AMENDMENTS TO ARTICLES
Dated: June 5, 2020

The following amendments are proposed to the form of Articles set forth in Exhibit E to the Management
Information Circular of Integra Resources Corp. dated May 1, 2020 in connection with the resolution
related to that Exhibit.

1. QUORUM
The quorum requirements for director and shareholder meetings will be amended as follows:
11.3  Quorum

Subject to the special nghts or restrictions attached to the shares of any class or series of
shares and to Aricle 114, a quorum for the fransaction of business at a meeting of
shareholders is present if at least two shareholders who, in the aggregate, hold at least 525%
of the issued shares enfitled to be voted at the meeting are present in person or represented by
proxy, imespective of the number of persons actually present at the mesting.

17,10 4840 Quorum

The guorum necessary for the transaction of the business of the directors shall be fao-fifthsg
maigrity of the number of directors then in office or such greater number as the directors may
determine from time to time.

2. ADVANCE NOTICE PROVISIONS

Section 10.10, which contains advance notice provisions for the election of directors will be amended as
follows:

(3 Timely Nofice

In order for a nomination made by a Nominating Shareholder to be timely notice (a “Timely
Motice®), the Mominating Shareholder's notice must be received by the corporate secretany of
the Company at the principal executive offices or registered office of the Company:

(a) in the case of an annual meeting of shareholders (including an annual and
special meeting), not later than 5:00 p.m. {Vanmuver t|me} an the 3{:!"' day
hefore the date of the meetin
op-tha 885 doy bafora the date of mesting: provided, hmr.rever if the first publlc
announcement made by the Company of the date of the meehng (each such
date being the “Notice Date”) is less than 50 days before the meeting date,
notice by the Nominating Shareholder may be given not later than the close of
husiness on the 10th day following the MNotice Date; and

(k) in the case of a special meeting (which is not also an annual meeting) of
shareholders called for any purpose which includes the election of directors to
the hoard, not later than the close of business on the 15" day following the
Motice Date;

provided that, in either instance, if notice-and-access, as defined in Mational Instrument 54-101
- Commurtication with Beneficial Owners of Securities of a Reporting Issuer (or any sUCCessor
rule or instrument under applicable securties laws), is used for delivery of proxy related
matenals in respect of a meeting described in Article 10.10(3)(a) or 10.10(3)(), and the Notice
Date in respect of the meeting is not less than 50 days before the date of the applicable
meeting, the notice must be received not later than the close of business on the 40th day
hefore the date of the applicable meeting.
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¥)] as to each Nominating Shareholder giving the notice, and each beneficial owner,
if any, on whose behalf the nomination is made:

(i) their name, business and residential address;

(i) the number of securities of the Company or any of its subsidiaries
heneficially owned, or controlled or directed, directly or indirectly, by the
Mominating Shareholder or any other person with whom the Nominating
Shareholder is acting jointhy or in concert with respect to the Company or
any of its securities, as of the record date for the meeting of shareholders
(if such date shall then have been made publicly available and shall have
occurred) and as of the date of such nofice;

(i)  their interests in, or rights or obligations associated with, any agreement,
arrangement or understanding, the purpose or effect of which is to alter,
directly or indirectly, the person’s economic interest in a secunty of the
Company or the person’s economic exposure to the Company;

{iv) any relationships, agreements or amangements, including financial,
compensation and indemnity related relationships, agreements or
arrangements, between the Nominating Shareholder or amy affiliates or
associates of, or any person or entity acting jointty or in concert with, the
Mominating Shareholder and any Proposed Nominee;

{v) full particulars of any proxy, contract, relationship amangement,
agreement or understanding pursuant to which such person, 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 securiies of the Company or the nomination of directors to the
hoard;

Ll A representation as to whether such person intends to deliver a proxy
circular andfor form of proxy to any shareholder of the Company in
connection with such nomination or otherwise solicit proxies or votes from
shareholders of the Company in support of such nomination; and

[vily  fvES-any other information relating to such person that would be required
to be included in a dissident proxy circular or other filings required to be
made in connection with solicitations of proxies for election of directors
pursuant to the Businress Corpovations Act or as reguired by applicable
securities law.




3. ALTERATION OF CAPITAL STRUCTURE

Part9, which enables the directors to make certain alterations to the capital structure of the company,
will be amended as follows:

PART 9
ALTERATIONS

9.1 Alteration of Authorized Share Structure

M Subject to Aricles 9.2 and 9.3, the special rights or restrictions attached to the shares of
any class or series of shares and the Business Corporations Act, the Company may by
ordinary resoluti : X

{3y {Licreate one or more casses or series of shares or, if none of the shares of a
class or series of shares are allotted or issued, eliminate that class or seres of
shares;

i Zincrease, reduce or eliminate the maximum number of shares that the
Company is authorized to issue out of any class or series of shares or estahlish
a maximum number of shares that the Company is authorized to issue out of any
class or series of shares for which no maximum is established;

i} £2f the Company is authorized to issue shares of a class of shares with par
value:

Il 4{=s'subject to the Business Corporations Act, decrease the par value of
those shares; or

iy {4 0f none of the shares of that class of shares are allotted or issued,
increase the par value of those shares,

s )] £4change all or any of its unissued, or fully paid issued, shares with par value
into shares without par value or any of its unissued shares without par value into
shares with par value;

=+-otherwise alter its shares or authorized share structure when required or
permitted to do so by the Business Corporations Act;

{&4-subdivide or consolidate all or any of its unissued, or fully paid issued,
shares;

a
by FS-convert fractional shares into whole shares in accordance with the Business
Corporations Act

iy  +=+on a subdivision or consolidation of shares; or

{it  4#=%on a redemption, purchase or sumender of shares;

and if applicable, alter its Motice of Aricles and, if applicable, its Articles accordingly.



4. ALTERNATE DIRECTORS

Part 15, which provides for the appointment of alternate directors in Sections 15.1 through to 15.8,
will be removed.

5. FORUM SELECTION

Part 27, which includes provisions for forum selection for adjudication of certain disputes in Section
27.1, will be removed.



