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THIS SCHEDULE IS INCORPORATED INTO
AND FORMS PART OF THE ARTICLES OF
CAVVY ENERGY LTD. (the "Corporation™")

The Corporation is authorized to issue an unlimited number of
Common Shares and an unlimited number of Preferred Shares,
issuable in series.

I. COMMON SHARES

The rights, privileges, restrictions and conditions
attached to the Common Shares, as a class, shall be as follows:

(a) to vote at any meeting of the shareholders of the
corporation;

(b) to receive any dividend declared by the corporation; and

(c) to receive the remaining property of the corporation on
dissolution.

IT. PREFERRED SHARES

The rights, privileges, restrictions and conditions attaching
to the Preferred Shares, as a class, shall be as follows:

Issuance in Series

Subject to the filing of Articles of Amendment in
accordance with the Business Corporations Act (Alberta) (the
"Act"), the Board of Directors may at any time and from time to
time issue the Preferred Shares in one or more series, each
series to consist of such number of shares as may, before the
issuance thereof, be determined by the Board of Directors.

Subject to the filing of Articles of Amendment in
accordance with the Act, the Board of Directors may from time to
time fix, before issuance, the designation, rights, privileges,
restrictions and conditions attaching to each series of
Preferred Shares including, without limiting +the generality of
the foregoing, the amount, if any, specified as being payable
preferentially to such series in the event of s 1liquidation,
dissolution or winding up of the Corporation, whether voluntary
or involuntary, or any other distribution of the property or
assets of the Corporation among its shareholders for the
purposes of winding up its affairs (a "Distribution"); the
extent, if any, of further participation on a Distribution;
voting rights, if any; and dividend rights (including whether
such dividends be preferential, or cumulative or
non-cumulative), if any.

Limitation

No Preferred Shares of any series shall be issued at any
time if, as a result of, and al the time of, such issuance:

(a) the aggregate number of Preferred Shares that would
then be outstanding would exceed 50% of the aggregate number of
Common Shares then outstanding; or

(b)  the maximum aggregate number of Common Shares into
which all of the Preferred Shares then outstanding could be
converted in accordance with their terms (regardless of any
restrictions on the time of conversion and regardless of any



conditions to the conversion) would exceed 20% of the aggregate
number of Common Shares then outstanding; or

(c) the aggregate number of votes which the holders of
all of the Preferred Shares then outstanding would be entitled
to cast (regardless of any conditions) at any meeting of the
shareholders of the Corporation (other than a meeting at which
only holders of the Preferred Shares or any series are entitled
to vote) would exceed 20% of the aggregate number of votes which
the holders of all of the Common Shares then outstanding would
be entitled to cast at any meeting.

Dividends

Subject to the preferences accorded to holders of any
other shares of the Corporation ranking senior to the Preferred
Shares from +time to time with respect to the payment of
dividends, the holders of each series of Preferred Shares shall
be entitled, in priority to holders of Common Shares and any
other shares of the Corporation ranking junior to the Preferred
Shares from +time to time with respect to the payment of
dividends, to be paid rateably with holders of each other series
of Preferred Shares, the amount of accumulated dividends, if
any, specified as being payable preferentially to the holders of
such series.

Liquidation

In the event of a Distribution, holders of each series of
Preferred Shares shall be entitled, in priority to holders of
Common Shares and any other shares of the Corporation ranking
junior to the Preferred Shares from time to time with respect to
payment on a Distribution, to be paid rateably with holders of
each other series of Preferred Shares the amount. if any,
specified as being payable preferentially to the holders of such
series on a Distribution.



THIS SCHEDULE IS INCORPORATED INTO
AND FORMS PART OF THE ARTICLES OF
CAVVY ENERGY LTD. (the "Corporation™")

OTHER RULES OR PROVISIONS (IF ANY):

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