, but the total number of directors so ap
elected at the previcus annual general meeting of shareholders.

for a term expiring not later than the close of the next annual
pointed may not exceed one third of the number of directors
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C rtificate
ol Amendment

C:inada Business
Corporations Act

Certificat
de modification

Loi canadienxne sur
les sociétés par actions

Roy 1l Nicke) Clorparation

Name of corporation-Dénomination de la société

1t reby certify that the articles of the
zbove-named corporation were amended;

667266-3

Corporation tumber-Numéro de la socid

Je certifie que les statuts de la sociéé
susmentionnée ont t¢ modifics:

a) under section 13 of the Canada 0O a) en vertu de l'article 13 de la Lof
tusiness Corporations Aet in canadienne sur les sociétés par
i ccordance with the attached notioe; actions, conformément 4 Vavis ci-joint;
b) 1nder section 27 of the Canada O b) en vertu de V'erticle 27 de la Loi
Husiness Corporations Act a3 set out in canadienne sur les sociétés par
(1e attached articles of smendment actions, tel qu'il est indiqué dans les
Lesignating a series of shares; clauses modificatrices ci-jointes
dégignant une série d'actions;
¢) vader section 179 of the Canada [ c) en vertu de Yarticle 179 de la Loi
ilusiness Corporations Act as set out in canadiennsa sur les sociétés par
{1¢ attached articles of amendment; actions, tel qu'il est indiqué dans les
clauscs modificatrices ci-jointes;
d} vader section 191 of the Canada a d) en vertu de l'article 191 dela Loi

Itusiness Corporations Act as set out in
t1¢e atfached articles of reorganization;

o2

Richard (3, Shaw
Director - Directeur

canadienne sur les sociéiés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

May 29, 2007 / le 29 mai 2007

Date of Amendment - Date de modification

Canadi
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Corporati ing Canada Corparations Canada

Instructions

@Any changes In the articles of the corporation must be
matfe In accordance wi h section 27 or 177 of the LBCA

A: I an amendment In olves a changa of corporate name
(including the addition « f the English or French version of the
corporate namey, the ne 7 neme must comply with sections 10
ant 12 of tha CBCA as vell as part 2 of the requiavons, antd
the Articles of Amenc ment nust be accompaned by a
Canada-biased NUANS ' seqich report dated not more than
ninety (30) days pioi 10 11 2 receipt of the articles by Couporations
Canada. A nuniberer name may be assigned undar
subsection 11(2) of the :BCA withaut a NUANS® seurch.

O: Any other amencmen ; must carrespond 10 the palagraphs
and subgaragrophs refer :nced in the articies belng amended.
If the space available is | isufficient, please attach a schedule
10 the form,

[a] Declaration

This form must be signi d by a direetor or an officer of the
corparation (subsection ! 62(2) of the CACA),

General

The infarmation you pre side in this document Is callectad
under the authorty of the SACA and will be stored in personal
Information bank numbe IC/PPU-049, Personal Information
that you provide 1s prol etad under the provisions of the
Privacy Act. However, pub ¢ disciosure pursuant to section 266
of the CBCAIs peimiitted nder the Privacy Act.

I'you require more infa mation, please consult our websile
2l www.corporationsc nada.ic.ge.ca or cantact us at
613-941-8042 (Otiawa r gion), toll-free at 1- BB6-3311-5556
or by emall at corporation canata@ic.ge.ca.

Prescribed Fees

» Corporatlons Canada Ot Iine Filing Centra: $200

* By mall or fax: $200 paiy y cheque payalie to the Recelver
General for Canada or | ¢ credlt care) (American Expross®,
MastorCard® o Visa®),

Important Reminclers

Changes of registered 1ffice address and/or mailing
address:
Complete and file Change of 3egistered Office Address {Form 3).

Changes of directors or ( hanges of a diroctor's adriress:
Complate and file Changes Jegarding Directors (Form 6

These forms can be fileg e sct onically, by mail or by fex free
of charge.

File documents onl ne:
Corporations Canada Online
Filing Centre:

www.corporatio nscanada.ic.ge.ca

Or send documents by mail:
Director Genenl,
Corporations Canada

Jean Edmonds Tower South
9th Floor

365 Laurier Ave . West
Ottawa ON K1/, 0C8
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(Section 27 or 177 of the Canada Business Corporations Act (CBCA))

T-516
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Articles of Amendment

1 | Corporation name

ROYAL NICKEL CORPORATION

2 | Corporation number

667266 -3

3 | The articles are amended as follows:
(Please note that more than one section can he filled out)

A:  The corporation changes its name to;

B: The corporation changes the province or territory in Canada where the registered office is situaled to;
(Do not indicate the full address)

C: The corparation changes the minimurn and/or maximum number of directors to:
(For a fixed number of directors, please indicate the same number in both the minimum and
maximum options)

minimum: maximum:

D: Other changes: (8.g., to the classes of shares, to restrictions on shars transfers, 1o restrictions on the
businasses of the corporation or to any other provislons that are permitted by the CBCA to be set
out In the Articles) Please specify,

To delete the provisions contained in ltem 4 of the Articles of Incorporation dated
December 13, 2006 with respect to the restrictions on the issue, transfer or
ownership of shares of any class or series.

By Facsimile:
613-941-0999 J

4 | Declaration

| heraby certify that | am a director or an officer of the paration.

SIGNATURE
Roland Horst ( 416) 363-0849
FRINT NAME TELEPHONE NIMBER

Nole: Miscepresantation conslitutes an olfence and, on summary conviclion, a persan IS llabla 10 a fne not exceeding $5000 or to imprisonment
for & term nat excasding sk monins ar both (subsectlon 250(1) of the CBCA),

Canad?

IC 3068 {2006/12)
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Certificate
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Industrie Canada

Certificat
de modification

Loi canadienne sur
les sociétés par actions

F-980

@

Royal Nickel Corporation

Name >f corporation-Dénomination de la société

I hereb certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accerdance with the attached notice:

b) unde - section 27 of the Canada
Busitess Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

c) unde: section 179 of the Canada
Business Corporations Act as set out in
the a tached articles of amendment;

d) unde: section 191 of the Canada
Busii ess Corporations Act as set out in
the artached articles of reorganization;

o2

Richard G. Shaw
Director - Directeur

667266-3

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont été modifiés:

O a) en vertu de l'article 13 de la Loi

canadienne sur les sociétés par

actions, conformément 4 1'avis ci-joint;

b) en vertu de I'article 27 de la Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes
désignant une série d'actions;

¢) en vertu de l'article 179 de 1a Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes;

d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

July 9, 2008 / le 9 juillet 2008

Date of Amendment - Date de modification

Canadi
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Instructions

(2] Any ehanges |1 tha artcles of Uw eorporation must be
mads In sccoitians ) with saction 27 ar 177 of 1na CACA,

A &0 amanamn § fnvalvea & ehange of corpurale Aams
Oneluding ta adkdt on of tha Engfish of Franon vendon of e
oorpornla name), & | new s mast compiy with gelions 10
and 12 of Ma CBC, . az wall s part 2 of tha repuindans, and
ina Ariclos of Ay andment musi by aocompanled by a
Conada-blasad MU INS® saarch rapoert tated nol mon Elnn
finety (901) days pria 10 Y recals of Mo artcles by

Canadr A numh ired name moy ne aselgnad undar
subsoction 11{2) o} tha CBCA withaul » saarch,

£ Any otnar amars! nents muit comaspond 1o o paragraphs
andsubparagrupne wlanenced in tha anlelas bulng aman

i the ?mn Avaiiabi 1 fs Ingulliciony, pisace alsch u sclibtivie
0 ine lonn

[81Declaratio 1

Thic form musi ba dyriod by a diractor or an oticar of tre
corpornlin {ubser on 262(7) of ine CRCA)

General

Tha Informntlon v | provig in 1hls Gaoumant is colleciud

wnidar tha sulhorfty « | he CBCA and will be 810/ad In parsanyl

information bank ny whar IC/PPU-040. Pansanal information

1hat you pravide (n protesiud wndat the provisions of the
Act, Howot) publle clsclogune pursuant 1o zection 265

ot e CBCA &8 pam acl undor the Privazy Act

17 you raquire mar: Informanton, plsdso consalt oxr welisll

A www COrporatly wcanado.iz ge.ca or coniact ug at

813-841-9042 (Orts v reglond, lof-fros a2 1-608-333.8866

or by smiall 8t carpai itionecenaoalic g ca.

Preseribed Fi o5

« Caparations Cuny 1o Ofina Filny Ceniea: $200

® By mad o fax §261 | pald by shaqua pryabla la ha Racalvar
Ganan lor Canats or by Enicir 2ard Ameriemn Exprass®,
MastorCind® o Vi; 1)

Important Rev vinders
Changas of replct: red office address and/or maklng
atdrare:

Compluta and M Cli 7u of Rgietorma Offica Addiass Fam 3

Changes of direetnr | or changes of a diractor's addiezs:
Comgiata e fio Ciui 1gas Regaroing Diactors (Form 6).

Thesa lormea ¢an ba 1, od alactronteadly, by mair ar by fax free
ol charge

Fils documenty enline;
Corporatior ;s Canada Online
Flling Centr »

www.corpon tionscanada.ic.go.ca

Or send docuni mte by mah:
Dlrector Geieral,
Corporation ; Canada

Jean Edmoy ds Tower South
$th Floor

365 Laurjar Ave, West
Ottawa ON |C1A OC8
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Articles of Amendment

{Section 27 or 177 of the Canada Business Corportions Act {CBCA))

+4168634592 T-516
THIU QDY ¥ELI =072

1 | Corporation name
ROYAL NICKEL CORPORATION

2 | Carporation numbor
667266 -

A | The orticles are amended as follows:
(Plaase note that more than one seation can ba fittod oul

A? The corporation changas ifs nama to;

B: The corporalien cnanges the Rrovinga or teritory In Canaca w ere the raglsiered allica Is siuated 1p:
(Da not indleate the full address)

C:  The corporation cnangas ino minimum BneVor maximutt num ser of dractors 1o
(For & fixed numbar of diractors, plaasa indicats the same nur be in ook the rinimun and
maxjyum oprone)

minimum, maximum

D! Other ohanges. (a g, 1o the olassas of snarss, 10 restriclions 1 shars ransfers, 1o resiriotions on the
businessas of the corpomlion of 1o Ay other pravisicns that [ re permilied by the CBCA to be cay
outin the Anticles) Please spociy.

That the word *"None” in llem 7 of the Articles of Incm portation of the Corporation I3
hereby deleted and replacad with the following’

The Board of Diractors of the Corporation may appoit one or mare additional
diractors, who shall hold offica for & term expiring no! later then the close of the next
annual mealing of shareholders of the Corporation, kut the fotal number of directors
80 appointed may not exceed one third of the number of directors elected at the
previous annual meating of sharsholders of the Corparation.

4 | Declaration
I neneby osrufy at [ am a diresior or 85 officer of tha comaration

(#6)343-06¢7

Canacld

1G 3008 (Z000112)

RECEIVED TIME JUL. 9. 12:16PM



