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ESHBAL FUNCTIONAL FOOD INC.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the special meeting (the "Meeting") of the holders of the common
shares (collectively, the “Shareholders” or individually, a “Shareholder”) of Eshbal Functional Food Inc.
(the "Company" or the “Corporation”), will be held virtually, by way of live webcast only via Zoom
meeting, link and dial in numbers can be found below:

Topic: Eshbal Functional Food Inc. - Special Meeting
Time: April 10, 2026 09:00 AM Pacific Time (US and Canada)

Join Zoom Meeting:
https://us06web.zoom.us/}/82223602291 ?pwd=vbH7pdiMPwHs50s1 c9EM8R faQhhjXd.1

Meeting ID: 822 2360 2291

Passcode: 322129

Dial by your location:

* Canada: + 1647 374 4685

* United States: + 1646 558 8656; + 1 301 715 8592
* Israel: + 972 3 978 6688

The Meeting is to be held for the following purposes:

1. to consider and, if thought advisable, pass, with or without variation, a special resolution
of Shareholders authorizing and approving the continuance (the “Continuance”) of the
Company from the Province of British Columbia into the Province of Ontario, and to effect,
at such time as the Board deems appropriate, but in any event no later than one year after
the Meeting, such Continuance in accordance with the Business Corporations Act (British
Columbia) and Business Corporations Act (Ontario), subject to the Board’s authority to
decide not to proceed with the Continuance, as more particularly described in the Circular,
and in the process pass, with or without variation, an ordinary resolution of Shareholders
ratifying, confirming and approving the repeal and replacement of the existing articles of
the Company with the adoption of a new general by-laws of the Company following the
Continuance, the full text of which is set forth in Schedule “A” of the Information Circular
(as hereinafter defined); and

2. to transact such further business as may properly come before the Meeting or any
adjournment or postponement thereof.

A management information circular (the “Information Circular”) accompanies this Notice. The
Information Circular contains details of matters to be considered at the Meeting. No other matters are
contemplated, however any permitted amendment to or variation of any matter identified in this Notice may
properly be considered at the Meeting.


https://us06web.zoom.us/j/82223602291?pwd=vbH7pdiMPwHs5Os1c9EM8RfaQhhjXd.1

Shareholders of record on the Company’s books at the close of business on March 5, 2026 are entitled to
attend and vote at the Meeting or at any postponement or adjournment thereof. Each common share is
entitled to one vote.

Registered shareholders who are unable to attend the Meeting in person and who wish to ensure that
their shares will be voted at the Meeting are requested to complete, date and sign the enclosed form
of proxy and deliver it in accordance with the instructions set out in the form of proxy and in the
Information Circular.

Non-registered shareholders who plan to attend the Meeting must follow the instructions set out in
the form of proxy or voting instruction form to ensure that their shares will be voted at the Meeting.
If you hold your shares in a brokerage account you are not a registered shareholder.

DATED this 8™ day of March 2026.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed) “Tomer Bar Meir”

Chief Executive Officer



ESHBAL FUNCTIONAL FOOD INC.
MANAGEMENT INFORMATION CIRCULAR
SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON APRIL 10, 2026

This management information circular (the “Information Circular” or “Circular”) is furnished in
connection with the solicitation of proxies by the management of Eshbal Functional Food Inc. (the
“Company” or the “Corporation”) for use at the special meeting (the “Meeting”) of the Company’s
shareholders (the “Shareholders”) to be held on April 10, 2026 at the time and place and for the purposes
set forth in the accompanying notice of meeting. (the “Notice of Meeting”).

Unless otherwise stated, this Information Circular contains information as at March 8, 2026.
References in this Information Circular to the Meeting include any adjournment or postponement
thereof and, unless otherwise indicated, in this Circular all references to “$” are to Canadian dollars.
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In addition, in this Information Circular, references to “the Company”, “Corporation”, “we” and “our’
refer to Eshbal Functional Food Inc. “Commeon Shares” means common shares without par value in the
capital of the Company. “Registered Shareholders” means shareholders who hold Common Shares in
their own name. “Beneficial Shareholders” means shareholders who do not hold Common Shares in their
own name and “intermediaries” refers to brokers, investment firms, clearing houses and similar entities
that own securities on behalf of Beneficial Shareholders.

B

GENERAL PROXY INFORMATION

Solicitation of Proxies

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone
by directors, officers and regular employees of the Company. The Company will bear all costs of this
solicitation. We have arranged for intermediaries to forward the meeting materials to Beneficial
Shareholders and we shall, upon request, reimburse brokerage firms and other custodians for their
reasonable expenses in forwarding proxies and related material to Beneficial Shareholders.

Appointment of Proxyholders

The individuals named in the accompanying form of proxy (the “Proxy”) are directors and officers of the
Company. If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a
person or company other than either of the persons designated in the Proxy, who need not be a
shareholder, to attend and act for you on your behalf at the Meeting. You may do so either by
inserting the name of that other person in the blank space provided in the Proxy or by completing
and delivering another suitable form of proxy.

Voting by Proxyholder

On any ballot, the nominees named in the accompanying proxy form will vote, withhold from voting or
vote against (as applicable), your Common Shares in accordance with your instructions. In respect of any
matter for which a choice is not specified, the persons named in the accompanying proxy form will
vote at their own discretion, except where management recommends that Shareholders vote in favour
of a matter, in which case the nominees will vote FOR the approval of such matter.



The form of proxy confers discretionary authority upon the nominees named therein with respect to
amendments or variations to matters identified in the Notice of Meeting and with respect to other matters
which may properly come before the Meeting.

As of the date of this Information Circular, management knows of no such amendment, variation or other
matter that may come before the Meeting. However, if any amendment, variation or other matter should
properly come before the Meeting, each nominee named in the accompanying proxy form intends to vote
thereon in accordance with the nominee’s best judgment or as stated above.

Registered Shareholders -

Registered Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in
person. Registered Shareholders who choose to submit a proxy may do so by one of the following methods:

(a) by fax — complete, date and sign the enclosed form of Proxy (both sides) and return it to the
Company’s transfer agent, TSX Trust Company (“TSX Trust”), at 1-416-607-7964;

(b) by e-mail — complete, date and sign the enclosed form of Proxy (both sides) and return it to TSX
Trust at proxyvote@tmx.com;

(c) by mail — complete, date and sign the enclosed form of Proxy (both sides) and mail it to TSX Trust,
TSX Trust Company, Attn: Proxy Department, at: P.O. Box 721, Agincourt, ON, M1S 0A1;

(d) via the internet — go to www.meeting-vote.com and follow the instructions. You will need to refer
to your 13-digit control number located on the accompanying form of Proxy.

In all cases, to be represented at the Meeting, proxies submitted must be received no later than forty-eight
(48) hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting or adjournment or
postponement thereof (unless the Chair of the Meeting determines, in the Chair’s sole discretion, that
proxies may be received by delivery to the Meeting scrutineer at the Meeting).

Beneficial Shareholders

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost
all cases those Common Shares will not be registered in the shareholder’s name on the records of the
Company. Such Common Shares will more likely be registered under the names of intermediaries, which
include banks, trust companies, securities dealers or brokers and trustees or administrators of self
administered RRSPs, RRIFs, RESPs and similar plans.

In Canada the vast majority of such Common Shares are registered under the name of CDS & Co. (the
registration name for The Canadian Depository for Securities Limited, which acts as nominee for many
Canadian brokerage firms), and in the United States, under the name of Cede & Co. as nominee for The
Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks).

There are two kinds of Beneficial Shareholders: Objecting Beneficial Owners (““OBOs’’) who object to their
name being made known to the issuers of securities which they own; and Non-Objecting Beneficial Owners
(“NOBOs”) who do not object to the issuers of the securities they own knowing who they are.

Applicable regulatory policy requires intermediaries/brokers to whom meeting materials have been sent, to
seek voting instructions from Beneficial Shareholders in advance of shareholders’ meetings. Every
intermediary has its own mailing procedures and provides its own return instructions, which should be
carefully followed in order to ensure that the Beneficial Shareholder’s common shares are voted at the


mailto:proxyvote@tmx.com
http://www.meeting-vote.com/

Meeting. The majority of brokers now delegate responsibility for obtaining instructions from Beneficial
Shareholders to Broadridge Financial Solutions, Inc. (“Broadridge”).

In accordance with National Instrument 54-101 — Communication with Beneficial Owners of Securities of
a Reporting Issuer (“NI 54-1017), the Company will not send proxy-related materials directly to NOBOs
and such materials will be delivered to NOBOs by Broadridge.

Broadridge typically mails a scannable voting instruction form (“VIF”), instead of the form of proxy.
Beneficial Shareholders are requested to complete and return the VIF to Broadridge. Alternatively, Non-
Registered Shareholders can call a toll-free telephone number or access Broadridge’s dedicated voting
website www.proxyvote.com.

The VIF must be returned as directed by Broadridge well in advance of the Meeting in order to have the
Common Shares voted. Non-Registered Shareholders who receive forms of proxies or voting materials
from organizations other than Broadridge should complete and return such forms of proxies or voting
materials in accordance with the instructions on such materials in order to properly vote their Common
Shares at the Meeting.

In addition, NOBOs may be contacted by the Company to conveniently obtain a vote directly over the
phone.

Beneficial Shareholders are not entitled, as such, to vote at the Meeting in person or to deliver a form of
proxy. If you are a Non-Registered Shareholder and wish to appoint yourself as proxyholder to vote in
person at the Meeting or appoint someone else to attend the Meeting and vote on your behalf, please see
the voting instructions you received or contact your intermediary/broker well in advance of the Meeting to
determine how you can do so.

Beneficial Shareholders should carefully follow the voting instructions they receive, including those on
how and when voting instructions are to be provided, in order to have their common shares voted at the
Meeting.

Management of the Company does not intend to pay for intermediaries to forward to OBOs under NI 54-
101 the proxy-related materials and Form 54-101F7 — Request for Voting Instructions Made by
Intermediary, and, in the case of an OBO, the OBO will not receive the materials unless the OBO’s
intermediary assumes the cost of delivery.

Notice to Shareholders in the United States

The solicitation of proxies is not subject to the requirements of Section 14(a) of the Securities Exchange
Act of 1934, as amended (the “U.S. Exchange Act”), by virtue of an exemption applicable to proxy
solicitations by foreign private issuers as defined in Rule 3b-4 of the U.S. Exchange Act. Accordingly, this
Circular has been prepared in accordance with applicable Canadian disclosure requirements. Residents of
the United States should be aware that such requirements differ from those of the United States applicable
to proxy statements under the U.S. Exchange Act.

This document does not address any income tax consequences of the disposition of the Company’s shares
by shareholders. Shareholders in a jurisdiction outside of Canada should be aware that the disposition of
shares by them may have tax consequences both in those jurisdictions and in Canada and are urged to
consult their tax advisors with respect to their particular circumstances and the tax considerations applicable
to them.


http://www.proxyvote.com/

Any information concerning the Company has been prepared in accordance with Canadian standards under
applicable Canadian securities laws and may not be comparable to similar information for United States
companies.

The enforcement by the Company’s Shareholders of civil liabilities under the United States federal
securities laws may be affected adversely by the fact that the Company is incorporated or organized under
the laws of a foreign country, that all of their officers and directors named herein are residents of a foreign
country and that the major assets of the Company are located outside the United States.

Revocation of Proxies

In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a
proxy may revoke it by:

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the
foregoing to be executed by the registered shareholder or the registered shareholder’s authorized
attorney in writing, or, if the registered shareholder is a corporation, under its corporate seal by an
officer or attorney duly authorized, and by delivering the proxy bearing a later date to TSX Trust
Company, or to the Company’s office at 1500 Royal Centre 1055 West Georgia Street, Vancouver
B.C. V6E 4N7, Canada, at any time up to and including the last business day that precedes the day
of the Meeting or, if the Meeting is adjourned, the last business day that precedes any reconvening
thereof, or to the chairman of the Meeting on the day of the Meeting or any reconvening thereof,
or in any other manner provided by law, or

(b) personally attending the Meeting and voting the registered shareholder’s Common Shares.

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as set out below, no director or executive officer of the Company, nor any person who has held such
a position since the beginning of the last completed financial year of the Company, nor any associate or
affiliate of the foregoing persons, has any substantial or material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

The board of directors of the Company (the “Board”) has fixed March 5, 2026 as the record date (the
“Record Date”) for determining those persons entitled to receive notice of, and to vote at, the Meeting.

The Company is authorized to issue an unlimited number of Common Shares. As of March 5, 2026, there
were 79,854,965 Common Shares without par value issued and outstanding, each carrying the right to one
vote.

Except as set forth below, to the knowledge of Management and the directors, as at the date hereof, no
person beneficially owns, directly or indirectly, or exercises control or direction over, more than ten percent
(10%) of the issued and outstanding Common Shares:



Number of Shares Owned

(Percentage of Class and Type of Ownership)

Name Common Shares Percentage of Voting Rights
Eshbal Trading Ltd.(" 34,476,190 43.17%
L.D. Barel Ltd.?) 13,142,857 16.46%

Notes:

(1) Yuval Levy, the Chair of the Board, with his spouse, indirectly owns and controls 57% of the issued shares of
Eshbal Trading Ltd. an Israeli corporation. Tamir Dagan, a director of the Company, indirectly owns and controls
36.1% of the issued shares of Eshbal Trading Ltd. Mr. Dagan also owns 159,000 Common Shares directly and Mr.
Yuval Levy, the Chair of the Board, with his spouse, indirectly owns and controls 100% of the issued shares of Noki
Infant Products Ltd., an Israeli corporation which owns 182,100 Common Shares.

(2) David Bar-Meir, a director of the Company, beneficially owns and controls L.D. Barel Ltd., an Israeli corporation.

MATTERS TO BE ACTED UPON AT THE MEETING

1. APPROVAL OF CONTINUANCE

The Company is currently organized and existing under the Business Corporations Act (British Columbia)
(the “BCBCA”). The Company wishes to continue from the Province of British Columbia to the Province
of Ontario for corporate and administrative reasons.

The Company is seeking Shareholder approval at the Meeting to consider and, if deemed advisable, approve
a special resolution authorizing the Board, in its sole discretion, to apply for continuance out of the Province
of British Columbia under the provisions of the BCBCA into the Province of Ontario under the provisions
of the Business Corporations Act (Ontario) (the “OBCA”) (the “Continuance”) and to ratify, confirm and
approve the repeal and replacement of the existing articles of the Company (“Articles”) with the adoption
of a new general by-laws of the Company following the Continuance relating generally to the conduct of
the business and affairs of the Company under the OBCA (“By-Law No. 17), in the form attached hereto
as Schedule “A” .

By-Law No. 1 is standard in its form and governs all aspects of the business and affairs of the Company,
such as the establishment of a quorum for meetings of directors and Shareholders, the conduct of such
meeting, signing authorities, the nomination of directors, the appointment of officers, the description of the
officers’ duties, the establishment of committees of the Board, the authority of persons to contract on behalf
of the Company and similar matters. Shareholders are urged to review the By-Law No. 1 in its entirety.

The Board and Management believe it is in the best interest of the Company to complete the Continuance
in order to continue to comply with applicable securities laws.

Introduction

The Continuance, if approved, will affect a change in the legal domicile of the Company as of the effective
date and time thereof and will affect certain of the rights of Shareholders as they currently exist under the
BCBCA. Management is of the view that the OBCA will provide to Shareholders substantively the same
rights as are available to Shareholders under the BCBCA, including rights of dissent and appraisal and



rights to bring derivative actions and oppression actions, and is consistent with corporate legislation in most
other Canadian jurisdictions, and that Shareholders will not be adversely affected by the Continuance.

Upon the Continuance becoming effective, Shareholders will continue to hold one Common Share for each
Common Share currently held. The principal attributes of the Common Shares after Continuance will be
identical to the corresponding Common Shares prior to the Continuance other than differences in
shareholders’ rights under the OBCA and BCBCA. The directors and officers of the Company immediately
following the Continuance will be identical to the directors and officers of the Company immediately prior
to the Continuance. As of the effective date of the Continuance, the election, duties, resignations and
removal of the Company’s directors and officers shall be governed by the OBCA, proposed articles of
continuance under the OBCA (the “Articles of Continuance”), in the form attached hereto as Schedule
“B”, and By-Law No.1, if adopted. By-Law No.l will replace the current Articles of the Company.

Procedure

Under the BCBCA, in order to affect the Continuance of the Company from British Columbia into Ontario,
the Company must obtain the approval of its Shareholders by way of special resolution under the BCBCA,
being a resolution passed by not less than two-thirds of the votes cast in person or by Proxy at the Meeting.

The Company must also make a written application to the Registrar of Companies appointed under the
BCBCA (the “Registrar of Companies”) for consent to continue. If the special resolution approving the
Continuance (the “Continuance Resolution”) is approved at the Meeting, it is proposed the Company shall
apply to and file all necessary documentation with the Registrar of Companies for authorization to continue
into Ontario. Immediately following receipt of the authorization of the Registrar of Companies, it is
proposed that the Company shall apply for a certificate of continuance under section 180 of the OBCA (the
“Certificate of Continuance”) and file Articles of Continuance of the Company which comply with the
provisions of the OBCA. Upon the issuance of a Certificate of Continuance by the director appointed under
the OBCA (the “Director”), the Continuance will become effective, whereupon the Company will become
subject to the OBCA, as if it had been incorporated under the OBCA, and the Articles of Continuance will
be deemed to be the Articles of Incorporation of the Company. The Continuance is also subject to the
acceptance of the TSX Venture Exchange.

Shareholders will be asked to consider, and if deemed appropriate, to pass, with or without variation, the
Continuance Resolution authorizing the Board, in its sole discretion, to apply for a continuance application
with each of the Registrar of Companies and the Director as required in connection with the Continuance
and approve the form of Articles of Continuance. The Continuance will affect certain rights of Shareholders
as they currently exist under the BCBCA and Shareholders should consult their legal advisors regarding
the implications of the Continuance which may be of particular importance to them.

If the Continuance Resolution is approved by Shareholders, then the Company may complete the
Continuance no later than a date to be determined by the Board before the one year anniversary of the date
of the Meeting. Shareholders are urged to vote FOR the Continuance Resolution.

The Articles of Continuance will constitute the governing instrument of the continued Company under the
OBCA and the Certificate of Continuance issued by the Director will be deemed to be the certificate of
incorporation of the continued Company. Upon the Articles of Continuance becoming effective, the
Company becomes a corporation to which the OBCA applies as if it had been incorporated under the
OBCA. Notwithstanding the Continuance of the Company from British Columbia into Ontario, the BCBCA
and OBCA provide that all the rights of creditors of the Company against the Company’s property, rights
and assets and all liens on the Company’s property, rights and assets are unimpaired by the Continuance.



All debts, contracts, liabilities and duties of the Company continue to attach to the Company upon being
continued under the OBCA and continue to be enforceable against it as if the Company had remained
incorporated under the BCBCA as well as any existing cause of action, claim or legal proceeding against
the Company. Notwithstanding the approval of the Continuance Resolution, the Board may, without further
approval by the Shareholders, abandon the application for the Continuance at any time prior to the issue of

a Certificate of Continuance.

Comparative Summary of the BCBCA and OBCA

BCBCA

OBCA

Charter Documents and Amendments Thereto

Under the BCBCA, the charter documents consist
of a Notice of Articles, which sets forth the name
of the Company and the amount and authorized
share structure, and Articles, which govern the
management of the Company. The Notice of
Articles is filed with the Registrar of Companies
while the Articles are kept at the Company’s
records office.

Any substantive change to the charter documents
of a corporation under the BCBCA, such as an
alteration of the restrictions, if any, on the business
carried on by a corporation, a change in the name
of a corporation, an increase, reduction or
elimination of the maximum number of shares that
the corporation is authorized to issue out of any
class or series of shares, an alteration of the special
rights and restrictions attached to issued shares or
continuance of a corporation out of the jurisdiction
requires a resolution of the type specified in its
Articles. If the Articles do not specify the type of
resolution, a special resolution passed by the
majority of votes that the Articles of the
corporation specify is required, if that specified
majority is at least two thirds and not more than
three quarters of the votes cast on the resolution or,
if the Articles do not contain such a provision, a
special resolution passed by at least two thirds of
the votes cast on the resolution. Other fundamental
changes such as proposed amalgamation or
arrangement require a similar special resolution
passed by holders of shares of each class entitled to
vote at a general meeting of the corporation and the
holders of all classes of shares adversely affected
by such changes.

Charter Documents and Amendments Thereto

Under the OBCA, the charter documents will
consist of Articles of Continuance, which set forth,
among other things, the name of the Company and
the amount and type of authorized capital, and by-
laws, which govern the management of the
Company following the Continuance. The Articles
and by-laws are kept at the Company’s registered
office, or such other place in Ontario designated by
the Board.

The Continuance to Ontario and the adoption of the
Articles of Continuance and By-Law No.1 will not
result in any substantive changes to the
constitution, powers or management of the
Company, except as otherwise described herein.

Under the OBCA, certain fundamental changes
require a special resolution passed by not less than
two-thirds of the votes cast by the shareholders
voting on the resolution authorizing the alteration
at a special meeting of shareholders, and, in certain
instances, where the rights of the holders of a class
or series of shares are affected differently by the
alteration than those of the holders of other classes
or series of shares, a special resolution passed by
not less than two-thirds of the votes cast by the
holders of shares of each class or series so affected,
whether or not they are otherwise entitled to vote.
Authorization to amalgamate an OBCA
corporation requires that a special resolution in
respect of the amalgamation be passed by the
holders of each class or series of shares entitled to
vote thereon. The holders of a class or series of
shares of an amalgamating corporation, whether or
not they are otherwise entitled to vote, are entitled
to vote separately as a class or series in respect of
an amalgamation if the amalgamation agreement
contains a provision that, if contained in a proposed
amendment to the Articles, would entitle such




holders to vote separately as a class or series under
Section 170 of the OBCA.

Sale of Undertaking

Under the BCBCA, a corporation may sell, lease or
otherwise dispose of all or substantially all of the
undertaking (as opposed to ‘property’ under the
OBCA) of the corporation if it does so in the
ordinary course of its business or if it has been
authorized to do so by a special resolution passed
by the majority of votes that the Articles of the
corporation specify is required, if that specified
majority is at least two-thirds and not more than
three-quarters of the votes cast on the resolution or,
if the Articles do not contain such a provision, a
special resolution passed by at least two-thirds of
the votes cast on the resolution.

Sale of Undertaking

The OBCA requires approval by not less than two-
thirds of the votes cast upon a special resolution at
a duly called special meeting for a sale, lease or
exchange of all or substantially all of the property
of the corporation (other than in the ordinary
course of business of the corporation). Holders of
a class or series of shares, otherwise not entitled to
vote, may vote separately only if the sale, lease or
exchange would affect a particular class or series
in a manner different from the shares of another
class or series entitled to vote.

Rights of Dissent and Appraisal

Although the procedure under BCBCA for
exercising rights of dissent differs from the
procedure under the OBCA, the BCBCA still
provides that shareholders who dissent to certain
actions being taken by the Company may exercise
a right of dissent and require the Company to
purchase the shares held by such shareholder at the
fair value of such shares. A shareholder is entitled
to dissent in respect of:

(a) a resolution to alter the Company’s
Articles to alter restrictions on the powers of the
Company or on the business that the Company is
permitted to carry on;

(b) a resolution to adopt an amalgamation
agreement;

() a resolution to adopt a resolution to
approve an amalgamation into a foreign
jurisdiction;

(d) aresolution to approve an arrangement, the

terms of which arrangement permit dissent;

(e) a resolution to authorize or ratify the sale,
lease or other disposition of all or substantially all
of the Company’s undertaking;

Rights of Dissent and Appraisal

The OBCA provides that shareholders who dissent
to certain actions being taken by a corporation may
exercise a right of dissent and require the
corporation to purchase the shares held by such
shareholder at the fair value of such shares. The
dissent right is applicable in respect of;

(a) a resolution to amend its Articles to add,
remove or change restrictions on the issue, transfer
or ownership of shares of a class or series of the
shares of the corporation;

(b) a resolution to amend its Articles to add,
remove or change any restriction upon the business
or businesses that the corporation may carry on or
upon the powers that the corporation may exercise;

(©) a resolution to amalgamate with another
corporation;

(d) aresolution to be continued under the laws
of another jurisdiction; or

(e) a resolution to sell, lease or exchange all or
substantially all the corporation’s property.
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4)) a resolution to continue into a jurisdiction
other than British Columbia;

(2) any other resolution, if dissent is
authorized by the resolution; or
(h) any court order that permits dissent.

Oppression Remedies

The OBCA contains rights that are substantially
broader in that they are available to a larger class
of complainants than the BCBCA. Under the
BCBCA, a sharecholder of a corporation has the
right to apply to court on the grounds that:

(a) the affairs of the corporation are being or
have been conducted, or that the powers of the
directors are being or have been exercised, in a
manner oppressive to one or more of the
shareholders, including the applicant, or

(b) some act of the corporation has been done
or is threatened, or that some resolution of the
shareholders or of the shareholders holding shares
of a class or series of shares has been passed or is
proposed, that is unfairly prejudicial to one or more
of the shareholders, including the applicant.

Oppression Remedies

Under the OBCA, a registered shareholder, former
registered shareholder, beneficial owner of shares,
former beneficial owner of shares, director, former
director, officer, former officer of a corporation or
any of its affiliates, or any other person who, in the
discretion of a court, is a proper person to seek an
oppression remedy may apply to a court for an
order to rectify the matters complained of where, in
respect of a corporation or any of its affiliates:

(a) any act or omission of the corporation or
its affiliates effects, or threatens to effect, a result
that is oppressive or unfairly prejudicial to, or that
unfairly disregards, the interests of a security
holder creditor, director or officer;

(b) the business or affairs of the corporation or
its affiliates are, or have been or are threatened to
be carried on or conducted in a manner that is
oppressive or unfairly prejudicial to, or that
unfairly disregards, the interests of a security
holder creditor, director or officer; or

(c) the powers of the directors of the corporation
or any of its affiliates are, have been or are
threatened to be exercised in a manner, that is
oppressive or unfairly prejudicial to or that unfairly
disregards the interests of, any security holder,
creditor, director or officer.

Shareholder Derivative Actions

Under the BCBCA, a shareholder or director of a
corporation may, with leave of the court, bring an
action in the name and on behalf of the corporation
to enforce a right, duty or obligation owed to the
corporation that could be enforced by the
corporation itself or to obtain damages for any
breach of such a right, duty or obligation.

Shareholder Derivative Actions

A broader right to bring a derivative action is
contained in the OBCA, and this right extends also
to Registered Shareholders, former Registered
Shareholders, beneficial owners of shares, former
beneficial owners of shares, directors, former
directors, officers and former officers of a
corporation or any of its affiliates, and any person
who, in the discretion of the court, is a proper
person to make an application to court to bring a
derivative action. In addition, the OBCA permits
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derivative actions to be commenced in the name
and on behalf of a corporation or any of its
subsidiaries.

Place of Meetings

Under the BCBCA, meetings of shareholders are
required to be held in British Columbia unless:

(a) location outside of British Columbia is
provided for in the Articles;

(b) the Articles do not restrict the corporation
from approving a location outside of British
Columbia, the location is approved by the
resolution required by the Articles for that purpose
(in the case of the Company, the location may be
approved by directors’ resolution), or if no
resolution is specified then approved by ordinary
resolution before the meeting is held; or

(©) the location for the meeting is approved in
writing by the Registrar of Companies before the
meeting is held.

Place of Meetings
Subject to the Articles or any unanimous
shareholder agreement, the OBCA permits

meetings of shareholders to be held inside or
outside Ontario as the directors determine, or in the
absence of such a determination, at the place where
the registered office of the corporation is located.

Forum Selection

The BCBCA does not contain specific provisions
regarding forum selection for adjudication of
disputes, and the Company's Articles do not
include such provisions.

Forum Selection

The OBCA by-laws include a forum selection
clause which provides that, unless the Corporation
consents in writing to the selection of an alternative
forum, the Superior Court of Justice of the

Province of Ontario and the appellate courts
therefrom shall be the sole and exclusive forum for
certain types of actions and proceedings, including
derivative actions, breach of fiduciary duty claims,
and claims arising under the OBCA or by-laws.

Shareholders’ Rights of Dissent in Respect of the Continuance

The following is a summary of the operation of the provisions of the BCBCA relating to a Registered
Shareholder’s dissent and appraisal rights in respect of the Continuance. Such summary is not a
comprehensive statement of the procedures to be followed by a Registered Shareholder who seeks
such dissent and appraisal rights and is qualified in its entirety by reference to the full text of Part 8,
Division 2 of the BCBCA which is attached to this Circular as Schedule “C”. Any Registered
Shareholder considering the exercise of the right of dissent should seek legal advice, since failure to
comply strictly with the provisions of the BCBCA may prejudice the Registered Shareholder’s right
of dissent. Beneficial Shareholders who wish to dissent should be aware that only Registered
Shareholders are entitled to dissent. Accordingly, a Beneficial Shareholder desiring to exercise the
right of dissent must make arrangements for the Common Shares beneficially owned to be registered
in their name prior to the time the written objection to the Continuance Resolution is required to be
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received by the Company or, alternatively, make arrangements for the registered holder of such
Common Shares to dissent on their behalf.

Pursuant to Section 238 of the BCBCA, any Shareholder who dissents from the Continuance Resolution (a
“Continuance Dissenting Shareholder”) in compliance with Sections 237 to 247 of the BCBCA will be
entitled to be paid by the Company the fair value of the Common Shares held by such Continuance
Dissenting Shareholder determined as at the point in time immediately before the passing of the
Continuance Resolution. A Continuance Dissenting Shareholder must dissent with respect to all Common
Shares in which the holder owns a beneficial interest.

The filing of a notice of dissent deprives a Continuance Dissenting Shareholder of the right to vote at the
Meeting, except if such Continuance Dissenting Shareholder ceases to be a Continuance Dissenting
Shareholder in accordance with the continuance dissent rights (the “Continuance Dissent Rights”). For
greater certainty, a Registered Shareholder who wishes to exercise the Continuance Dissent Rights may not
vote in favour of the Continuance. A Registered Shareholder who wishes to dissent must deliver written
notice of dissent to the Company at its registered office, 1500 Royal Centre 1055 West Georgia Street,
Vancouver B.C. VOE 4N7, at least two days before the date on which the Continuance Resolution is to be
voted upon and such notice of dissent must strictly comply with the requirements of Section 242 of the
BCBCA.

In particular, the written notice of dissent must set out the number of Common Shares in respect of which
the notice of dissent is to be sent and:

(a) if such Common Shares constitute all of the Common Shares of which the Continuance
Dissenting Shareholder is the registered and beneficial owner, a statement to that effect;

(b) if such Common Shares constitute all of the Common Shares of which the Continuance
Dissenting Shareholder is both the registered and beneficial owner but if the Registered
Shareholder owns additional Common Shares beneficially, a statement to that effect and the
names of the Registered Shareholders, the number of Common Shares held by such registered
owners and a statement that written notices of is sent have or will be sent with respect to such
shares; or

(©) if the Continuance Dissent Rights are being exercised by a registered owner who is not the
beneficial owner of such Common Shares, a statement to that effect and the name of the
beneficial owner and a statement that the registered owner is dissenting with respect to all
Common Shares of the beneficial owner registered in such registered owner’s name.

The Company is required promptly after the later of (i) the date on which the Company forms the intention
to proceed with the Continuance; and (ii) the date on which the written notice of dissent was received, to
notify each Continuance Dissenting Shareholder of its intention to act on the Continuance. Upon receipt of
such notification, each Continuance Dissenting Shareholder is then required, if the Continuance Dissenting
Shareholder wishes to proceed with the dissent, within one month after the date of such notice to send to
the Company (a) a written statement that the Continuance Dissenting Shareholder requires the Company to
purchase all of its Common Shares; (b) the certificates representing such Common Shares; and (c) if the
dissent right is being exercised by the Continuance Dissenting Shareholder on behalf of a Beneficial
Shareholder who is not the Continuance Dissenting Shareholder, a statement signed by the Beneficial
Shareholder which sets out whether the beneficial owner is the beneficial owner of other Shares, and if so,
(i) the names of the registered owners of such Common Shares; (ii) the number of such Common Shares;
and (iii) that dissent is being exercised in respect of such Common Shares. A Shareholder who fails to send
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the Company, within the required time frame, the written statements described above and the certificates
representing the Common Shares in respect of which the Continuance Dissenting Shareholder dissents,
forfeits the Shareholder’s right to dissent.

On sending the required documentation to the Company, the fair value for a Continuance Dissenting
Shareholder’s Common Shares will be determined as follows:

(a) if the Company and a Continuance Dissenting Shareholder agree on the fair value of the
Common Shares, then the Company must promptly pay that amount to the Continuance
Dissenting Shareholder or promptly send notice to the Continuance Dissenting Shareholder
that the Company is lawfully unable to pay the Continuance Dissenting Shareholders for their
Common Shares; or

(b) if a Continuance Dissenting Shareholder and the Company are unable to agree on a fair value,
the Continuance Dissenting Shareholder may apply to the Supreme Court of British Columbia
to determine the fair value of the Common Shares, and the Company must pay to the
Continuance Dissenting Shareholder the fair value determined by such Court or promptly send
notice to the Continuance Dissenting Shareholder that the Company is lawfully unable to pay
the Continuance Dissenting Shareholders for their Common Shares.

The Company will be lawfully unable to pay the Continuance Dissenting Shareholder the fair value of their
Shares if the Company is insolvent or would be rendered insolvent by making the payment to the
Continuance Dissenting Shareholder. In such event, Continuance Dissenting Shareholders will have 30
days to elect to either (a) withdraw their dissent or (b) retain their status as a claimant and be paid as soon
as the Company is lawfully able to do so or, in a liquidation, be ranked subordinate to its creditors but in
priority to its Shareholders.

If the Continuance is not implemented for any reason, Continuance Dissenting Shareholders will not be
entitled to be paid the fair value for their Common Shares and the Continuance Dissenting Shareholders
will be entitled to the return of any Common Share certificates delivered to the Company in connection
with the exercise of the Continuance Dissent Rights.

The discussion above is only a summary of the Continuance Dissent Rights which are technical and
complex. A Registered Shareholder who intends to exercise Continuance Dissent Rights should carefully
consider and comply with the provisions of Sections 237 to 247 of the BCBCA. Beneficial Shareholders
who wish to dissent should be aware that only Registered Shareholders are entitled to dissent. It is suggested
that any Shareholder wishing to avail himself or herself of the Continuance Dissent Rights seek his or her
own legal advice as failure to comply strictly with the applicable provisions of the BCBCA may prejudice
the availability of such dissent rights. Continuance Dissenting Shareholders should note that the exercise
of dissent rights can be a complex, time-consuming and expensive process.

Continuance Resolution

Shareholders are asked to consider and, if thought fit, to pass the Continuance Resolution set forth below,
authorizing the Company to discontinue under the BCBCA, make an application to continue the Company
under the OBCA and, in connection therewith, approve the Articles of Continuance and ratify, confirm and
approve the adoption of By-Law No. 1 contingent on the Company proceeding with the Continuance. The
full text of the Continuance Resolution is set forth below:

“BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the discontinuance of the Company from the Business Corporations Act (British Columbia)
(the “BCBCA”) and the continuance of the Company under the Business Corporations Act
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(Ontario) (the “OBCA”) is hereby authorized and approved, provided that, in any event,
the continuance is completed within 12 months from the date hereof and if not implemented
within such period, the authority granted by this resolution to effect the continuance on the
foregoing terms will lapse and be of no further force or effect.

the Company be authorized to make application the Registrar of Companies of British
Columbia for the issuance of a consent to file articles of continuance of the Company with
the OBCA to continue the Company as if it had been incorporated under the OBCA and to
make application to the Registrar of Companies in British Columbia for the issuance of a
certificate of discontinuance (the “Certificate of Continuance™).

subject to the issuance of such Certificate of Continuance and without affecting the validity
of the Company and the existence of the Company by or under its Notice of Articles and
Articles and any act done thereunder, effective upon issuance of the Certificate of
Continuance, the Company shall adopt Articles of Continuance forming part of the said
application for continuance in substitution for the Notice of Articles of the Company and
such Articles of Continuance are hereby amended to make all changes necessary to
conform to the requirements of the OBCA.

subject to the completion of the continuance, and pursuant to section 125(3) of the OBCA,
the directors of the Company are hereby empowered to determine from time to time the
number of directors of the Company and the number of directors to be elected at each
annual meeting of shareholders.

notwithstanding that this resolution has been duly passed by the sharecholders of the
Company, the board of directors of the Company be and are hereby authorized and
empowered to revoke this resolution, abandon any application made in connection with the
continuance and determine not to proceed with the continuance, without further approval
of the shareholders of the Company.

effective upon the issuance of the Certificate of Continuance, the by-laws attached as
Schedule “A” to the management information circular of the Company dated March 8§,
2026 are confirmed as the only by-laws of the Company, being a by-law regulating the
business and affairs of the Company.

any director or officer of the Company be and such director or officer of the Company is
hereby authorized and empowered, acting for, in the name of and on behalf of the
Company, to execute or cause to be executed, under the seal of the Company or otherwise,
and to deliver or cause to be delivered any and all such documents and instruments and to
do or to cause to be done all such other acts and things as, in the opinion of such director
or officer, may be necessary or desirable in order to fulfil the intent of this resolution.”

The Board recommends that shareholders vote FOR the Continuance Resolution. To be effective, the
Continuance Resolution must be approved by not less than two-thirds of the votes cast by the
Shareholders present in person, or represented by Proxy, and entitled to vote at the Meeting. Unless
the Shareholder directs that their Common Shares are to be voted against the Continuance
Resolution, the persons named in the Proxy intend to vote FOR the Continuance Resolution.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR+ at www.sedarplus.ca Financial
information is provided in the Company's audited consolidated financial statements and the Company's
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management's discussion and analysis for the financial year ended June 30, 2024. A copy of the Company's
audited consolidated financial statements and management's discussion and analysis can be obtained by
emailing the Company at investors@ZEshbal.com.
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SCHEDULE “A” BY-LAW NO. 1

(SEE ATTACHED)
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BY-LAWNO. 1
A by-law relating generally to the transaction of the business and affairs of
ESHBAL FUNCTIONAL FOOD INC.
(herein called the “Corporation”)

BE IT ENACTED as a by-law of the Corporation (this “By-law”) as follows:

ARTICLE1
Interpretation

Section 1.01 Definitions. In this By-law, unless the context otherwise requires:
“Act” means the Business Corporations Act (Ontario).

“Affiliate” when used to indicate a relationship with a specific person, shall mean a person that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common control with, such specified person. For purpose of this definition: (a) “control”,
as used with respect to any person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of such person, whether through the ownership of voting securities, by agreement or otherwise, and (b) “controlled by” or under “commeon
control with” have correlative meanings.

“Applicable Securities Laws” means the applicable securities legislation of each relevant province and territory of Canada, as amended from time
to time, the rules, regulations and forms made or promulgated under any such legislation and the published national instruments, multilateral
instruments, policies, bulletins and notices of the securities commissions and similar regulatory authorities of each province and territory of Canada.

“appoint” includes “elect” and vice versa.

“Articles” means the original or restated articles of incorporation or articles of amendment, amalgamation, continuance, arrangement,
reorganization or revival of the Corporation.

“Associate” has the meaning given to it in the Act.

“Board” means the board of directors of the Corporation.

“Chair” has the meaning given to it in Section 6.18.

“Chief Executive Officer” has the meaning given to it in Section 7.01.

“Chief Financial Officer” has the meaning given to it in Section 7.01.

“Contested Election” has the meaning given to it in Section 4.11(b).

“Director” means a member of the Board.

“Enforcement Action” has the meaning given to it in Section 10.06.

“entity” means a body corporate, a partnership, a trust, a joint venture or an unincorporated association or organization.
“Foreign Action” has the meaning given to it in Section 10.06.

“Meeting Notice Date” means the date on which the first notice to the shareholders or first Public Announcement of the date of the meeting of
shareholders was issued by the Corporation.

“meeting of shareholders” means an annual meeting, an annual and special meeting or a special meeting (which is not an annual and special
meeting) of shareholders.

“Nominating Shareholder” has the meaning given to it in Section 5.01(c).
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“Nomination Notice” has the meaning given to it in Section 5.03.

“non-business day” means Saturday, Sunday and any other day that is a holiday as defined in the Legislation Act, 2006 (Ontario).
“person” includes any individual or entity.

“President” has the meaning given to it in Section 7.01.

“Proceeding” has the meaning given to it in Section 8.02.

“Proposed Nominee” has the meaning given to it in Section 5.04(a).

“Public Announcement” means disclosure in (a) a press release reported in a national news service in Canada, or (b) a document publicly filed by
the Corporation or its transfer agent and registrar under the Corporation’s profile on SEDAR.

“recorded address” means:
(a) in the case of a shareholder, the address for such shareholder as recorded in the securities register of the Corporation;

(b) in the case of joint shareholders, the address appearing in the securities register of the Corporation in respect of the joint
holding or the first address so appearing if there is more than one;

(c) in the case of a Director or officer, their latest address as recorded in the most recent notice filed under the Corporations
Information Act (Ontario); and

(d) in the case of any other officer, auditor or member of a committee of the Board, their latest address as recorded in the records
of the Corporation.

“Secretary” has the meaning given to it in Section 7.01.
“SEDAR” means the System for Electronic Document Analysis and Retrieval Plus at www.sedarplus.ca.

“special meeting” includes a meeting of any class or classes of shareholders, and a special meeting of all shareholders entitled to vote at an annual
meeting of shareholders.

“Treasurer” has the meaning given to it in Section 7.01.

Section 1.02 Other Definitions. Unless otherwise defined herein, the defined terms set out in the Act have the same meanings as when
used in this By-law. For the purposes of this By-law, (a) the words “include”, “includes” and “including” shall be deemed to be followed by the
words “without limitation”; (b) the word “or” is not exclusive; (c) the words “herein”, “hereof”, “hereby”, “hereto” and “hereunder” refer to this
By-law as a whole; (d) whenever the singular is used herein, the same shall include the plural, and whenever the plural is used herein, the same
shall include the singular, where appropriate; and (¢) whenever the masculine is used herein, the same shall include the feminine, and whenever the
feminine is used herein, the same shall include the masculine, where appropriate. Unless the context otherwise requires, references herein: (x) to
Sections mean the Sections of this By-law; (y) to articles, by-laws, an agreement, instrument or other document means such articles, by-laws,
agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions
thereof; and (z) to a statute, including the Act, means such statute as amended from time to time and includes any successor legislation thereto and
any regulations promulgated thereunder.

ARTICLE I
Registered Office and Corporate Records

Section 2.01 Registered Office. The registered office of the Corporation shall be in the location within Ontario specified in its Articles.
The Corporation may, by special resolution of the shareholders, change the municipality or geographic township in which the registered office is
located to another place in Ontario. The Board may determine by resolution the location of the registered office within the municipality or
geographic township specified in Articles or, if changed, such special resolution.

Section 2.02 Other Offices. The Corporation may have other offices, both within and outside of Canada, as the Board from time to time
shall determine or the business of the Corporation may require.


http://www.sedarplus.ca/

ARTICLE I
Borrowing and Security

Section 3.01 Borrowing Powers. Without limiting the borrowing powers of the Corporation as set forth in the Act, but subject to the
Articles, the Board may from time to time, on behalf of the Corporation, without authorization of the shareholders:

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

(b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;

(c) 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.

Section 3.02 Negotiable Instruments. Nothing in Section 3.01 limits or restricts the borrowing of money by the Corporation on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation.

Section 3.03 Delegation. Subject to the Act and Articles, the Board may from time to time, by resolution, delegate the powers referred to
in Section 3.01 to a Director, a Board committee or an officer.

ARTICLE IV
Meetings of the Shareholders

Section 4.01 Place of Meetings. All meetings of the shareholders shall be held at such place in or outside Ontario as the Board determines
or, in the absence of such a determination, at the place stated in the notice of meeting, or, if no place is stated in the notice of meeting, at the
registered office of the Corporation.

Section 4.02 Virtual Meetings. If the Board calls a meeting of shareholders under the Act, the Board may determine that the meeting
shall be held, in accordance with the Act, entirely by means of a telephonic, an electronic or other communication facility that permits all participants
to communicate adequately with each other during the meeting.

Section 4.03 Annual Meetings. The annual meeting of the shareholders for the election of Directors, consideration of the minutes of an
earlier meeting of the shareholders, consideration of the financial statements and the auditor’s report thereon, the reappointment of the incumbent
auditor, and the transaction of ordinary business or special business as may properly come before the meeting shall be held at such date, time and
place, if any, as shall be determined by the Board and stated in the notice of the meeting. Notwithstanding the foregoing, the Board shall call annual
meetings no later than 15 months after holding the last preceding annual meeting.

Section 4.04 Special Meetings. Special meetings of shareholders for any purpose or purposes shall be called pursuant to a resolution
approved by the Board or requisition by shareholders in accordance with the Act. The only business that may be conducted at a special meeting
shall be the matter or matters set forth in the notice of such meeting.

Section 4.05 Fixing the Record Date.

(a) In order that the Corporation may determine the shareholders entitled to notice of any meeting of shareholders or any
adjournment thereof, the Board may fix a record date, which date shall be not more than 60 nor less than 30 days before the
date of such meeting, and notice of any record date shall be given not less than seven days before the record date, by
newspaper advertisement in the manner provided by the Act. If no record date is fixed by the Board, the record date for
determining shareholders entitled to notice of a meeting of shareholders shall be at the close of business on the day before
the date on which the notice is given, or, if no notice is given, shall be the day on which the meeting is held. A determination
of shareholders entitled to notice of a meeting of shareholders shall apply to any adjournment of the meeting; provided
however, that the Board may fix a new record date for the determination of shareholders entitled to vote at the adjourned
meeting, and, in such case, it shall comply with the Act and this By-law in setting such date.

(b) In order that the Corporation may determine the shareholders entitled to receive payment of any dividend or other distribution
or allotment of any rights or the shareholders entitled to exercise any rights in respect of any change, conversion or exchange
of shares, or for the purpose of any other lawful action, the Board may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than 50 days
before such action. If no record date is fixed, the record date for determining shareholders for any such purpose shall be at
the close of business on the day on which the Board passes the resolution relating thereto.

Section 4.06 Adjournments. The chair presiding at a meeting of shareholders may, with the consent of the meeting and subject to such
conditions as the meeting decides, adjourn the meeting from time to time and from place to place subject to this Section 4.06. Any meeting of the
shareholders, annual or special, may be adjourned from time to time to reconvene at the same or some other place, if any. If the adjournment is for
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less than 30 days, the Corporation need not give notice of the adjourned meeting other than by announcement at the original meeting. If the
adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to each shareholder entitled to vote at the meeting using the
same process for an original notice of meeting. If, after the adjournment, a new record date is fixed for shareholders entitled to vote at the adjourned
meeting, the Board shall give notice of the new record date and notice of the adjourned meeting to each shareholder entitled to vote at the adjourned
meeting in accordance with the Act and this By-law. At the adjourned meeting, the Corporation may transact any business that might have been
transacted at the original meeting.

Section 4.07 Notice of Meetings. Notice of the place, if any, date, hour and means of remote communication, if any, of every meeting of
shareholders shall be given by the Corporation not less than 21 days if and for so long as the Corporation is a public company, otherwise, not less
than 10 days, and not more than 50 days, before the meeting to (a) every shareholder entitled to vote at the meeting as of the record date, (b) each
Director and (c) the Corporation’s auditor. Notices of special meetings shall also specify the purpose or purposes for which the meeting has been
called in sufficient detail to permit the shareholders to form a reasoned judgment on the special business and include the text of any special resolution
or by-law to be submitted at the meeting. Except as otherwise provided herein or permitted by applicable law, notice to shareholders shall be in
writing and delivered personally or mailed to the shareholders at their recorded address, and such notice shall be deemed to be given when deposited
with Canada Post Corporation, postage prepaid. Without limiting the manner by which notice otherwise may be given effectively to shareholders,
notice of meeting may be given to shareholders by means of electronic transmission in accordance with applicable law. Notice of any meeting need
not be given to any shareholder who shall, either before or after the meeting, submit a waiver of notice or who shall attend such meeting, except
when the shareholder attends for the express purpose of objecting to the transaction of any business on the grounds that the meeting is unlawfully
called. Any shareholder so waiving notice of the meeting shall be bound by the proceedings of the meeting in all respects as if due notice thereof
had been given.

Section 4.08 List of Shareholders. The Corporation shall prepare a complete list of the shareholders entitled to vote at a meeting arranged
in alphabetical order, showing the address of each shareholder and the number of shares of each class or series in the Corporation registered in the
name of each shareholder. If a record date is fixed, then this list shall be prepared by such officer of the Corporation no later than 10 days after
setting the record date. If no record date is fixed, then such officer shall prepare this list at the close of business on the day immediately preceding
the day on which notice of a shareholders’ meeting is given, or where no notice of a shareholders’ meeting is given, on the day on which the meeting
is held. A shareholder may inspect the list of shareholders prepared for a meeting during the Corporation’s usual business hours at its registered
office or at the place where its central securities register is maintained. A shareholder can also inspect this list at the shareholders’ meeting for
which the list was prepared. If this meeting is held solely by means of telephonic or electronic means, the list shall also be open for inspection by
any shareholder during the whole time of the meeting. Except as provided by applicable law, the securities register of the Corporation shall be the
only evidence as to who are the shareholders entitled to inspect the securities register and the list of shareholders or to vote in person or by proxy
at any meeting of shareholders.

Section 4.09 Quorum. Unless otherwise required by law, the Articles or this By-law, at each meeting of the shareholders, one person who
is present in person, or who represents by proxy, one or more shareholders who, in aggregate, hold at least five percent (5%) of the issued shares
entitled to vote at a meeting of shareholders constitutes a quorum. If, however, such quorum is not present or represented at any meeting of the
shareholders, the shareholders entitled to vote thereat, present in person or represented by proxy, shall have power, by the affirmative vote of a
majority in voting power thereof, to adjourn the meeting from time to time, in the manner provided in Section 4.06, until a quorum can be present
or represented. Once a quorum is established, it does not need to be maintained throughout the meeting. At any such adjourned meeting at which
there is a quorum, any business may be transacted that might have been transacted at the original meeting.

Section 4.10 Conduct of Meetings. At every meeting of shareholders, the Chair, or in their absence or inability to act, the Secretary, or,
in their absence or inability to act, the individual whom the Chair or Secretary shall appoint, shall act as chairperson of, and preside at, the meeting.
The Secretary or, in their absence or inability to act, the individual whom the chairperson of the meeting shall appoint secretary of the meeting,
shall act as secretary of the meeting and keep the minutes thereof. The chairperson of any meeting of the shareholders shall have the right and
authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chairperson, are appropriate for the
proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the chairperson of the meeting,
may include the following:

(a) the establishment of an agenda or order of business for the meeting;

(b) the determination of when the polls shall open and close for any given matter to be voted on at the meeting;

(c) rules and procedures for maintaining order at the meeting and the safety of those present;

(d) limitations on attendance at or participation in the meeting to registered shareholders of the corporation, their duly authorized

and constituted proxies or such other persons as the chair of the meeting shall determine;

(e) restrictions on entry to the meeting after the time fixed for the commencement thereof; and
(f) limitations on the time allotted to questions or comments by participants.
Section 4.11 Voting; Proxies.
(a) General. Unless otherwise required by law or provided in the Articles, each shareholder shall be entitled to one vote, in

person or by proxy, for each share held by such shareholder.
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(b) Election of Directors. Directors shall be elected by shareholders at the first meeting of shareholders after the effective date
of this By-law and at each succeeding annual meeting. Unless otherwise required by the Articles, the election of Directors
shall be by written ballot. If authorized by the Board, such requirement of a written ballot shall be satisfied by a ballot
submitted by electronic transmission, provided that any such electronic transmission must either set forth or be submitted
with information from which it can be determined that the electronic transmission was authorized by the shareholder or proxy
holder. Unless otherwise required by law, the Articles or this By-law, if, at a meeting of shareholders at which an election of
Directors is required, there is only one candidate nominated to each position on the Board, a newly elected Director to the
Board must immediately resign if the number of votes withheld is more than the number voted in favour of such Director’s
election to the Board. The resignation will be submitted in writing and be effective when accepted by the Board. The
requirement in this Section 4.11(b) for election does not apply if the number of nominees for Directors exceeds the number
of Directors to be elected to the Board at a shareholders’ meeting (a “Contested Election”). In a Contested Election,
individual candidates shall be elected to the Board by a plurality of the votes cast at a meeting of shareholders. If a newly
elected Director must tender their resignation in accordance with this Section 4.11(b), the Board shall determine whether or
not to accept that Director’s resignation within 90 days of the date of the meeting of shareholders. The Board shall accept
that Director’s resignation unless it decides that there are exceptional circumstances that prevent the Board from accepting
it. A newly elected Director who has tendered a resignation in accordance with this Section 4.11(b) shall not participate in
any meeting of the Board or any committee of the Board at which their resignation is considered. The Corporation shall
promptly issue a news release stating the Board’s decision and provide a copy of the press release to the principal stock
exchange on which the securities of the Corporation are then listed for trading, if required. The Corporation’s press release
will include the reasons for the Board’s decision if the newly elected Director’s resignation is not accepted.

(c) Other Matters. Unless otherwise required by law, the Articles or this By-law, any matter, other than the election of Directors,
brought before any meeting of shareholders shall be decided by the affirmative vote of the majority of shares present in
person or represented by proxy at the meeting and entitled to vote on the matter. In the case of an equality of votes on a show
of hands, a ballot or the results of electronic voting, the chairperson of the meeting shall not have a second or casting vote in
addition to an original vote as a shareholder.

(d) Proxies. Each shareholder entitled to vote at a meeting of shareholders may authorize another person or persons, who need
not be a shareholder, to act for such shareholder by proxy, but no such proxy shall be voted or acted upon except at the
meeting in respect of which it is given or any adjournment thereof. Such authorization may be a document executed by the
shareholder or their authorized officer, director, employee or agent. To the extent permitted by law, a shareholder may
authorize another person or persons to act for them as proxy by transmitting or authorizing the transmission of an electronic
transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service
organization or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission,
provided that the electronic transmission either sets forth or is submitted with information from which it can be determined
that the electronic transmission was authorized by the shareholder. A copy, facsimile transmission or other reliable
reproduction (including any electronic transmission) of the proxy authorized by this Section 4.11(d) may be substituted for,
or used in lieu of, the original document for any and all purposes for which the original document could be used, provided
that such copy, facsimile transmission or other reproduction shall be a complete reproduction of the entire original document,
A proxy may be revoked before the meeting. A shareholder may revoke any proxy by attending the meeting and voting in
person or by delivering to the secretary of the Corporation a revocation of the proxy or a new proxy bearing a later date.

(e) Electronic Voting. Any vote at a meeting of shareholders may be carried out by means of a telephonic, electronic or other
communication facility, if the facility: (i) enables the votes to be gathered in a manner that permits their subsequent
verification; and (ii) permits the tallied votes to be presented to the Corporation without it being possible for the Corporation
to identify how each shareholder or group of shareholders voted.

Section 4.12 Representatives. Every shareholder that is a body corporate or association may authorize by resolution of its directors or
governing body an individual to represent it at one or more meetings of shareholders and that individual may exercise on the shareholder’s behalf
all the powers that it could exercise if it were an individual shareholder. The authority of such individual shall be established by depositing with
the Corporation a certified copy of the resolution, or a certified copy of an extract from the by-laws of the body corporate or association, authorizing
the representative to represent the body corporate or association, or in such other manner as may be satisfactory to the Secretary or chairperson of
the meeting. Any such representative need not be a shareholder.

Section 4.13 Scrutineers at Meetings of Shareholders. In advance of any meeting of shareholders, the Board may, and shall if required
by law, appoint one or more scrutineers, who may be employees of the Corporation, to act at the meeting or any adjournment thereof and make a
written report thereof. The Board may designate one or more persons as alternate scrutineers to replace any scrutineer who fails to act. If no
scrutineer or alternate can act at a meeting, the chairperson of the meeting shall appoint one or more scrutineers to act at the meeting. Each scrutineer
shall faithfully execute the duties of a scrutineer with strict impartiality and according to the best of their ability. The scrutineer or scrutineers may
appoint or retain other persons to assist the scrutineer or scrutineers in the performance of their duties. In determining the validity and counting of
proxies and ballots cast at any meeting of shareholders, the scrutineers may consider such information as is permitted by applicable law. No
individual who is a candidate for office at an election may serve as a scrutineer at such election. Unless otherwise provided by the Board, the date
and time of the opening and the closing of the polls for each matter upon which the shareholders will vote at a meeting shall be announced at the
meeting. No ballot, proxies, votes or any revocation thereof or change thereto shall be accepted by the scrutineer or scrutineers after the closing of
the polls unless a court upon application by a shareholder shall determine otherwise. When executing the duties of scrutineer, the scrutineer or
scrutineers shall:

(a) ascertain the number of shares outstanding and the voting rights of each;
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(b) determine the shares represented at the meeting, the existence of a quorum and the validity of proxies and ballots;
(©) count all votes and ballots;

(d) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
scrutineer(s); and

(e) certify their determination of the number of shares represented at the meeting and their count of all votes and ballots.

Section 4.14 Omissions and Errors. The accidental omission to give any notice to any shareholder, Director, officer, member of a
committee of the Board or auditor, the non-receipt of any notice by any such person where the Corporation has provided notice in accordance with
the by-laws, or any error in any notice not affecting its substance, shall not invalidate any action taken at any meeting to which the notice pertained
or otherwise founded on such notice.

ARTICLEV
Advance Notice of Nomination of Directors

Section 5.01 Nomination Procedures. Subject to the Act, Applicable Securities Laws and the Articles, only those individuals nominated
in accordance with the procedures set out in this ARTICLE V shall be eligible for the election to the Board. Nominations of persons for election to
the Board may be only be made at any annual meeting of shareholders, or at a special meeting of shareholders called for any purpose, which
includes the election of Directors, as follows:

(a) by or at the direction of the Board, including pursuant to a notice of meeting;

(b) by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with the provisions
of the Act, or a requisition of shareholders meeting by one or more shareholders made in accordance with the Act; or

(c) by any person (a “Nominating Shareholder”) who:

1) at the close of business on the date of giving the Nomination Notice set out in Section 5.03, and on the record
date for determining shareholders entitled to vote at such meeting, is entered in the securities register of the
Corporation as a holder of one or more shares carrying the right to vote at such meeting or who beneficially owns
shares that are entitled to be voted at such meeting and provides evidence of such beneficial ownership to the
Corporation; and

(ii) complies with the notice procedures set forth in this ARTICLE V.

Section 5.02 Exclusive Means. For the avoidance of doubt, the procedures set forth in this ARTICLE V shall be the exclusive means for
any person to bring nominations for election to the Board at or in connection with any annual or special meeting of shareholders of the Corporation.

Section 5.03 Timely Notice. A Nominating Shareholder must give written notice of its Director nomination containing the information
set out in this ARTICLE V (such notice, a “Nomination Notice”) to the secretary of the Corporation even if such matter is already the subject of a
notice to the shareholders or a Public Announcement. The Nomination Notice must be received by the Corporation:

(a) in the case of an annual meeting of shareholders, not less than 30 days before the date of such meeting; provided that, if (i)
an annual meeting is called for a date that is less than 50 days after the Meeting Notice Date, notice by the Nominating
Shareholder shall be made not less than the close of business on the 10th day after the Meeting Notice Date, and (ii) the
Corporation uses “notice-and-access” (as defined in National Instrument 54-101 — Communications with Beneficial Owners
of Securities of a Reporting Issuer) to send proxy-related materials to shareholders in connection with an annual meeting,
notice must be received not less than 40 days before the date of the annual meeting; or

(b) in the case of a special meeting (which is also an annual meeting) of shareholders called for the purpose of electing Directors
(whether or not also called for the purpose of conducting other business), not later than the close of business on the 15th day
after the Meeting Notice Date.

In the event of an adjournment or postponement of an annual meeting or special meeting of shareholders or any announcement thereof, a new time
period shall commence for the giving of a timely notice under this Section 5.03.

Section 5.04 Nomination Notice Information. To be in proper written form, a Nomination Notice must comply with this ARTICLE V
and must disclose or include, as applicable:

(a) as to each person whom the Nominating Shareholder proposes to nominate for election as a Director (each, a “Proposed
Nominee”):
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(b)

©

()

(i)

(iii)

(iv)

™)

(vi)

(vii)

the name, age and business and residential address of the Proposed Nominee;

the principal occupation, business or employment of the Proposed Nominee, both at present and within the five
years preceding the notice;

the number of securities of each class of voting securities of the Corporation (or any of its subsidiaries)
beneficially owned, or controlled or directed, directly or indirectly, by the Proposed Nominee, as of the record
date for the meeting (if such date shall then have been made publicly available and shall have occurred) and as of
the date of such Nomination Notice;

a description of any relationship, agreement, arrangement or understanding (including financial, compensatory or
indemnity related or otherwise) between the Nominating Shareholder and the Proposed Nominee, or any Affiliates
or Associates of, or any person acting jointly or in concert with the Nominating Shareholder or the Proposed
Nominee, in connection with the Proposed Nominee’s nomination and election as a Director;

whether the Proposed Nominee is a party to any existing or proposed relationship, agreement, arrangement or
understanding with any competitor of the Corporation or its Affiliates or any other third party that may give rise
to a real or perceived conflict of interest between the interests of the Corporation and the interests of the
Corporation and the interests of the Proposed Nominee;

a duly completed personal information form in respect of the Proposed Nominee in the form prescribed from time
to time by the principal stock exchange on which the securities of the Corporation are then listed for trading;

any other information relating to the Proposed Nominee that would be required to be disclosed in a dissident
information circular or other filings required to be made in connection with the solicitation of proxies for the
election of Directors pursuant to the Act or Applicable Securities Laws; and

as to each Nominating Shareholder:

0
(if)

(iii)

(iv)

™)

(vi)

(vii)

the name, business and, if applicable, residential address of such Nominating Shareholder;

the number of securities of each class of voting securities of the Corporation (or any of its subsidiaries)
beneficially owned, or controlled or directed, directly or indirectly, by such Nominating Shareholder or any other
person with whom such Nominating Shareholder is acting jointly or in concert (and, for each such person, any
options or other rights to acquire shares in the capital of the Corporation, any derivatives or other securities,
instruments or arrangements for which the value or delivery, payment or settlement obligations are derived from,
referenced to or based on any such shares, and any hedging transactions, short positions and borrowing or lending
arrangements relating to such shares) with respect to the Corporation or any of its securities, as of the record date
for the meeting (if such date shall then have been made publicly available and shall have occurred) and as of the
date of such Nomination Notice;

the interests in, or rights or obligations associated with, any agreement, arrangement or understanding, the purpose
or effect of which may be to alter, directly or indirectly, such Nominating Shareholder’s economic interest in a
security of the Corporation or such Nominating Shareholder’s economic exposure to the Corporation;

full particulars regarding any proxy, contract, arrangement, agreement, understanding or relationship pursuant to
which such Nominating Shareholder, or any of its Affiliates or Associates, or any person acting jointly or in
concert with such person, has any interests, rights or obligations relating to the voting of any securities of the
Corporation or the nomination of Directors to the Board;

a representation and proof that the Nominating Shareholder is a holder of record of securities of the Corporation,
or a beneficial owner, entitled to vote at such meeting and intends to appear in person or by proxy at the meeting
to propose such nomination;

a representation as to whether such Nominating Shareholder intends to deliver an information circular and form
of proxy to any shareholder of the Corporation in connection with the election of Directors or otherwise solicit
proxies of votes from shareholders of the Corporation in support of such nomination;

any other information relating to such Nominating Shareholder that would be required to be disclosed in a
dissident information circular or other filings required to be made in connection with the solicitation of proxies
for the election of Directors pursuant to the Act or Applicable Securities Laws; and

a written consent duly signed by each Proposed Nominee to being named as a nominee for election to the Board and to serve
as a Director of the Corporation, if elected.
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Reference to “Nominating Shareholder” in this Section 5.04 shall be deemed to refer to each shareholder that nominates or seeks to nominate a
person for election as a Director in the case of a nomination proposal where more than one shareholder is involved in making the nomination
proposal.

Section 5.05 Additional Information. The Corporation may require any Proposed Nominee to furnish such other information, including
completion of a Director’s questionnaire, as may be reasonably required by the Corporation to determine whether the Proposed Nominee would be
considered “independent” under the relevant standards contemplated by Applicable Securities Laws or any stock exchange rules that may be
applicable to the Corporation in the same manner as such standards are applicable to the Corporation’s other Directors.

Section 5.06 Compliance. In addition to the provisions of this ARTICLE V, a Nominating Shareholder and any Proposed Nominee shall
also comply with all of the applicable requirements of the Act, Applicable Securities Laws and applicable stock exchange rules regarding the
matters set forth in this ARTICLE V.

Section 5.07 Currency of Notice. All information to be provided in a Nomination Notice shall be provided as of the date of such
Nomination Notice. To be considered timely and in proper form, a Nomination Notice shall be promptly updated and supplemented, if necessary,
by the Nominating Shareholder so that the information provided or required to be provided in such Nomination Notice shall be true and correct as
of the record date for the meeting.

Section 5.08 Delivery of Notice. Notwithstanding any other provision of this By-law, a Nominating Shareholder shall deliver the
Nomination Notice to the Corporation’s registered office. A Nomination Notice shall be delivered by personal delivery, nationally recognized
overnight courier (with all fees prepaid), facsimile or email of a PDF document (with confirmation of transmission) or certified or registered mail
(in each case, return receipt requested, postage prepaid).

Section 5.09 Power of the Chairperson. The chairperson of any meeting of shareholders of the Corporation shall have the power to
determine whether a nomination was made in accordance with the provisions of this ARTICLE V and, if any proposed nomination is not in
compliance with this ARTICLE V, to declare that such defective nomination shall not be disregarded.

Section 5.10 Waiver. The Board may, in its sole discretion, waive any requirement in ARTICLE V.

ARTICLE VI
Board of Directors

Section 6.01 General Powers. The Board shall manage, or supervise the management of, the business and affairs of the Corporation.

Section 6.02 Number; Term of Office. If the Articles do not provide for a minimum and maximum number of Directors, the Board shall
consist of the fixed number of Directors specified in the Articles. If the Articles provide for a minimum and maximum number of Directors, the
Board shall be comprised of the fixed number of Directors as determined from time to time by special resolution or, if the special resolution
empowers the Board to determine the number, by resolution of the Board (except that the number of Directors determined by the Board shall not
exceed one-third the number of Directors required to have been elected at the last annual meeting of shareholders). Each Director shall hold office
until a successor is duly elected and qualified or until the Director’s earlier death, resignation, disqualification or removal.

Section 6.03 Newly Created Directorships and Vacancies. Any newly created directorships resulting from an increase in the authorized
number of Directors under Section 6.02 and any vacancies occurring in the Board may be filled by the affirmative votes of a majority of the
remaining members of the Board, or by a sole remaining Director, if constituting a quorum. A Director so elected shall be elected to hold office
until the earlier of the expiration of the term of office of the Director whom they have replaced, the date a successor is duly elected and qualified
or the earlier of such Director’s earlier death, resignation, disqualification or removal.

Section 6.04 Resignation. Any Director may resign at any time by notice given in writing or by electronic transmission to the Corporation.
Such resignation shall take effect at the date of receipt of such notice by the Corporation or at such later effective date or upon the happening of an
event or events as is therein specified. A resignation that is conditional on a director failing to receive a specified vote for re-election as a director
may provide that it is irrevocable. A verbal resignation shall not be deemed effective until confirmed by the director in writing or by electronic
transmission to the Corporation.

Section 6.05 Removal. Except as prohibited by applicable law or the Articles, the shareholders entitled to vote in an election of Directors
may remove any Director from office at any time, with or without cause, by ordinary resolution.

Section 6.06 Fees and Expenses. Directors shall receive such reasonable fees for their service on the Board and any committee thereof
and such reimbursement of their actual and reasonable expenses as may be fixed or determined from time to time by the Board.

Section 6.07 Place of Board Meetings. All meetings of the Board may be held at any place within or outside Ontario. In any financial
year of the Corporation, a majority of the meetings of the Board need not be held within Canada.

Section 6.08 Regular Meetings. Regular meetings of the Board may be held at such times and at such places, if any, as may be determined
from time to time by the Board or the Chair. No notice shall be required for any such regular meeting except for the purpose of the meeting or the
business to be transacted.
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Section 6.09 Ad Hoc Meetings. Ad hoc meetings of the Board may be held at such times and at such places, if any, as may be determined
by the Chair, lead independent director of the Board, Chief Executive Officer, or Secretary on reasonable notice to each Director, specifying the
place, day and time of that meeting, given by one of the means specified in Section 6.11, other than by mail, or on at least three days’ notice if
given by mail. Ad hoc meetings shall be called by the Chair, Chief Executive Officer or Secretary in like manner and on like notice on the written
request of any two or more Directors. The notice need not state the purpose of the meeting, and any and all business may be transacted at the
meeting.

Section 6.10 Telephone Meetings. Board meetings or meetings of any committees of the Board may be held by means of telephonic,
electronic or other communication facility that permits all participants to communicate with each other simultaneously and instantaneously.
Participation by a Director or a member of a committee in a meeting under this Section 6.10 shall constitute presence in person at such meeting.

Section 6.11 Adjourned Meetings. A majority of the Directors present at any meeting of the Board, including an adjourned meeting,
whether or not a quorum is present, may adjourn and reconvene such meeting to another time and place, if any. At least 24 hours’ notice of any
adjourned meeting of the Board shall be given to each Director, whether or not present at the time of the adjournment, if such notice shall be given
by one of the means specified in Section 6.12, other than by mail, or at least three days’ notice shall be given if by mail. Any business may be
transacted at an adjourned meeting that might have been transacted at the meeting as originally called.

Section 6.12 Notices. Subject to Section 6.10, Section 6.11 and Section 6.13, whenever notice is required to be given to any Director by
applicable law, the Articles or this By-law, such notice shall be deemed to be given effectively if given in person or by telephone, by mail addressed
to a Director’s recorded address, by facsimile, email or by other means of electronic transmission.

Section 6.13 Waiver of Notice. Whenever notice to Directors is required by applicable law, the Articles or this By-law, a waiver thereof,
in writing signed by the Director entitled to the notice, whether before or after such notice is required, shall be deemed equivalent to notice.
Attendance by a Director at a meeting shall constitute a waiver of notice of such meeting except when the Director attends a meeting for the express
purpose of objecting to the transaction of any business on the ground that the meeting was unlawfully called. Neither the business to be transacted
at, nor the purpose of, any regular or ad hoc meeting of the Board or committee of the Board need be specified in any waiver of notice.

Section 6.14 Organization. At each meeting of the Board, the Chair or, in their absence, the lead independent director, if any, or, in their
absence, another Director selected by the Board shall preside. The Secretary shall act as secretary at each meeting of the Board. If the Secretary is
absent from any meeting of the Board, an assistant secretary shall perform the duties of secretary at such meeting; and in the absence from any such
meeting of the Secretary and all assistant secretaries, the individual presiding as chairperson at the meeting may appoint any individual to act as
secretary of the meeting.

Section 6.15 Quorum of Directors. Except as otherwise provided in the by-laws or Articles or required by applicable law, the quorum
necessary for the transaction of business at any meeting of the Board may be set by the Directors and, if not so set, is deemed to be set as the
presence of two Directors or, if the number of Directors is set at one, is deemed to be set at one Director, and that Director shall be necessary and
sufficient to constitute a quorum.

Section 6.16 Majority Vote. Except as otherwise expressly required by this By-law, the Articles or by applicable law, the vote of a
majority of the Directors present at a meeting at which a quorum is present shall be the act of the Board. In the case of an equality of votes, the
chairperson of the meeting shall not have a second or casting vote in addition to their original vote as a Director.

Section 6.17 Resolution in Writing of Board. Unless otherwise restricted by the Articles or by-laws, any resolution required or permitted
to be passed at any meeting of the Board or of any committee thereof may be taken without a meeting if all Directors or members of such committee,
as the case may be, consent thereto in writing or by electronic transmission, and the writings or electronic transmissions are filed with the minutes
of proceedings of the Board or committee in accordance with the Act.

Section 6.18 Chair. The Board shall annually elect one of its members to be its chair (the “Chair”) and shall fill any vacancy in the
position of Chair at such time and in such manner as the Board shall determine. Except as otherwise provided in the by-laws, the Chair shall preside
at all meetings of the Board and of shareholders. The Chair shall perform such other duties and services as shall be assigned to or required of the
Chair by the Board.

Section 6.19 Commiittees of the Board. The Board may designate one or more committees, each committee to consist of one or more of
the Directors. The Board may designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. If a member of a committee shall be absent from any meeting or disqualified from voting, the remaining
member or members present at the meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Board to act at the meeting in the place of such absent or disqualified member. Any such committee
shall, to the extent permitted by applicable law, have and may exercise all the powers and authority of the Board in the management of the business
and affairs of the Corporation to the extent authorized by the Board, except the authority to:

(a) submit to the shareholders any question or matter requiring the approval of the shareholders;
(b) fill a vacancy among the Directors or appoint additional Directors;
(c) fill a vacancy in the office of auditor;
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(d) appoint or remove any Chief Executive Officer (however designated), Chief Financial Officer (however designated), the
Chair or the President;

(e) issue securities except as authorized by the Board;

) declare dividends;

(g) purchase, redeem or otherwise acquire shares issued by the Corporation;

(h) pay a commission to any person in consideration of the person’s:
1) purchasing or agreeing to purchase shares of the Corporation from the Corporation or from any other person; or
(i) procuring or agreeing to procure purchasers for any such shares;

1) approve a management information circular;

G) approve any annual financial statements or any interim financial reports referred to in Part XVIII of the Securities Act
(Ontario);

(k) adopt, amend or repeal by-laws;

(o) approve an amalgamation;

(m) approve an amendment to the Articles; and

(n) approve a take-over bid circular, directors’ circular or issuer bid circular referred to in Part XX of the Securities Act (Ontario).

Section 6.20 Committee Proceedings. Any such Board committee may authorize the seal of the Corporation to be affixed to all documents

that may require it to the extent so authorized by the Board. Unless the Board provides otherwise, at all meetings of such committee, a majority of
the then-authorized members of the committee shall constitute a quorum for the transaction of business, and the vote of a majority of the members
of the committee present at any meeting at which there is a quorum shall be a resolution of the committee. Each committee shall keep regular
minutes of its meetings. Unless the Board provides otherwise, each committee designated by the Board may make, alter and repeal rules and
procedures for the conduct of its business. In the absence of such rules and procedures, each committee shall conduct its business in the same
manner as the Board conducts its business under this By-law.

ARTICLE VII
Officers

Section 7.01 Positions and Election. The officers of the Corporation shall be chosen by the Board and shall include a chief executive
officer (the “Chief Executive Officer”), a president (the “President”), a chief financial officer (the “Chief Financial Officer”), a treasurer (the
“Treasurer”) and a secretary (the “Secretary”). The Board, in its discretion, may also elect one or more vice presidents, assistant treasurers,
assistant secretaries and other officers in accordance with this By-law. Any two or more offices may be held by the same individual.

Section 7.02 Term. Each officer of the Corporation shall hold office until such officer’s successor is elected and qualified or until such
officer’s earlier death, resignation or removal. Any officer elected or appointed by the Board may be removed by the Board at any time with or
without cause by resolution of the Board. The removal of an officer shall be without prejudice to their contract rights, if any. The election or
appointment of an officer shall not of itself create contract rights. Any officer of the Corporation may resign at any time by giving notice of their
resignation in writing, or by electronic transmission, to the President or the Secretary. Any such resignation shall take effect at the time specified
therein or, if the time when it shall become effective shall not be specified therein, immediately upon its receipt. Unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective. Should any vacancy occur among the officers, the position shall be
filled for the unexpired portion of the term by appointment made by the Board.

Section 7.03 Chief Executive Officer. The Chief Executive Officer shall, subject to the provisions of this By-law and the control of the
Board, have general supervision, direction and control over the business and affairs of the Corporation and over its officers. The Chief Executive
Officer shall perform all duties incident to the office of Chief Executive Officer and any duties as may be from time to time be assigned to the Chief
Executive Officer by the Board, in each case subject to the control of the Board.

Section 7.04 President. The President shall report and be responsible to the Chief Executive Officer. The President shall have such powers
and perform such duties as from time to time may be assigned or delegated to the President by the Board or the Chief Executive Officer or that are
incident to the office of president.

Section 7.05 Vice Presidents. Each vice-president shall have such powers and perform such duties as may be assigned to them from time
to time by the Board, the Chief Executive Officer or the President, or that are incident to the office of vice president.

10
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Section 7.06 Secretary. The Secretary shall attend all sessions of the Board and all meetings of the shareholders and record all votes and
the minutes of all proceedings in a book to be kept for that purpose and shall perform like duties for committees of the Board when required. The
Secretary shall give, or cause to be given, notice of all meetings of the shareholders and meetings of the Board and shall perform such other duties
as may be prescribed by the Board, the Chair or the Chief Executive Officer. The Secretary shall keep in safe custody the seal of the Corporation
and have authority to affix the seal to all documents requiring it and attest to the same.

Section 7.07 Chief Financial Officer. The Chief Financial Officer shall be the principal financial officer of the Corporation and shall
have such powers and perform such duties as may be assigned to them from time to time by the Board, the Chair or the Chief Executive Officer.

Section 7.08 Treasurer. The Treasurer shall have the custody of the Corporation’s funds and securities, except as otherwise provided by
the Board, and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all
monies and other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board. The
Treasurer shall disburse the funds of the Corporation as may be ordered by the Board, taking proper vouchers for such disbursements, and shall
render to the Chief Executive Officer, the President and the Board, at the regular meetings of the Board, or whenever the Board may require it, an
account of all their transactions as Treasurer and of the financial condition of the Corporation.

Section 7.09 Other Officers. Such other officers as the Board may choose shall perform such duties and have such powers as from may
from time to time be assigned to them by the Board. The Board may delegate to any other officer of the Corporation the power to choose such other
officers and to prescribe their respective duties and powers.

Section 7.10 Duties of Officers May Be Delegated. In case any officer is absent, or for any other reason that the Board may deem
sufficient, the Chief Executive Officer, the President or the Board may delegate for the time being the powers or duties of such officer to any other
officer or to any Director.

ARTICLE VIII
Indemnification

Section 8.01 Limitation of Liability. Every Director and officer of the Corporation in exercising their powers and discharging their duties
shall act honestly and in good faith with a view to the best interests of the Corporation and exercise the care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances. Subject to the foregoing requirement to exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances, no Director or officer shall be liable for the acts, omissions, failures,
neglects or defaults of any other Director, officer or employee, or for joining in any act for conformity, or for any loss, damage or expense suffered
or incurred by 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 monies of the Corporation shall be invested, or for
any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any of the monies, securities or effects of the
Corporation shall be deposited, or for any loss occasioned by any error of judgment or oversight on their part, or for any other loss, damage or
misfortune that shall happen in the execution of the duties of their office or in relation thereto. Nothing herein shall relieve any Director or officer
from the duty to act in accordance with the Act or from liability for any breach thereof.

Section 8.02 Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, a Director or officer of the Corporation, a former Director or officer of the Corporation or another
individual who acts or acted at the Corporation’s request as a director or officer (or an individual acting in a similar capacity) of another entity,
against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in
respect of any civil, criminal, administrative, investigative or other proceeding (a “Proceeding”) in which the individual is involved because of that
association with the Corporation or other entity. Notwithstanding the preceding sentence, the Corporation shall be required to indemnify an
individual in connection with a Proceeding (or part thereof) commenced by such individual only if the commencement of such Proceeding (or part
thereof) by the individual was authorized in the specific case by the Board.

Section 8.03 Advancement of Expenses. The Corporation shall pay the expenses (including legal fees, disbursements and charges)
actually and reasonably incurred by a Director or officer of the Corporation, a former Director or officer of the Corporation or another individual
who acts or acted at the Corporation’s request as a director or officer (or an individual acting in a similar capacity) of another entity in defending
any Proceeding in advance of its final disposition, upon receipt of an undertaking by or on behalf of such individual to repay all amounts advanced
if it shall ultimately be determined by final judicial decision from which there is no further right to appeal that such individual is not entitled to be
indemnified for such expenses under this Section 8.03 or otherwise. The individual shall repay the monies if they do not fulfill the conditions of
Section 8.04.

Section 8.04 Exclusions. The Corporation shall not indemnify an individual under Section 8.02 unless they:

(a) acted honestly and in good faith with a view to the best interests of the Corporation or, as the case may be, to the best interests
of the other entity for which they acted as a director or officer or in a similar capacity at the Corporation’s request; and

(b) in the case of a criminal or administrative Proceeding that is enforced by a monetary penalty, they had reasonable grounds
for believing that their conduct was lawful.

Section 8.05 Non-Exclusivity of Rights. The rights conferred on any individual by this ARTICLE VIII will not be exclusive of any other
right that such individual may have or hereafter acquire under any statute, Articles, by-laws, agreement, vote of shareholders or disinterested
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directors or otherwise, both as to action in their official capacity and as to action in another capacity while holding office. The Corporation is
specifically authorized to enter into individual contracts with any or all of its Directors, officers, employees or agents respecting indemnification
and advances, to the fullest extent not prohibited by the Act.

Section 8.06 Other Indemnification. The Corporation’s obligation, if any, to indemnify any individual who acts or acted at the
Corporation’s request as a director or officer (or an individual acting in a similar capacity) of another entity shall be reduced by any amount that
such individual may collect as indemnification from such other entity.

Section 8.07 Insurance. The Corporation may purchase and maintain insurance on behalf of any individual who is a Director or officer
of the Corporation, a former Director or officer of the Corporation or another individual who acts or acted at the Corporation’s request as a director
or officer (or an individual acting in a similar capacity) of another entity against any liability asserted against them and incurred by them in any
such capacity, or arising out of their status as such, whether or not the Corporation would have the power to indemnify them against such liability
under the Act.

Section 8.08 Repeal, Amendment or Modification. Any amendment, repeal or modification of this ARTICLE VIII shall not adversely
affect any right or protection hereunder of any individual in respect of any act or omission occurring before the time of such repeal or modification.

ARTICLE IX
Security Certificates and Transfers

Section 9.01 Certificates Representing Securities. The shares of the Corporation shall be represented by certificates except where the
Board provides by resolution or resolutions that some, or all, of any class or series shall be uncertificated shares. Share certificates, if any, shall be
in the form, other than bearer form, approved by the Board. Certificates representing shares of each class or series shall be signed in the name of
the Corporation by any authorized Director or officer of the Corporation. Any or all such signatures may be facsimiles or electronic signatures.
Although any officer, transfer agent or registrar whose manual or electronic signature is affixed to such a certificate ceases to be such officer,
transfer agent or registrar before such certificate has been issued, it may nevertheless be issued by the Corporation with the same effect as if such
officer, transfer agent or registrar were still such at the date of its issue.

Section 9.02 Transfers of Shares. Securities of the Corporation shall be transferable in the manner prescribed by law and in this By-law.
Transfers of securities shall be made on the books of the Corporation only by the registered holder thereof, by such person’s attorney lawfully
constituted in writing and, in the case of certificated securities, upon the surrender of the certificate thereof, which shall be cancelled before a new
certificate or uncertificated shares shall be issued. No transfer of securities shall be valid as against the Corporation for any purpose until it shall
have been entered in the securities register of the Corporation by an entry showing from and to whom transferred.

Section 9.03 Transfer Agents and Registrars. The Board may appoint, or authorize any officer or officers to appoint, one or more
transfer agents and one or more registrars.

Section 9.04 Lost, Stolen or Destroyed Certificates. The Board may direct a new certificate or uncertificated security to be issued in
place of any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed upon the making of a statutory declaration
of that fact by the owner of the allegedly lost, stolen or destroyed certificate. When authorizing such issue of a new certificate or uncertificated
security, the Board may, in its discretion and as a condition precedent to the issuance thereof, require the owner of the lost, stolen or destroyed
certificate, or the owner’s legal representative, to give the Corporation an indemnity bond sufficient to indemnify the Corporation against any claim
that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed, or the issuance of such new
certificate or uncertificated security.

ARTICLE X
General Provisions

Section 10.01 Seal. The seal of the Corporation shall be in such form as shall be approved by the Board. The seal may be used by causing
it or a facsimile thereof to be impressed, affixed or reproduced or otherwise, as may be prescribed by law or custom or by the Board.

Section 10.02 Financial Year. The financial year of the Corporation shall begin on the 1% day of January and end on the 31% day of
December each year.

Section 10.03 Cheques, Notes, Drafts, Etc. All cheques, notes, drafts or other orders for the payment of money of the Corporation shall
be signed, endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as from time to time may be designated
by the Board or by an officer or officers authorized by the Board to make such designation.

Section 10.04 Conflict with Applicable Law or Articles. This By-law is enacted subject to any applicable law and the Articles. Whenever
the by-laws may conflict with any applicable law or the Articles, such conflict shall be resolved in favour of such law or the Articles.

Section 10.05 Books and Records. Any registers and other records required by the Act to be prepared and maintained may be in a bound
or loose-leaf form, or may be entered or recorded by any system of mechanical or electronic data processing or any other information storage device

12



that is capable of reproducing any required
information in intelligible written form within a reasonable time and, with respect to the securities register and register of transfer, the records so
kept comply with section 141 of the Act.

Section 10.06 Forum for Adjudication of Disputes. Unless the Corporation consents in writing to the selection of an alternative forum,
the Superior Court of Justice of the Province of Ontario and the appellate courts therefrom shall, to the fullest extent permitted by law, be the sole
and exclusive forum for:

(a) an application for leave to bring a derivative action or proceeding brought on behalf of the Corporation;

(b) any action or proceeding asserting a claim for breach of a fiduciary duty or duty of care owed by any Director or officer of the
Corporation to the Corporation;

(c) any action or proceeding asserting a claim arising pursuant to any provision of the Act, Articles or by-laws; and
(d) any action or proceeding asserting a claim relating to the “affairs” (as defined in section 1(1) of the Act) of the Corporation.

If any action or proceeding, the subject matter of which is within the scope of this Section 10.06 is filed in a court other than a court of the Province of
Ontario (a “Foreign Action”) in the name of any security holder, such security holder shall be deemed to have consented to: (i) the personal
jurisdiction of the courts of the Province of Ontario in connection with any action or proceeding brought in any such court to enforce this Section 10.06
(an “Enforcement Action”); and (ii) having service of process made upon such security holder in any such Enforcement Action by service upon such
security holder’s counsel in the Foreign Action as agent for such security holder. Any person or entity purchasing or otherwise acquiring any interest
in shares of the Corporation shall be deemed to have notice of, and consented to, the provisions of this Section 10.06.

Section 10.07 Execution of Instruments.

(1) Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may be signed on behalf of the Corporation by any
Director or officer of the Corporation.

2) In addition, the Board may from time to time authorize any other person or persons to sign any particular instruments.

3) The secretary, or any other officer or any Director, may sign certificates and similar instruments on the Corporation’s behal f with respect
to any factual matters relating to the Corporation’s business and affairs, including certificates verifying copies of the Articles, By-laws, resolutions
and minutes of meetings of the Corporation. Any signing officer may affix the corporate seal to any instrument requiring the same.

“4) The signature of any person authorized to sign on behalf of the Corporation may be written, printed, stamped, engraved, lithographed or
otherwise mechanically reproduced or may be an electronic signature. Anything so signed shall be as valid as if it had been signed manually, even
if that person has ceased to hold office when anything so signed is issued or delivered, until revoked by resolution of the Board.

ARTICLE XI
Amendment and Repeal

Section 11.01 Amendment. Subject to the Act and the Articles, the Board may, by resolution, make, amend or repeal any by-law. Any such by-law,
amendment or repeal shall be effective from the date of the resolution of the Board until the next meeting of shareholders where it may be confirmed,
rejected or amended by the shareholders by ordinary resolution. If the by-law, amendment or repeal is confirmed or confirmed as amended by the
shareholders, it remains effective in the form in which it was confirmed. Such by-law, amendment or repeal ceases to have effect if it is not submitted
to the shareholders at the next meeting of shareholders or if it is rejected by the shareholders at the meeting.

Section 11.02 Repeal. All previous by-laws of the Corporation are repealed as of the coming into force of this By-law. The repeal shall not
affect the previous operation of any by-laws so repealed or affect the validity of any act done or right, privilege, obligation or liability acquired or
incurred under, or the validity of any contract or agreement made under, or the validity of any Articles or predecessor charter documents of the
Corporation obtained under, any such by-law before its repeal. All officers and persons acting under the provisions of this By-law, and all resolutions of
the shareholders or the Board or a committee of the Board with continuing effect passed under any repealed by-laws shall continue to be good and
valid except to the extent inconsistent with this By-law and until amended or repealed.
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MADE by the Board on the 10" day of April 2026.

Yuval Levy David Bar Mer
David Eto Sokhie Puar
Ifti Ifhar Nancy Goertzen

Tamir Dagan

CONFIRMED by the shareholders at the shareholders’ special meeting on the 10th day of April, 2026.
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SCHEDULE “B”
ARTICLES OF CONTINUANCE

(SEE ATTACHED)
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++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Review & Authorization

Jurisdiction A Incomplete

Current Corporation Name Eshbal Functional Food Inc.

Name of jurisdiction the corporation Canada
is leaving

Province British Columbia

Original Date of October 11, 2018
Incorporation/Amalgamation

Incorporating documents or [Not Provided]
continuance documents if

applicable, and all amendments,

certified by the officer of the

incorporating jurisdiction who is

authorized to do so.

Incorporating documents or [Not Provided]
continuance documents if

applicable, and all amendments,

certified by the officer of the

incorporating jurisdiction who is

authorized to do so.

Letter of Satisfaction/Authorization [Not Provided]
to Continue issued by the proper

officer of the jurisdiction the

corporation is leaving

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Letter of Satisfaction/Authorization [Not Provided]
to Continue issued by the proper

officer of the jurisdiction the

corporation is leaving

Corporation Name ¥ Complete

Will this corporation have a number No
name?

The corporation will have: an English name (example: "Green Institute
Inc.")

Nuans Report

New Corporation Name (Proposed) ESHBAL FUNCTIONAL FOOD INC.
Nuans Report Reference # 122802780

Nuans Report Date March 04, 2026
NUANS-report-122802780.xml  March 05, 2026 12:45

General Details

Requested Date for Continuance March 05, 2026
Address v Complete
Registered Office Address 181 Bay Street, Suite 4400, Toronto,

Ontario, M5J2T3, Canada

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Directors v Complete
Please specify the Number of Minimum/Maximum
Directors for your Corporation
Minimum Number of Directors 1
Maximum Number of Directors 10
Director 1
Name DAVE ETO

Resident Canadian?

Address for Service

w1

Director 2
Name SOKHIE PUAR
Resident Canadian?

Address for Service

I|-<
(D
%2}

Director 3
Name NANCY GOERTZEN

This form must be signed in accordance with the Director's/Registrar’s requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Resident Canadian? Yes

Address for Service

Director 4
Name YUVAL LEVY

Resident Canadian? No

Address for Service

Director 5
Name TAMIR DAGAN

Resident Canadian? No

Address for:Service

Director 6
Name DAVID BAR-MEIR

Resident Canadian? No

Address for Service

This form must be signed in accordance with the Director's/Registrar’s requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Director 7
Name IFTAH IFHAR
Resident Canadian? No

Address for service I —

Shares & Provisions v Complete

Description of Classes of Shares

The classes and any maximumnumber of
shares that the corporationis-authorized to
issue:

The Corporation,issauthorized to issue an unlimited number of common shares
(the "Common Shares").

Rights, Privileges, Restrictions
and Conditions

Rights, privileges, restrictions and
conditions (if any) attaching to each class of
shares and directors' authority with respect
to any class of shares which may be issued
in series. If there is only one class of shares,
enter "Not Applicable™:

The rights of the holders of the Common Shares include the rights:

This form must be signed in accordance with the Director's/Registrar’s requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

(a) to vote at all meetings of shareholders;
(b) to receive dividends as and when declared by the directors; and
(c) to receive the remaining property of the Corporation upon dissolution.

Restrictions on Share Transfers

The issue, transfer or ownership of shares
is/is not restricted and the restrictions (if
any) are as follows. If none, enter "None":

None.

Restrictions on Business or
Powers

Restrictions, if any, on business the
corporation may carry on or on powers the
corporation may exercise. If none, enter
"None":

None.
Other provisions

None.

Required Statements v Complete

The corporation is to be continued  Yes
under the Business Corporations Act

to the same extent as if it had been
incorporated under this Act.

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

The corporation has complied with  Yes
subsection 180(3) of the Business
Corporations Act.

Authorization Date

The continuation of the corporation Yes
under the laws of the Province of
Ontario has been properly

authorized under the laws of the
jurisdiction currently governing the
corporation, on the following date:

Authorization Date March 05,2026

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Required Signatures

| am signing these articles, application for authorization, or notice (as applicable) in
accordance with the Business Corporations Act, regulations and Director's
requirements.

| have read the review page(s) showing the information being filed that was generated
as part of this electronic filing and authorized this information to be filed.

| acknowledge my agreement to the terms and conditions as a mandatory condition of
filing.

Signatory Name:

Signature:

Date:

Check one of the following:

Incorporator

Director

Officer

Liquidator (applicable only for Notice of Winding Up)
Interested Person (applicable only for Articles of Revival)

Do00d

The interest of the applicant is: (e.g. Director, Officer, Shareholder)

You must have this document signed by each required signatory.

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.



++NOTICE TO READER THIS IS AN APPLICATION, NOT A CERTIFICATE

Generated on March 05, 2026, 13:20

This is the information that will be submitted as your BCA Articles of Continuance and must be signed by the required persons.
Please ensure the information is correct before proceeding.

Administrative Information
Activity Code (NAICS Code): 311
Description: Food manufacturing

Official Email: tornotices@mcmillan.ca

An official email address is required for administrative purposes and must be kept
current. All official documents or notices and correspondence to the corporation will
be sent to this email address.

Note: The official email and activity are collected only for administrative purposes

and appear on this document; they will not appear on the public record or on any
search products.

This form must be signed in accordance with the Director’s/Registrar's requirements under the Act. This signed form, including records related to an electronic signature if signed
by electronic signature, must be kept at the registered office of the corporation, or in the case of a limited partnership, the principal place of business in Ontario, or the address
for service of the attorney and representative set out in the declaration, as applicable, in paper or electronic format. The corporation or limited partnership, as applicable, must
provide a copy of the properly executed version, together with any records related to an electronic signature if signed by electronic signature, to the Director/Registrar, if
required by notice from the Director/Registrar within the time period set out in the notice. In the event of a conflict between this or any other version of the form and the
electronic record maintained by the Ministry, or a printed copy of them, the electronic record prevails.




SCHEDULE “C”
PART 8, DIVISION 2 OF THE BCBCA

(SEE ATTACHED)
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Division 2 — Dissent Proceedings of Part 8 of the Business Corporations Act (British Columbia) Definitions and application
237 (1) In this Division:

“dissenter” means a sharcholder who, being entitled to do so, sends written notice of dissent when and as required by
section 242;

“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised under the notice of
dissent;

“payout value” means,

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before the
passing of the resolution,

(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291(2)(c) that
permits dissent, the fair value that the notice shares had immediately before the passing of the resolution adopting the
arrangement,

(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits dissent, the

fair value that the notice shares had at the time specified by the court order,

(d) in the case of a dissent in respect of a community contribution company, the value of the notice shares set out in the
regulations,

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the resolution or
court order unless exclusion would be inequitable, or

2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238(1)(g), the court orders otherwise

or the resolution provides otherwise.
Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to dissent as follows:
(a) under section 260, in respect of a resolution to alter the articles

(i) to alter restrictions on the powers of the company or on the business the company is permitted
to carry on, or

(i)  without limiting subparagraph (i), in the case of a community contribution company, to alter any
of the company's community purposes within the meaning of section 51.91;

(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;

(e) under section 301(5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of

all or substantially all of the company's undertaking;

(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction other
than British Columbia;

(9) in respect of any other resolution, if dissent is authorized by the resolution;
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(h) in respect of any court order that permits dissent.

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to dissent under section
51.995 (5) in respect of a resolution to alter its notice of articles to include or to delete the benefit statement.

(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and

(i)  each other person who beneficially owns shares registered in the shareholder's name and on whose behalf
the shareholder is dissenting,

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is
being exercised in that notice of dissent, and

(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person
identified under paragraph (b) of this subsection is the beneficial owner.

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which the person is the
beneficial owner must

(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the beneficial
owner, and
(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial

owner to dissent with respect to all of those shares.
Waiver of right to dissent

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with respect to a particular
corporate action.

2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and

(i)  each other person who beneficially owns shares registered in the shareholder's name and on whose behalf
the shareholder is providing a waiver, and

(b) identify in each waiver the person on whose behalf the waiver is made.

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the right to
dissent is being waived on the shareholder's own behalf, the shareholder's right to dissent with respect to the particular
corporate action terminates in respect of the shares of which the shareholder is both the registered owner and the beneficial owner,
and this Division ceases to apply to

(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the beneficial
owner, and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned shareholder,

in respect of the shares that are beneficially owned by the first mentioned shareholder.

4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the right to
dissent is being waived on behalf of a specified person who beneficially owns shares registered in the name of the shareholder, the
right of shareholders who are registered owners of shares beneficially owned by that specified person to dissent on behalf of that
specified person with respect to the particular corporate action terminates and this Division ceases to apply to those shareholders in
respect of the shares that are beneficially owned by that specified person.
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Notice of resolution

(1) If aresolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of shareholders, the company must, at
least the prescribed number of days before the date of the proposed meeting, send to each of its shareholders, whether or not their
shares carry the right to vote,

(a) a copy of the proposed resolution, and

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right to send a
notice of dissent.

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of shareholders or as a
resolution of directors and the earliest date on which that resolution can be passed is specified in the resolution or in the statement
referred to in paragraph (b), the company may, at least 21 days before that specified date, send to each of'its shareholders, whether or
not their shares carry the right to vote,

(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of shareholders without
the company complying with subsection (1) or (2), or was or is to be passed as a directors' resolution without the company complying
with subsection (2), the company must, before or within 14 days after the passing of the resolution, send to each of its shareholders
who has not, on behalf of every person who beneficially owns shares registered in the name of the shareholder, consented to the
resolution or voted in favour of the resolution, whether or not their shares carry the right to vote,

(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.

4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on which, the
shareholder would not otherwise be entitled to vote.

Notice of court orders

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which the company

receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of dissent

(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.
Notice of dissent

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238(1)(a), (b), (c), (d), (e) or (f) or (1.1) must,

@)

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at
least 2 days before the date on which the resolution is to be passed or can be passed, as the case may be,

(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more than
14 days after receiving the records referred to in that section, or

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the company not
more than 14 days after the later of

(i) the date on which the shareholder learns that the resolution was passed, and

(i) the date on which the shareholder learns that the shareholder is entitled to dissent.

A shareholder intending to dissent in respect of a resolution referred to in section 238 (1)(g) must send written notice of dissent to
the company



(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2)(b) or (3)(b) as the
last date by which notice of dissent must be sent, or

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.

3) A shareholder intending to dissent under section 238(1)(h) in respect of a court order that permits dissent must send written notice
of dissent to the company

(a) within the number of days, specified by the court order, after the shareholder receives the records referred to in
section 241, or

(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 14 days
after the shareholder receives the records referred to in section 241.

(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the notice shares, and
must set out whichever of the following is applicable:

(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial
owner and the shareholder owns no other shares of the company as beneficial owner, a statement to that effect;

(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial
owner but the shareholder owns other shares of the company as beneficial owner, a statement to that effect and

(i) the names of the registered owners of those other shares,

(i) the number, and the class and series, if applicable, of those other shares that are held by each of
those registered owners, and

(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those other shares;

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting shareholder,
a statement to that effect and

(i) the name and address of the beneficial owner, and

(i) a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by
the beneficial owner that are registered in the shareholder's name.

5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, terminates and this Division
ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) to (4) of this section, as those subsections
pertain to that beneficial owner, are not complied with.

Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,

(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice of dissent
was sent, send a notice to the dissenter promptly after the later of

(i) the date on which the company forms the intention to proceed, and
(i) the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the dissenter.
(2) A notice sent under subsection (1)(a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
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(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or
court order, and

(c) advise the dissenter of the manner in which dissent is to be completed under section 244.

Completion of dissent

244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, send to the company or
its transfer agent for the notice shares, within one month after the date of the notice,

2

€)

4)

©)

(6)

(a) a written statement that the dissenter requires the company to purchase all of the notice shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242(4)(c) applies, a written statement that complies with subsection (2) of this section.

The written statement referred to in subsection (1)(c) must

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if so, set out
(1) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that are held by each of

those registered owners, and
(iii)  thatdissent is being exercised in respect of all of those other shares.
After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares, and

(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or
not it is authorized to do so by, and despite any restriction in, its memorandum or articles.

Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to notice shares, the
right of the dissenter to dissent with respect to those notice shares terminates and this Division, other than section 247, ceases to
apply to the dissenter with respect to those notice shares.

Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a particular corporate action
fails to ensure that every shareholder who is a registered owner of any of the shares beneficially owned by that person complies with
subsection (1) of this section, the right of shareholders who are registered owners of shares beneficially owned by that person to
dissent on behalf of that person with respect to that corporate action terminates and this Division, other than section 247, ceases to
apply to those shareholders in respect of the shares that are beneficially owned by that person.

A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of a
shareholder, in respect of the notice shares, other than under this Division.

Payment for notice shares

245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout value of the notice
shares and, in that event, the company must

(a) promptly pay that amount to the dissenter, or

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable lawfully to
pay dissenters for their shares.
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(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may apply to the court
and the court may

(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement with the
company under subsection (1), or order that the payout value of those notice shares be established by
arbitration or by reference to the registrar, or a referee, of the court,

(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the company
under subsection (1), who has complied with section 244(1), and

(c) make consequential orders and give directions it considers appropriate.

(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2)(a) of this section,

the company must

(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a dissenter
who has entered into an agreement with the company under subsection (1) of this section, the payout value applicable
to that dissenter's notice shares, or

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay dissenters
for their shares.

4) If a dissenter receives a notice under subsection (1)(b) or (3)(b),

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which case the company is
deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply to the dissenter with respect
to the notice shares, or

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, the dissenter
retains a status as a claimant against the company, to be paid as soon as the company is lawfully able to
do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company but in priority to its
shareholders.

(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.
Loss of right to dissent
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 247, ceases to apply

to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of the full amount of money to which the
dissenter is entitled under section 245 in relation to those notice shares, any of the following events occur:

(a)

(b)
()

()

(e)
U]

(9)

the corporate action approved or authorized, or to be approved or authorized, by the resolution or court order in respect of
which the notice of dissent was sent is abandoned;

the resolution in respect of which the notice of dissent was sent does not pass;

the resolution in respect of which the notice of dissent was sent is revoked before the corporate action approved or
authorized by that resolution is taken;

the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the amalgamation is
abandoned or, by the terms of the agreement, will not proceed,

the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not proceed;

a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or court order
in respect of which the notice of dissent was sent;

with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect
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of which the notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company;

(i) the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.

Shareholders entitled to return of shares and rights

247 If, under section 244 (4) or (5), 245 (4)(a) or 246, this Division, other than this section, ceases to apply to a dissenter
with respect to notice shares,

(a) the company must return to the dissenter each of the applicable share certificates, if any, sent
under section 244 (1)(b) or, if those share certificates are unavailable, replacements for those share
certificates,

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights

of a shareholder, in respect of the notice shares, and

the dissenter must return any money that the company paid to the dissenter in respect of the notice shares under,
or in purported compliance with, this Division.
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