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» THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002 C. 57

RIO VERDE INDUSTRIES INC.

PETITIONER

ORDER MADE AFTER APPLICATION

BEFORE THE HONOURABLE MaApAs ) Tuesday, the 12% day of
JUSTICE M Doncdd ) October, 2021

ON THE APPLICATION of the petitioner, Rio Verde Industries Inc., coming on for hearing at
on Dduber 12,200k 202 )
800 Smithe Street, Vancouver, British Columbia;¥on hearing Shaun Iﬁriver, counsel for Rio
Verde Industries Inc.; and no one appearing for any of the sharcholders of Rio Verde Industries
Inc., although duly served; and on reading the affidavits of Binyomin Posen, made August 27,
2021, the affidavit of Hillel Posen, made October 5, 2021, the affidavit of Roxelle Oquendo,
made October 5, 2021, and the affidavit of Kelly McCaffrey made October 7, 2021 and the

exhibits thereto;

AC/8264989.1
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AND UPON the terms of the Order in this proceeding pronounced September 1, 2021 (the
"Interim Order") having been complied with and the requisite approval of the shareholders of Rio
Verde Industries Inc. of the arrangement (the "Arrangement"), as contemplated in the Plan of
Arrangement (the "Plan of Arrangement") attached as Schedule "A" to this Order, having been

obtained in accordance with the terms of the Interim Order;

AND UPON considering the fairness of the terms and conditions of the Arrangement as

contemplated in the Plan of Arrangement, and the rights and interests of the persons affected thereby;

AND UPON Rio Verde Industries Inc. making this Court aware that it is the intention of Rio
Verde Industries Inc. to rely upon Section 3(a)(10) of the United States Securities Act of 1933, as
amended (the "1933 Act") as a basis for an exemption from the registration requirements of the
1933 Act with respect to the issuance of securities to Rio Verde Industries Inc.'s U.S.

securityholders as contemplated in the Plan of Arrangement;

THIS COURT ORDERS that:

1. The arrangement approved by the shareholders of the Rie Verde Industries Inc. by a special
resolution passed at the special meeting held on October 4, 2021, is approved by this court pursuant
to section 291(4)(a) of the Business Corporations Act, S.B.C. 2002, ¢.57 and may be implemented in

the manner and on the terms set out in the special resolution;

2. The Arrangement shall be implemented in the manner and sequence set forth in the Plan of

Arrangement, and as required by s. 297 of the Business Corporations Act as amended;

3. Under ss. 291, 292 and 296 of the Business Corporations Act, the Arrangement will take

effect as of the Effective Time defined in the Plan of Arrangement;

4. Upon implementation of the Arrangement, the Arrangement shall be binding upon the

Petitioner, the shareholders of the Petitioner, and their respective successors and assigns;

5. On the Arrangement taking effect, it will be binding on Rio Verde Industries Inc., Rio

Verde Industries Inc.'s securityholders; and
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6. Rio Verde Industries Inc. is entitled, at any time, to seek leave to vary this order, to seek

the advice or direction of this Court or to apply for such further orders as may be

appropriate.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

CONSENT:
T T,
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Signature of
O party M lawyer for Petitioner

Shaun Driver

By the Court.

T2 5T

Registrar
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Schedule A

Plan of Arrangement

EXHIBIT 1
TO THE ARRANGEMENT AGREENMENT

PLAN OF ARRANGEMENT
UNDER SECTION 288
OF THE BRITISH COLUMBIA BUSINESS CORPORATIONS ACT

1 INTERPRETATION

1.1 Definitions

In this Asrangement, unless there is something in the subject matter or context inconsistent therewith;

‘Arrangement’ means the srrangement proposed under the provisions of section 288 of the BCA on the
terms set out In this Plan of Arrangsment.

‘Arrangement Agreement” ‘means the agreement, dated as of August 26, 2027 among Rio Verds and
each Spinco to which this Plan of Arrangement Is attached as Exhiblt 1, as the same may be amended from

tme to time.

"BCGA" means the British Columbla Business Corporations Act, as amended from time to time.

"Circular® means the definitive form, together with any amendments thersio, of the management
information circular of Rio Verde to be prepared and sent fo the Sharsholders In cennection with the

Meeting.

"Class 1 Reorganization Ratio” means the percentage resulting from the division of one (1) Spince A
Share to be fssted, as numerator, for every one (1) Class 1 Reorganization Shars [ssued on the Effective
Date, as denominafor,

*Class 1 Reorganization Shares” means the shares without par value in the capital of Rio Verde fo ba
Issued gs part of the Arrangement.

*Class 2 Reorganization Ratio” means the percentage resulting from the division of one (1} Spince B
Share to be Issued, as numerator, for every one {1} Class 2 Reorganization Shars issued on the Effective

Date, as dencminator.

“Class 2 Reorganization Shares" means the shares without par vaiue In the capital of Rio Verde o be
Issued as part of the Arrangement.

"Class 3 Reorganization Ratlo" means the percentage resulting from the division of one (1) Spinco C
Share to be issued, as numerator, for every one (1) Class 3 Reorganization Share issued on the Effective
Date, as denominafor,

“Class 3 Reorganization Shares” means the shares without par valus In the capital of Rio Verde fo bs
Issued as part of the Arrangement.

"Glass 4 Rearganization Ratlo” means tha percentage resulting from the division of ene (1) Spinco D
Share to b Issued, as numerator, for every one (1) Class 4 Reorganization Share issued on the Effective

Date, as denominator.

“Class 4 Reorganizatlon Shares" means the shares without par valus In the capital of Rlo Verde to
be Issued as part of the Arangament.
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"Class 5 Reorganization Ratio” means the percentege resulfing from the dlvision of one (1) Spinco
E Share to be lssued, as numerator, for every one (1) Class & Reorganization Share issued on the

Etfective Date, as denominator.

'Class 5 Reorganization Shares” means the shares without par value in the capital of Rio Verde to
be Issued as part of the Amangement.

sClass 6 Reorganization Ratio” means the percentage resuiting from the division of one (1) Spinco
F Share o be Jssued, as numerator, for every one (1) Ciass 6 Reorganization Share issued on the

Effective Date, as denorminator.

“Class & Reorganization Shares’ means the shares without par value in the capltal of Rio Verde to
he issued as part of the Arrangement.

“Class 7 Reorganization Ratio” means the percentage resulting from the division of one (1) Spinco
G Share to be Issued, as numerator, for every cne {1) Class 7 Reorganization Share issued on the

Effective Date, as dencminator.

*Class 7 Reorganization Shares’ means the shares without par value in the capifal of Rio Verde to
be issued as part of the Arangsment.

*common Share® means the commen shares without par value In the capital of Rio Verde.
"Court’ means the Supreme Court of British Columbia.

"Director” means the Director appointed under section 260 of the BCA.

“Effective Date” means the date the Plan of Arrangement becomes effeciive.

"Final Order” means the final order of the Court approving the Arrangement pursuant to the BCA.

“holder”, when not qualified by the adjective "registered’, means the ﬁerson eniitled to a share
hersunder whether or not registered or entifled to be registered In respect thereof in the register of
shareholders of Rlo Verde, Spinco A, Spinco B, Spinco C, Spinco D, Spinco E, Spinco F or Splnco G

as the case may be.

"Interim Order” means the interim order to be obtained from the Court, providing for a special meeting
of the Commeon Shareholders to consider and approve the Arrangement and for certain other
procedural matters as well as for the issue of a notice of application for the Final Order.

TTA” means the Income Tax Act (Canada) and the regulations thereunder, as amended.

“Meeting” means the speclal mesting of shareholders which will be held to consider, among other
matters, the Arrangement, and any adjoumnment thereof.

"New Gommon Shares” means the new cormmon shares without par value in the capital of Rio Verde
to be issued as part of the Arrangement.

“PUC” means "pald-up capital' as defined in subsection 88(1) of the ITA.

"Blan of Arrangement’ means this plan of arangement, as it may be amendad from time to time in
accordance with section 5.1 of the Arrangement Agreement,

"Shareholders” means those persons who, as at the close of business on the Effective Date, are registered
holders of Common Shares,
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"Spinco A’ means 1319472 B.C. Lid., a subsldiary of Ric Verde incorporated under the BCA to facilitate
the Arrangement,

"Spinco A Shares” means the commen shares without par value in the capitai of Spinco A
“Spinco A Working Capital” means the sum of $5,000.

“Spinco B" means 1319651 B.C. Ltd., a subsidiary of Rio Verds incorporated under the BGA to faclitate
the Arrangement.

"Spinco B Shares” means the commen shares without par value int the capftal of Spinco B,

*Spinco B Working Capital” means the sum of $5,000.

“Spinco C” means 1318732 B.G. Ltd., a subsidiary of Rie Verde incorporated under the BCA to facliifate

the Arrangement.
“Spinco C Shares” means the common shares without par value in the capital of Spinco C.
“Spinco C Working Capltal' means the sum of $5,000.

"Spinco D” means 1319735 B.C. Ltd., a subsidlary of Rio Verde incorporated undsr the BCA fo facilitate
the Arrangement.

"Spinco D Shares” means the common shares witheut par value I te capital of Spince D.
*Spinco D Working Gapital” means the sum of $5,000.

“Spinco E' means 1319738 B.C. Lid., a subsfdiary of Rle Verde incorporated under the BCA to faciitate
the Arrangement. -

“Spinco E Shares® means the common shares without par valus in the capitel of Spinco E.
"Spinco E Working Gapital” means the sum of $5,000.

“Spinco F” means 1319741 B.C. l4d., a subsldiary of Rio Verde Incorporated under the BCA to facilitate
the Arrangement,

"Spinco F Shares” means the common shares without par value in the capital of Spinco F.
"Spinco F Working Capital" means the sum of $5,000.

“Spinco G" means 1319743 B.C. Lid., a subsidiary of Rio Verde incorperated under the BCA to facilitate
the Arrangement,

“Spinco G Shares" means the common shares without par value in the capital of Spinco F.
“Spinco G Working Capltal' means the sum of $5,000.

"Spinco Share" means a Spinco A Share, Spinco B Share, Splnco G Shars, Spinco D Share, Spinco E
Share, 8pinco F Share Spihco G Share as the context reguires.

“Rin Verde’ means Rio Verde !ndustries Inc., a corperation recognize_d under the BCA.

"Transfer Agent’ means Endeavor Trust Corporation.
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1.2 Headings

The division of this Plan of Arrangement Into articles, sections, subsections and paragraphs, and the
insertlon of headings are for convenience of reference only and shall not affect the construction or
interpretation of this Pian of Arrangement. The terms "this Plan of Arrangement®, *hereof, “herein”,
"hereunder and simllar expressions refer to this Plan of Arrangement as a whole and not to any particular
arflcle, section, subsacton, paragraph or other part hereof. Unless something In the subject matter or
context s Inconsistent therewith, all reférences herein to articles, sections, subsections and paragraphs are
to articles, sactions, subsections and paragraphs of this Plan of Arrangement.

1.3 Extended Meanlngs
In this ‘Plan of Arrangement, 'wards Importing the singular numbper only shall Include the plural and vice

versa, and words Importing the masculine gender shall include the feminine and neuter genders, and words
importing persens shall include individuals, partnerships, assoclations, firms, trusts, unincorporated

organizations and corporations,

1.4 Currency

All references to-currency hereln are to lawful meney of Canada unless otherwise specified herein.
2, ARRANGEMENT AGREEMENT

2.1 Arrangement Agreement

This Plan of Arangement is made pursuant to the provision of the Arrangement Agreement,
3. SUMMARY OF THE ARRANGEMENT

31 Summary
3.1.1 This Arrangement is being sffected as an arrangement pursuant to Section 288 of the BQA.

3.12  All holdars of Common Shares, except for dissenting holders of Common Shares, will
exchangs each Common Share for one New Common Share, one Class 1 Reorganization
Share, one Class 2 Reorganization Shars, one Class 3 Reorganization Share, one Class
4 Reorganization Share, one Class & Reorganization Shars, one Class 8 Reorganlzation
Share and one Class 7 Reorganization Share.

313 Al Class 1 Redrganization Shares wiil be sold and transferred to Spinca A for consideration
consisting sclely of Spinco A Shares in accordance with the Class 1 Reorganization Ratio,

114 Al Class 2 Reorganization Shares will be sold and fransferred fo Spinco B for consideration
consisting solely of Spince B Shares in accordance with the Class 2 Recrganization Ratio,

315 AllClass 3 Reorganization Shares will be sold and transferred to Spinco C for constderation
conslsting solsly of Spinco C Shares in accordance with the Class 3 Reorganization Ratic.

3.1.6 A]f Class 4 Reorganization Shares will be sold and fransferred to Spinco D for consideration
conslsting solely of Spinco D Shares In accordance with the Class 4 Reorganization Ratio,

317 Al Class 5 Recrganization Shares will be sold and transferred to Spinco E far consideration
consisting salely of Spince E Shares In accordance with the Class & Reorganlzation Ratio.

3.1.8  AllClass 6 Reorganization.Shares will be sold and transferred to Spinco F for censideration
conslsting solely of Spince F Shares in accordance with the Class & Reorganization Ratlo,




3.1.9

3.1.10

3.1.11

3.142

" 3.113

3.1.14

3.115

3.1.16

3.1.17

3.1.18

All Class 7 Reorganization Shares will be scld and transferred to Spince G for
consideration consisting solely of Spinco G Shares in accordance with the Class 7
Reorganization Ratio.

All of the Class 1 Reorganization Shares owned by Spinco A will be redeemed for their
aggragate redemption value and such redemption value will be satisfled In full by the
transfer by Rio Verde fo Spinco A of the Spinco A Working Capital, and the Class 1
Recrganization Shares will be cancelled.

All of the Class 2 Recrganization Shares owned by Spinco B will be redesmed for their
aggregate redemption: vaiue and such redemption valus will be satisfied in full by the
transfer by Rlo Verde. to Spinco B of the Spinco B Working Capital, and the Class 2
Reorganization Shares will be cancalled.

All of the Class 3 Reorganization Sharss owned by Spinco C will be redeemed for thelr
aggregate redemption valua and such redemption value will be satisfied in full by the
transfer by Rlo Verde to Spinco C of the Spinco C Working Capital, and the Class 3
Reorganization Sharas wili be cancelled,

All of the Class'4 Reorganization Shares owned by Spinco D will be redeemed for their
aggregate redemption: value and such redempiion value will be satisfled in full by the
transfer by Rle Verde to Spinco D of the Spinco D Working Capital, and the Class 4
Reorganization Shares will be cancelled,

Alt of the Class 5 Reorganization Shares owned by Spinco E will be redesmed for their
aggregate redemption value and such redempfion value will be satisfled in full by the
transfer by Rio Verde to Spinco E of the Splhco E Working Capltal, and the Class &
Reorganization Sharss will be cancelled.

All of the Class 6 Recrganization Shares owned by Spinco F will be redesmed for their
aggregate redempticn value and such rademptlon value will be satisfled in full by the
transfer by Rio Verde to Spinca F of the Spince F Working Capifal, and the Class 8
Reorganizaticn Shares will be cancellsd.

All of the Class 7 Reorganization Shares owned by Spinco & will be redeemed for thelr
aggregate redemption value and such redemption value will be satisfiad In full by the
transfer by Rio Verde to Spince G of the Spinco @ Working Capltal, and the Class 7
Reorganization Shares will be cancelled,

Sharsholders may dissent In relation fo the resolution to approve the Arangement
pursuant to the provisions of the Interim Order and sections 237 {o 247 of the BCA.

The exchange of Common Shares for New Common Shares, Class 1 Reorganizailon
Shares, Class 2 Reorganization Shares, Class 3 Reorganization Shares, Class 4
Reorganization Shares, Class 5 Reorganization Shares, Class 6 Recrganization. Shares
and Ctass 7 Reorganization Shares; the sale and transfer of the Class 1 Reorganization
Shares to Spinco A in consideration of the Issuance of Spinco A Shares; the sale and
transfer of the Class2 Reorganization Shares fo Spince B in consideration of the jssuance
of Spinco B Shares; the sale and transfer of the Class 3 Reorganization Shares to Spinco
C in consideration of the Issuance of Spinco C Shares; the sale and transfer of the Class
4 Reorganizatlon Shares to Spinco D In consideration of the Issuance of Spinco D Shares;
the sale and fransfer of the Class 5 Reorganization Shares o Spinco E In conslderation of
the issuance of Spinco E Shares; the sale and transfer of the Class 6 Reorganization
Shares to Splnco F in consideration of the issuance of Spinco F Shares; the sale and
transfer of the Class 7 Reorganization Shares to Spinco G in consideration of the Issuance
of Spinco G Shares; the redemption of the Class 1 Reorganization Shares and the transfer
of the Spinco A Working Caplital to Spinco A; the redemption of the Class 2 Reorganization




Shares and the transfer of the Spinco B Working Gapltal to Spinco B; the redemptian of
the Class 3 Reorganization Shares and the fransfer of the Spince C Working Capital to
Spinco C; the redemption of the Class 4 Reorganization Shares and the transfer of the
Spinco D Working Capltai to Spince D; the redemption of the Class 5 Reorganization
Shares and the transfer of the Spinco E Working Capital to Spinco E; the redemption of .
the Class 6 Reorganization Sharss and the transfer of the Spinco F Working Capital to
Spinco F; and the redemption of fhe Class 7 Reorganization Shares and the fransfer of the
Spinco G Working Capital to Spinco G will all occur on the Effective Date, In the order set

out herein.

4, THE ARRANGEMENT

4.1 The Arrangernent

On the Effective Date, the following will occur and be deemed to occur in the following order without further
act or formality notwithstanding anything contained In the provisions attacking to any of the securities of
Rio Verde or any Spinco, but subjest to the provisions of Article 5 and will be bindlng on Ric Verds, each
Spinco and the Shareholdars:

4.141

The articles of RioVarde will be amended fo autherize Rio Verde to issue an uniimited
number of Commen Shares (to be re-designated as “Pre-Armangement Common Shares”
in the amendad articles), an uniimited number of New Common Shares (to be designated
as “Commen Shares” In the amended articles), an uniimited number of Class 1
Reorganization Shares (to be designated as “Class 1 Reorganization Shares” In the
amended articles), an unlimited number of Class 2 Reorganization Shares {fo be
designated as "Class 2 Reorganization Shares” In the amended articles), an uniimfted
number of Class 3 Reorganization Shares (to be deslghated as "Class 3 Reorganization
Shares® In the amended arlicles), an unlimited number of Class 4 Recrganization Shares
(to be designated as “Class 4 Reorganization Shares” In the amended artlcles), an
unlimited number of Class 5 Reorganization Shares (o be designated as "Class 5
Reorganization Shares” in the amended articles), an unlimited number of Class 6
Reorganization Shares (fo be designated as “Class 8 Reorganization Shares” In the
amended artldles) and an unlimited number of Class 7 Reorganization Shares (fo he
designated as “Class 7 Reorganlzation Shares" In the amanded artlcles). ‘The special
rights and restrictions of the Common Shares, Class 1 Reorganization Shares, Class 2
Rearganization Shares, Class 3 Reorganization Shares, Class 4 Reorganization Shares,
Class 5 Reorganization Shares, Class 6 Reorganization Shares, Class 7 Reorganizafion
Sharss skall bs those set forth In Schedule "A" attached fo the Plan of Arrangement.

Each Issued and outstanding Pre-Arrangement Common Share, except those referred to
in section 5.1, will be exchanged for one Common Share, one Class 1 Reorganization
Share, cne Class 2 Reorganization Shars, one Class 3 Reorganization Share, cne Class
4 Reargarization Share, one Ciass 5 Reorganization Share, one Class & Reorganization
Share and one Class 7 Reorganization Share. In connection with such exchange:

{a} The Issue price for each Class 1 Reorganization Share will be an amount equal o
the fair market value, as dstermined by the Board of Directors of Rlo Verde, of one
Class 1 Reorganization Share immediately follewing the sxchange provided for in

thls subsection.

{b} The Company will add to the stated capital account malntained by it for the Ciass
1 Reorganlzaflon Shares the lesser of the issue price thereof and $5,000.

{c) The fssue price far each Class 2 Reorganization Share will be an amount equal fo
the fair markat valus, as determined by the Board of Dirsctors of Rio Verde, of ohe
Class 2 Reorganlzation Share Immediately following the exchange provided for In

this subsection.
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The Company will add te the stated capital account maintained by It for the Class
2 Reorganization Shares the lesser of the Issue price thereof and $5,000.

Tha Issue price for each Class 3 Reorganization Share will be an amount equal {o
the fair markst value, as determined by the Board of Directors of Rio Verde, of one
Class 3 Reorganlzatien Share Immediately following the exchange provided for in
this subsection. ’

The Comparty will add to the stated capital account malntained by it for the Class
3 Reorganization Shares the lesser of the issue price thereof and $5,000.

The issue price for each Ciass 4 Reorganizailon Share will be an amount equal fo
the fair market value, as datermined by the Board of Direefors of Rio Verde, of one
Class 4 Reorganization Share immedlately following the sxchange provided for in
this subsection.

The Company will add to the stated capltal account maintained by it for the Class
4 Reorganization Sharss the lesser of the [ssus price thereof and $5,000.

The Issus price for each Class 5 Reorganization Share will be an amount equal to
the fair market vaiue, as determined by the Board of Directors of Rio Verds, of one
Class 5 Recrganization Share Immediately following the exchange provided for In
this subsection,

Tha Company wlil add to tha stafed capltal account maintained by it for the Class
5 Reorganization Shares the lesser of the issue price thereof and $5,000.

The Issue price for each Class 8 Reorganization Shars will be an amount equal to
the fair market value, as determined by the Board of Directors of Rio Verde, of ong
Class 8 Reorganization Share immediately following the exchange provided for in

this subsection.

The Company will add to the stated capital account maintained by it for the Class
& Rearganization Shares the lesser of the lssus price thereof and $5,000.

The issue prica for each Class 7 Reorganizafion Share will be an amount equal to
the fair market value, as determined by the Board of Direcfors of Rio Verde, of one
Class 7 Reorganlzation Shars Immediately following the exchange provided for in
this subsectlon,

The Company will add to the stated capltal account maintained by it for the Class
7 Reorganizatlon Shares the lesser of the fssue price thereof and $5,000. .

The Issue price for each Commeon Share will be an amount squal {o the difference
between tha falr market value for the Pre-Arrangement Commen Share for which
It was, in part, exchanged Immedfately prior thersfo and (i} the amounts
determined in section 4.1,2(a) 4.1.2(c), 4.1.2{g), 4.1.2(g), 4.1.2(I), 4.1.2{(k) and
4.1.2{m) hereof. : :

‘The Company will add to the stated capital account maintained by it for the
Commen Shares an amount equal to the amount by which the aggregate PUC of
the Pre-Arrangement Common Shares {except thoss described in secfion 5.1)
immediately before the exchange exceeds the stated capital acceunt of the Class
1 Reorganization Shares, Class 2 Reorganization Shares, Class 3 Reorganization
Shares, Class 4 Reorganization Shares, Class 5§ Reorganization Shares, Class 6
Recrganization Shares and Class 7 Reorganization Shares as determinad above.




-

o

4.1.3

4.1.4

(a) The total amounts fo be added to the stated capital acsaunis malntalned by the
Company for the Common Shares, Class 1 Reorganization Shares, Class 2
Reorganization Shares, Class 3 Reorganization Shares, Class 4 Reorganization
Shares, Class 5 Reorganization Shares, Class 8 Reorganization Shares and Class
7 Reorganization Shares shall, notwithstanding paragraphs 4.1 2(b),(d), (D,
¢, {0,@), and (n) above, not exceed the aggregate PUC of the Pre-Arrangement
Common Shafes {except those described in section 5.1) immediately before the

exchange.

n Each Shareholder will cease to be the holder of the Pre-Arangement Comtman
Shares so exchangad and will become the holder of Common Shares, Class 1
Reorganization Shares, Class 2 Reorganization Shares, Class 3 Reorganization
Shares, Class'4 Reorganization Shares, Class 5 Reorganization Shares, Class 6
Reorganization Shares and Ciass 7 Reorganization Sheres Issued to such
Sharsholder. The name of such Shareholder will be removed from the reglster of
holders of Pre-Amangement Common Shares with respect to the Pre-
Arrangament Commen Shares so exchanged and will be added to the reglsters of
the holders of Common Shares, Class 1 Reorganization Shares, Class 2
Reorganlzation Shares, Class 3 Recrganization Shares, Class 4 Reorganization
Shares, Class & Reciganization Shares, Class 8 Reorganization Shares and Class
7 Reorganization Shares as the holder of the number of Comimon Shares, Class
1 Reorganizetion Shares, Class 2 Reorganization Shares, Class 3 Redrganization
Shares, Class 4 Recrganization Shares, Class 5 Reorgartization Shares, Class 6
Reorganization Shares and Class 7 Reorganization Shares, respactively, so
Issued to such Sharaholder.

Mo share certificate representing the Class 1 Reorganization Shares, Class 2
Reorganization, Class 3 Reorganization Shares, Class 4 Reorganization Shares, Class &
Reorganization Shares, Class 8 Recrgapization Shares and Class 7 Reorganization
Shares issued pursuant to 4.1.2 will be Issued. The Gommon Shares to ba Issued pursuant
to paragraph 4.1.2 will be avidenced by the existing share cerifficates reprasenting the Pre-
Arrangement Common Sharses which wiil be deemed for all purposes thereafter to be
eertificates representing Common Shares to which the holder [s entitled pursuant to the
Arrangement, and no share certificates representing such Cemmon Shares will bs issued

to the Shareholders.

The Pra-Arrangement Common Shares exchanged for Commion Bhares, Class 1
Recrganization Shares, Class 2 Reorganizatlon Shares, Class 3 Reorganization Shares,
Class 4 Reorganization Shares, Class © Reorganization Shares, Class & Reorganization
Shares and Class 7 Reorganization Shares pursuant to section 4.1.2 will be cancelled.

Erch Shareholder wil] sell and transfer all of its Class 1 Reorganization Shares fo Spinco
A for consideration consisting solely of Spinco A Shares lssued by Spinco Aln accordance
with the Class 1 Reorganization Raflo for the Class 1 Reorganization Shares so
transferred. In connection with such sale and transfer:

(=) The Issus brice for each Spinco A Share will be an amount equal to the fair market
value of the Class 1 Reorcanization Shares for which It was issued as

conslderation.

(b) Each holder of Class 1 Reorganization Shares so soid will cease to be the hoider
of the Reorganization Shares so seld and transferred and will beccme the holdar
of Spinco A Shares issued to such holder. The name of such holder will ba
removed from the register of holders of Class 1 Reorganization Shares with
respact to the Class 1 Reorganization Shares so gold and transferred and will be
added to the regfstsr of hoiders of Spinco A Shares as the holder of the number of
Spinco A Shares so lssued to such holder, and Spince A will be andwlll be deemed




4.1.6

4.1.7

to be the transferes of Class 1 Reorganization Shares so transfared and the name
of Spince A will be entered in ths register of holders of Class 1 Reorganization
Shares as the holder of the number of Class 1 Reorganization Shares so sold and
fransferred to Spincc A

Each Shareholder will selt dnd transfer all of its Class 2 Reorganization Shares to Spinco
B for consideration consisting solely of Spinco B Shares issued by Spinco B in accordance
with thé Class 2. Rearganization Ratfio for the Class 2 Reorganlzation Shares so
fransferred. In connection with such sals and transfer:

(8) The Issua-price for each Spince B Share will be an amount equal fo the fair market
-value of -the Class 2 Reorganization Shares for which it was issued as

consideration.

) Each holder of Class 2 Reorganization Shares so sold will cease to be the holder
' of the Class 2 Reorganization Shares so sold and transferred and will become the
holder of Spinco B Shares Issued to such holder. The name of such helder will be
removed from the register of holders of Class 2 Reerganization Shares with

respect to the Class 2 Reorganization Sharas so sold and transferred and will be

added to the reglster of holders of Spinco B Shares as the holder of the number of

Spinco B Shares so issued to such holder, and Spinco B will be and will be desmed

to be the transfares of Class 2 Reorganization Shares so transferred and the name

of Spinco B will be entered in the reglster of hoiders of Class 2 Reorganization

Shares as the holder of the number of Class 2 Reorganizafion Shares so sold and

transferred fo Spinco B.

Each Sharehalder wll sell and transfer all of its Class 3 Reorganization Shares to Spinco
 for consideration conslsting selely of Spince C Shares tssued by Spinco C in accordance
with the Class 3 Reorganization Ratio for the Class 3 Reorganizafion Shares so
fransferred. In connection with such sale and fransfer:

(2) The Issue price for sach Spineo C Share will be an amount equal to the fair market
value of the Class 3 Reocrganization Shares for which [t was issued as

consideration.

{b) Each holder of Class 3 Reorganization Shares so soid will cease to ba the holder
of the Class 2 Reorganization Shares so sold and transferred and will become the
holder of Splnco C Shares issued to such holder. The name of such holder will be
romoved from the reglster of holders of Class 3 Reorganization Shares with
respect to the Class 3 Reorganization Shares so sold and transferred and will be
added to the register of holders of Spinco C Shares as the holder of the number of
Spinco C Shares so [ssued to such holder, and Spinco C will be and will be deemed
{0 be the transferes of Class 3 Reorganization Shares so fransferred and the name
of Spinco C will be entered Ini the register of holders of Class 3 Reorganization
Sheres as the holder of the number of Class 2 Reorganization Shares so soid and

transferred to Spinco C.

Each Shareholder will self and transfer all of lts Glass 4 Reorganization Shares to Spinco
D for consideration consisting solely of Spinco D Shares issued by Spince D in accordance
with the Class 4 Reorgenization Ratio for the Class 4 Recrganization Shares so
transferred. In conngaction with such sale and fransfer:

(&) The issus price for each Spinco D Shars wili be an amount equal to the fair market
value of the Class 4 Reorganization Shares for which i was issued as

consideration.
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(b}

Each holder of Class 4 Recrganization Shares so sold will ceass to be the holder
of the Class 4 Recrganization Shares so sold and transferred and will become the
holder of Soinca D Shares Issued to stich helder. The name of such holder wiil be
removed from the register of holders of Class 4 Reorganization Shares with
respect to the Ciass 4 Recrganization Shares so sold and transferred and will be
added to the register of holders of Spinco D Shares as tha holder of the number of
Spinco D Shares so Issued to such halder, and Spirco D will be and will be desmed
to be the fransferes of Class 4 Recrganization Shares so transferred and the nrame
of Spirico D will be entered in the register of holders of Class 4 Reorganizafion

- Sharas as the holder of the number of Class 4 Reorganization Shares so sold and

transferred to Spinco D.

-Edch Shareholder wili sell and transfer all of its Class 5 Reorganization Shares to Spinco

E for conslderation consisting solely of Spinco E Shares Issued by Spinco E In accordance
with the Class 5 Reorganization Ratia for the Class E Reorganizatlon Shares so

fransferred. In connaction with such sale and transfer:

(=

{£)

‘The issug price for each Spinco E Share will be an amourt equal to the falr market
value of the Class 5 Reorganization Shares for which it was issued as

consideration.

Each holder of Class 5 Reorganization Shares so sold will cease to be the holder
of the Class 5 Reorganization Shares ac sold and transferred and wil become the
holder of Spinco E Shares [ssuad to such holder. The name of such holder will be
removed from the register of holders of Class 5 Reorganization Shares with
respect fo the Class § Reoryanization Shares so sold and transferrad and will be
added to tha register of holders of Spinco E Shares as the holder of the number of
Spinco E Shares so Issued to such helder, and Spinco E will be and will be deemed
to be the transferee of Class 5 Reorgentzatlon Shares so fransfarred and the name
of Splnco E will be entered in the register of holders of Class § Reorganization
Shares as ths holder of the number of Class 5 Reorganization Shares 0 s0ld and

transferred to Spinco E.

Each Shareholder will self and transfer all of its Class 6 Reorganization Shares fo Spinco
F for consideration consisting solely of Spinco F Shares Issusd by Spinco F In accordance
with the Class 6 Reorganization Ratlo for the Class & Reorganizafion Shares so
transferred. In connection with such sale and transfer:

(@

()

The Issue price for each Spinco F Share will be an amount equal to the falr market
value of the Class 6 Reorganization Shares for which It was Issued as

consideration,

Each holder of Class 6 Reorganlzation Shares so sold will cease to be the holder
of the Class 6 Reorganization Shares so sold and {ransferred and will become the
holder of Spinco F Shares lssued to such holdsr, The name of such holder will be
removed from the register of hoiders of Class 6 Reorganization Shares with
respect to the Class 6 Reorganization Shares so sold and transferred and will be
added to the register of holders of Spinco F Shares as the holder of the number of
Spinco F Shares so Issued fo such halder, and Spinco F will be and will be deemed
io be the transferee of Class 6 Reorganization Shares so transferred and the name
of Spinco F will be entered in the register of hoiders of Class & Reorganization
Shares as the holder of the number of Class 8 Reorganization Shares so sold and

fransferred to Spince F.

Each Shareholder will sefl and fransfer all of ifs Class 7 Reorganizatlon Shares to Spinco
G for consideration conelsting solely of Spinco & Shares fssued by Spinco G In accordance
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41,13

4.1.14

41.15

4.1.16

4117

4.1.18

4.1.15

with the Class 7 Recrganization Ratio for the Class 7 Reorganization Sharss so
transferred, in connisction with such sale and fransfer:

(&) The issue price for each Spinco G Share will be an amount equal to the fair market
value of the Class 7 Reorganization Shares for which it was lssued as

conslderaticn,

{b) Each helder of Class 7 Reorganfzation Shares so sold wilf cease to be the holder
of the Reorgantzafion Shares so sold and transferred and wili become the holder
of Spifco ‘G Shares issued to such holder, The name of such holder will be
removed from the register of holders of Class 7 Reorganization Shares with
respect {o the Class 7 Reorganizaticn Shares so sold and transferred and will be
added to the register of hoiders of Spinco G Shares as the halder of the number
of Spinco G Shares so issued fo such holder, and Spinco G wili be and will be
deemed to be the transferes of Class 7 Reorganization Shares so transferred and
the name of Spinco G will be entered In the register of holders of Class 7
Reorganization Shares as the holder of the number of Class 7 Reorganization
Shares so gold and transferred to Spinco G.

All of the Class 4 Reorganization Shares owned by Spinco A will be redeemed for thelr
aggregats redemption value and such redemption value will be satisfied in full by the
transfer by Rio Verde to Spinco A of the Spinco A Working Capltal and the Class 1
Reorganization Shares will be cancelled.

All of the Class 2 Reorganlzaticn Shares owned by Spinco B will be redeemed for their
aggregate redemption valie and such redemption value will be satisfied in full by the
transfer by Rlo Verde to Spinco B of the Spinco B Working Capital and the Class 2
Reorganization Shares will be cancelled.

All of the Class 3 Reorganization Shares owned by Spinco C will be redeemed for their
aggregats redemption value and such redempfion value will be safisfied in full by the
fransfer by Rlo Verds to Spinco C of the Spinco G Working Capital and the Class 3
Reorganization Sheres will be cancelled,

All of the Class 4 Reorganization Shares owned by Spinco D will be redesmed for thelr
aggregate redemption value and such redempfion valus will be safisfied In full by the
transfer by Rio Verds to Spinco D of the Spinco-D Working Capital and the Class 4
Reorganization Shares will be cancelled.

All of the Class 5 Reorganization Shares owned by Spinco E will be redeemed for their
aggregate redemption value and such redemption value will be satisfied In full by the
transfar by Rlo Verds to Spinco E of the Spince E Working Capltal and the Class 5
Reorganization Shares will be carceiled.

Al of tha Class 8 Reorganlzation Shares owned by Spinco F will be redeemed for their
aggregate redemption value and such redemption value will be satisfied in full by the
transfer by Rio Verde to Spinco F of the Spinco F Working Capltal and the Class 6
Reorganization Shares will be cancelled.

All of the Class 7 Reorganization Shares owned by Spinco G will be redesmed for their
aggregate redemption vajue and such redemption value will be safisiied In full by the
transfar by Rio Verde to Spince G of the Spinco G Working Capital and the Class 7
Reorganizatfon Shares will be cancelled.

The articles of Rio Verde will be amended to delste the Pre-Amrangement Common Shares,
the Class 1 Reorganization Shares, the Class 2 Reorganizalion Shares, the Class 3
Reorganlzation Shares, the Class 4 Reorganization Shares, the Class 5 Reorganization




Shares, the Class 6 Reorganization Shares and Class 7 Reorganization Shares, none of
which are issued and ouistanding and delate the speslal rights and restrictions attaching
to the Pre-Arrangement Common Shares, Class 1 Reorganization Shares, Class 2
Reorganization Shares, the Class 3 Reorganization Sharss, the Class 4 Reorgarization
Shares, the Class 5 Reorganization Shares, the Class 6 Reorganizaiion Shares and Class

7 Reorganization Shares,

4,1.20 Rlo Verde will surrender to Spinco A for canceliation the Spinco A Share issued ‘o Rio
Verde on incorporation and such Spinco A Share shall be cancelled for no consideration,

4.1.21 Rlo Verde will surrender to Spince B for cancsllatien the Spince B Share tssued fo Rio
Verde on Incofporation and such Spince 8 Share shall be cancelled for no constderation.

4.1.22 Rlo Verde will surrender to Spinco € for cancellation the Spinco C Share issued to Rio
Varde on incorporation and such Spince C Share shall be cancelled for no consideration.

4.1.23 Rlo Varde will surrender to Spinco D for cancellation the Spinco D Share issued to Ria
© " Verde o incorporation and such Spinco D Share shall be cancelled for ne censideration.

4,1.24 Rlo Verde will surrendar to Spinco E for cansellation the Spinco E Share issued fo Rig
Verde on incorporation and stich Spince E Share shall be cancelled for no considaration.

4.1.25 Rle Verde will surrender fo Spinco F for cancellation the Spinco F Share fssued to Rio
Verde on incotporation and such Spinco ¥ Share shall be cancelled for no consideration.

4.126 Rio Verde will surrender to Spinco G for cancellation the Spinco G Share isstied to Rio
Verde on incorperation and such Spinco G Share shall be cancelled for no consideration,

8. RIGHT TO DISSENT

5.1 Right to Dissent

A Sharsholder may exercise dissent rights (“Dissent Rights") conferred by the Interim Order In connection
with the Arrangement [n the manner set out in Section 238 of the BCA, as modified by the Interim Order,
provided the Notice of Dissent Is recelved by the Company by no later than 1:00 p.m. {Vancouver time) on
Ociober 2, 2021, Without limiting the generality of the foregoing, Shareholders who duly exsrcise such
Dissent Rights will be deemed fo have transferred such Pre-Arrangement Common Shares, as of the
Effective Dafe, without any further act or formallty, to the Company In consideration of their entiffement to
be paid the fair value of the Pre-Arrangement Commen Shares under the Dissent Rights.

Rio Verde shall be entitled to deduct or withhold from any payment tc a Shareholder that has validly
exercised its Dissent Rights any taxes or ether amount as required to be deducted or withheld by Rlo Verde
under the ITA and any other applicable laws. Ric Verde shall remit such deductad or withheld taxes or other
amounts to the relevant tax authority. Any such texes or other amounts remitted by Rio Verde to any
relsvant tax authorlty shall be considered to have beén pald to such Sharsholder by Rio Verdes on account
of any amount owing by Rlo Verde to such Sharehelder In respect of the exerclse of its dissent rights.

6. CERTIFICATES
6.1 Entitlement fo Share Certiflcates

As soon as practicable after the Effective Date, sach of Spinco will cause to be deliverad {o the Transfer
Agent, to ba defivered io the holders of Common Shares in accordance with the terms hereof, share
cartificates representing In the aggregate the Spinco Shares, to which such holders are entltled following

the Artrangement,

6.2 Use of Postal Services
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Any certificate which any person s entitied to recsive In accordance with this Plan of Arrangement will
(unless the Transfer Agent has recelved Instructions fo the contrary from or on behalf of such person prior
to the Effective Date) be forwarded hy first class mail, pestage prepaid, or in the case of postal disruption
in Canadsa, by such other means as the Transfer Agent may deem prudent,

7.

71

7.2

73

7.4

ANMENDMENT AND TERMINATION

The Partles raserve the right to amend, medify andfor supplement this Plan of Arrangement at any
fime and from time fo time, provided that any amendment, modification or supplement made
following the Mesting must be tontained in & wiitten document which is filed with the Court and if
required by the Court, approved by the Court and communicated to Sharsholders [n the manner
required by the Court {if so required).

Any amendment, medlfication or supplement to this Plan of Arrangement may be proposed by the
Parties at any time prior to or at the Meeting with or without any other prier notice or communication
and, if so proposed and accepted by the persons voting af the Mesting, shall become part of this
Plan of Arrangement for all purposes.

Any amendment, modification or supplement to this Plan of Arrangement wiileh s approved or
dirscted by the Court following the Meeting shall be effectiva only if it Is censented to by the Parties
(acting reasonably) and, if required by the Court, approved by Shareholders voting In the mannsr
diracted by the Court.

This Plan of Arangement may be withdrawn prior fo the Effeclive Date In accordance with the
terms of the Agreemsnt,
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SCHEDULE "A™
TO THE PLAN OF ARRANGEMENT

SPECIAL RIGHTS AND RESTRICTIONS

Definitions

“Arrangement’ means the arrangement pursuant to Sectlon 288 of the Business Comorations Act
(British Columbig} as contemplated by the Arrangement Agreement,

"Arrarigement Agreement’ means the Amangement Agreement dated as of August 26, 2021
among Rio Verde Industries [nc. (the "Company™), 1319472 B.C. Lid., 1319651 B.C. Ltd., 1318732
B.C. Ltd., 1318735 B.C. Ltd., 1319738 B.C, Ltd,, 1318741 B.C. Ltd. and 1318743 B.C. Lid,,

"Cormion Shares' means the common shares without par vajue created In the authorlzed share
caplitat of the Company pursuant to the Plan of Arrangement,

"Pre-Arrangement Common Shares” means the common shares in the authorfzed share capfal
of the Company that have beeh re-designated as Pre-Arrangement Common Shares without par

value pursuant to the Plan of Arrangsment,

"Plan of Arrangement' means the Flan of Arrangement attached as Schedule "A" to the
Arrangement Agreement,

Rights and Restrictions of Common Shares

The Common Sheres shall be Identical to the Pre-Arrangement Common Shares and shall have the
following characteristics:

{a)

(b
(©

{d)

3

each holder of a Common Share shall be antitle to receive notlce of and o attend all meetings of
shareholders of the Company;

each holder of a Common Share shall be entitled to one vote for each Common Share;

each holder of a Common Share shall be entitled, sublect to the rights, privileges, restrictions and
conditions ettaching to any class of shares in the capital of the Company having a preference ovar
the Common Shares with respect to dividends, to recelve dividends if, as and when declared by

the board of directors of the Company; and

the holders of the Common Shares are enfitled o recelve the 'remalnlng property of the Company
on dissolution.

Rights and Restrictions of Class 1 Reorganization Shares

The Class 1 Reorganization Shares and shall have the following characterlstics:

(&)

(b)

The holders of the Class 1 Reorganization Shares are not as such enfitled to recejve notice of, nor
to attend or vote at, any general meeting of the shareholders of the Company.

Class 1 Reorganizatlon Shares shall only be lssued on the exchange of Pre-Arrangement Cemmen
Shares for Commen Shares and Class 1 Reorganjzation Shares, Class 2 Reorganization Shares,
Class 3 Reorganization Shares, Class 4 Reorganization Shares, Class 5 Recrganization Shares,
Class 6 Reorganization Shares and Class 7 Reorganization Shares pursuant to and in accordance

with the Plan of Arrangement.
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The capital fo be ellocated to the Class 1 Reorganization Shares shall be the amount datermined
[n accordance with Section 4.1.2 of the Plan of Arrangement,

The Class 1 Reorganization Shares shall be redeemable by the Company pursuant to and in
accerdance with the Plan of Arrangement,

Any Class 1 Reorganization Share that is or Is deemed to be redeemed pursuant to and in
accordance with the Plan of Arrangement shall be cancelied and may no ba reissued.

Rights and Restrictions of Class 2 Reorganization Shares

The Class 2 Reorganization Sharas and shall have the following characteristics:

(&)

(b)

(¢)

(d)

(e)

&

The holders of the Class 2 Reorganization Shares ars not as such entitled to recelve notice of, nar
fo'attend ar vote at, any general meeting of the shareholdsrs of the Company.

Class 2 Reorganlzation Shares shall only be issued on the exchange of Pre-Arrangement Common
Shares for Common Shares and Class 1 Reorganization Shares, Class 2 Reorganization Shares,
Class 3 Reorganization Sharss, Class 4 Reorganization Shares, Class 5§ Reorganizatlon Shares,
Class 8 Reorganization Sharss and Class 7 Recrganization Shares pursuantto and In accordance

with the Plan of Arrangement.

The capital tc be alloceted to the Class 2 Reorganization Shares shall be the amount determined
In accordance wlith Section 4.1.2 of the Plan of Arrangement.

The Class 2 Reorganization Shares shall be redeemable by the Company pursuant {o and In
accordance with the Plan of Arrangement.

Any Class 2 Reorganization Share that Is or is deemed to be redeemed pursuant io and in
accordance with the Plan of Arrangementi shall be cancelled and may no be relssusd,

Rights and Restrictlons of Class 3 Reorganization Shares

The Class 3 Reorganlzation Shares and shall have the following characteristics:

(a)

()

(©

@

(e}

]

The holders of the Class 3 Reorganization Shares are not as such enti;(led {o receive notice of, nor
to attend or vote at, any general meeting of the shareholders of the Company.

Class e Reorganization Shares shall only be Issued on the exchange of Pre-Arrangement Common
Shares for Common Shares and Class 1 Reorganfzatlon Shares, Class 2 Reorgsnization Shares,
Class 3 Reargahizatlon Shares, Class 4 Recrganization Shares, Class 5 Reorganization Shares,
Class 6 Reorganization Shares and Class 7 Reorganizalion Shares pursuant fo and in accerdance

with the Plan of Arangement,

The capltal fo be allocated to the Class 3 Rearganization Shares shall be the amount determined
in accordance with Section 4.1.2 of the Plan of Arrangement.

The Class 3 Reorganization Shares shall be redsemable by the Company pursuant to ard In
accordancs with the Pian of Arrangement.

Any Class 3 Reorganization Shars that Is or is deemed to be redeemed pursuant to and In
accordence with the Plan of Arrangement shall bs cancelled and may no be relssued.

Rights and Restrictions of Class 4 Reorganization Shares

The Class 4 Reorganizaflon Shares and shall have the following characteristics:
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“Fhe holders of the Class 4 Reorganizatlon Shares are not as such entitled to receive notice of, nor
fo attend or vote a, any general meeting of the shareholders of the Company.

Class 4 Reorganization Shares shall only be Jssued on the exchange of Pre-Arrangement Common
Shares for Commen Shares and Class | Reorganfzation Shares, Class 2 Reorganlzation Shares,
Class 3 Reorganization Sheres, Class 4 Reorganization Shares, Class 5 Reorganization Shares,
Class 5 Reorganizatlon Shares and.Class 7 Reorganization Shares pursuant to and in accordance

with the Plan of Arrangement,

The capital to be allocated fo the Class 4 Reorganization Shares shall be the amount determined
in accordancs with Section 4.1.2 of the Plan of Amangement.

The Class 4 Reorganization Shares shall be redeemable by the Company pursiant fo and in
accordance with the Plan of Arrangement.

Any Class 4 Reorganization Share that is or Is deemad to be redesmed pursuant to and in
accordance with the Plan of Arrangement shall be cancelled and may ho be relssued.

Rights and Restrictions of Class § Reorganization Shares

The Class & Reorganization Shares and shall have the following characteristics:

)

(b)

©

©)

(e)

)

The holders of the Glass 5 Reorganization Shares are not &s such enfitied to receive notice of, nor
to attend of vote at, any general meeting of the shareholders of the Company.

Class 5 Reorganization Shares shall only be Issued on the exchange of Pre-Arrangement Common
Shares for Common Shares and Class 1 Reorganfzation Shares, Class 2 Reorganization Shares,
Class 3 Reorganlzation Shares, Class 4 Reorganization Shares, Class 5 Reorgenizetion Shares,
Class 8 Reorganization Shares and Class 7 Reorganization Shares pursuant to and in accordance

with the Plan of Arrangement.

The capital fo be alfocated to the Class & Reorganization Shares shall ba the amount determined
in accordance with Sectlon 4.1,2 of the Plan of Arrangement,

The Class § Reorganization Shares shall be redeemable by the Company pursuant to and In
accordance with the Flan of Arrangement.

Any Class § Reorganization Share that is or is deemed to be redesmed pursuant to and in
accordance with the Plan of Amangement shall be cancelled and may no be relssusd,

Rights and Restrictions of Class 6 Reorganization Shares

The Class 6 Reorganization Shares and shail have the following characteristics:

@

®)

©

The holders of the Class 8 Reorganization Shares are not as such entitled o recejve notics of, nor
to attend or vote at, any general meeting of the shareholders of the Company.

Class 8 Reorganization Shares shall only be issued on the exchange of Pre-Arrangement Common
Shares for Gommon Shares and Class 1 Reorganization Shares, Class 2 Reorganizaflon Shares,
Class 3 Reorganization Shares, Class 4 Reorganization Shares, Class 5 Reerganization Shares,
Class 8 Reorganlzaflon Shares and Class 7 Reorganization Shares pursuant fo and in accordance

with the Plan of Arrangement.

The capital to be allceated to the Class 6 Reorganization Shares shall be the amount determined
in accordance with Section 4.1.2 of the Plan of Arrangement.
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(d)

(&)
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“he Class & Reorganizaticn Shares shall be redeemable by the Company pursuant to and In
accordance with the Plan of Arrangement.

Any Class 6 Reorganization Share that Is or 1s deemed to be redesmed pursuant to and in
accordance with the Plan of Arrangement shall be cancelled and may no be reissuad.

Rights and Restrictions of Glass 7 Reorganization Shares

The Clags 7 Reorganizaficn Shares and shall have the followfng characterlstics:

(@)

{b)

{©

C)

(&)

The halders of the Class 7 Recrganization Shares are not as'such entitled to receive nofice of, hor
to attend or vote at, any general mesting of the shareholders of the Company.

Class 7 Reorganizat‘:on’Shares shall only be lssued on the exchange of Pre-Arrangement Gommeon
Shares for Common Shares and Class 1 Reorganization Shares, Class 2 Reorganization Shares,

. Class 8 Recrganizationy Shares, Class 4 Reorganizafion Shares, Class 5 Reorganization Shares,

Class 6 Reorganization Shares and Class 7 Reorganization Shares pursuant to and in accordance
with the Plan of Arrangement.

The capltal to be allocated to the Class 7 Reorganization Shares shall be the amount determined
In accordance with Section 4.1.2 of the Plan of Arrangemant.

The Class 7 Reorganization Shares shali be redeemable by the Compary pursuant to and in
accerdance with the Plan of Arrangement.

Any Class 7 Reorganization Share thet Is or Is deemed to be redeemed pursuant {o and in
accordance with the Plan of Arrangement shall be cancelled and may no be reissued,






