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IN WITNESS WHEREOF Alto, Empress and Spinco have caused this Agreement to be 
executed as of the date first written above. 

ALTO VENTURES LTD. 

 

By: /s/ “Rick Mazur”  
 Name: Rick Mazur 
 Title: CEO 

 

 

EMPRESS RESOURCES CORP. 

 

By: /s/ “Alexandra Woodyer Sherron”  
 Name: Alexandra Woodyer Sherron 
 Title: President & CEO 

 

 

EMPRESS ROYALTY CORP. 

 

 

By: /s/ “Alexandra Woodyer Sherron”  
 Name: Alexandra Woodyer Sherron 
 Title: President & CEO 

 
 




































































	Arrangement Agreement (SEDAR) (2).pdf
	arrangement agreement
	Article 1  interpretation
	1.1 Definitions
	(i) any acquisition or sale, direct or indirect, whether in a single transaction or a series of related transactions, of: (a) the assets of Empress and/or one or more of its subsidiaries that, individually or in the aggregate, constitute 20% or more o...
	(ii) any take-over bid, tender offer or exchange offer for any class of voting or equity securities of Empress or any of its subsidiaries that, if consummated, would result in any such Person beneficially owning 20% or more of any voting or equity sec...
	(iii) any plan of arrangement, merger, amalgamation, consolidation, share exchange, business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving Empress or any of its subsidiaries whose assets...
	(iv) did not result from a breach of Section 7.1 or Section 7.2 by Empress or its Representatives;
	(v) relates to the acquisition of 100% of the outstanding Empress Shares (other than Empress Shares owned by the Person making the Acquisition Proposal together with its affiliates) or all or substantially all of the consolidated assets of Empress and...
	(vi) is reasonably capable of being completed without undue delay, taking into account all financial, legal, regulatory and other aspects of such Acquisition Proposal and the Person making such Acquisition Proposal;
	(vii) is not subject, either by the terms of such Acquisition Proposal or by virtue of any applicable Law, rule or regulation of any stock exchange to any requirement that the approval of the shareholders of the Person making the Acquisition Proposal ...
	(viii) if it relates to the acquisition of outstanding Empress Shares, is made available to all Empress Shareholders on the same terms and conditions;
	(ix) is not subject to a due diligence condition;
	(x) is fully financed or in respect of which the Empress Board has concluded, in good faith and after receiving the advice of its outside legal and financial advisors, there is a reasonable likelihood that any required financing will be obtained witho...
	(xi) in respect of which the Empress Board determines, in its good faith judgment, after receiving the advice of its outside legal and financial advisors, that

	1.2 Interpretation Not Affected by Headings
	1.3 Number and Gender
	1.4 Date for Any Action
	1.5 Currency
	1.6 Accounting Matters
	1.7 Knowledge
	1.8 Schedules

	Article 2  THE ARRANGEMENT
	2.1 Transactions
	(a) prior to the Effective Date Empress will transfer the Spinco Assets to Spinco in exchange for the issuance to Empress of 5,000,000 Spinco Shares;
	(b) immediately prior to and in conjunction with the Plan of Arrangement:
	(c) under the Plan of Arrangement:
	(d) all of the Empress Warrants shall be exercised or, pursuant to their terms, following the Effective Time will be assumed by Alto subject to the following adjustments: (i) the per share exercise price thereof shall be reduced by the value of that f...

	2.2 Court Orders
	(a) Empress shall apply to the Court, in a manner acceptable to Alto, acting reasonably, pursuant to section 291 of the BCBCA for the Interim Order and the Final Order as follows:
	(b) Empress shall advise the Court that it is Alto's intention to rely upon Section 3(a)(10) of the U.S. Securities Act in respect of the issuance of Alto Shares and Empress intends to rely upon such section in respect of the distribution of Spinco Sh...

	2.3 Empress Meeting
	(a) Empress agrees to convene and conduct the Empress Meeting for the purposes of considering the Arrangement Resolution in accordance with the Interim Order, Empress's constating documents and applicable Laws as soon as reasonably practicable and in ...
	(b) Empress will use commercially reasonable efforts to solicit proxies in favour of the approval of the Arrangement Resolution, including, if so requested by Alto and at Alto's cost, by using proxy solicitation services, designated by Alto, in compli...
	(c) Empress will promptly advise Alto of any written notice of dissent or purported exercise by any Empress Shareholder of Dissent Rights received by Empress in relation to the Arrangement Resolution and any withdrawal of Dissent Rights received by Em...
	(d) Within five days of execution of this Agreement and as soon as practical after the record date for the Empress Meeting, Empress will prepare or cause to be prepared by its transfer agent and provided to Alto a list of the holders of Empress Shares...

	2.4 Empress Circular
	(a) Empress shall prepare the Empress Circular in compliance with applicable Securities Laws and file the Empress Circular on a timely basis, and in any event on or before April 30, 2020, in all jurisdictions where the same is required to be filed and...
	(b) Empress shall ensure that the Empress Circular complies in all material respects with applicable Securities Laws, and, without limiting the generality of the foregoing, that the Empress Circular does not contain any untrue statement of a material ...
	(c) Alto will furnish to Empress all such information regarding Alto, its affiliates and the Alto Shares as may be reasonably required by Empress in the preparation of the Empress Circular and other documents related thereto.  Alto shall ensure that n...
	(d) Alto and its legal counsel shall be given a reasonable opportunity to review and comment on the Empress Circular, prior to the Empress Circular being printed and mailed to Empress Shareholders and Empress Warranholders and filed with the Securitie...
	(e) Empress and Alto shall each promptly notify the other if at any time before the Effective Date, it becomes aware (in the case of Empress only with respect to Empress and Spinco and in the case of Alto only with respect to Alto) that the Empress Ci...

	2.5 Final Order
	2.6 Court Proceedings
	2.7 Effect on the Arrangement and Effective Date
	2.8 Payment of Consideration
	2.9 Preparation of Filings
	2.10 Announcement and Shareholder Communications
	2.11 Withholding Taxes

	Article 3  REPRESENTATIONS AND WARRANTIES OF EMPRESS AND SPINCO
	3.1 Representations and Warranties
	(a) Directors' Approvals.  As of the date hereof, the Empress Board, after consultation with its financial and legal advisors, and based upon the unanimous recommendation of the Special Committee, has determined that the Arrangement is in the best int...
	(b) Organization and Qualification.  Each of Empress and Spinco is a corporation duly incorporated, amalgamated, continued or created and validly existing under the applicable Laws of its jurisdiction of incorporation, continuance or creation and has ...
	(c) Authority Relative to this Agreement.  Each of Empress and Spinco has all necessary corporate power, authority and capacity to enter into this Agreement and all other agreements and instruments to be executed by Empress and Spinco as contemplated ...
	(d) No Violation.  Neither the authorization, execution and delivery of this Agreement by Empress or Spinco nor the completion of the transactions contemplated by this Agreement or the Arrangement, nor the performance of its obligations thereunder, no...
	(e) Capitalization.  The authorized share capital of Empress consists of an unlimited number of Empress Shares.  As of the close of business on (, 2020, there are issued and outstanding ( Empress Shares.  As of the close of business on (, 2020, an agg...
	(f) Subsidiaries.  Empress has no subsidiaries other than Spinco, and does not own any securities of any joint venture or other entity.
	(g) Reporting Status and Securities Laws Matters.  Empress is a "reporting issuer" and not on the list of reporting issuers in default under applicable Canadian provincial Securities Laws in each of the Provinces of British Columbia and Alberta.  The ...
	(h) Public Filings.  Empress has filed all documents required to be filed by it in accordance with applicable Securities Laws with the Securities Authorities or the TSX-V. All such documents and information comprising the Empress Public Disclosure Rec...
	(i) Empress Financial Statements.  Empress's audited consolidated financial statements as at and for the fiscal years ended March 31, 2018 and 2019 (including the notes thereto) and related management's discussion and analysis ("MD&A") and Empress's u...
	(j) Financial Reporting.  Empress has not failed to disclose any information regarding any event, circumstance or action taken or failed to be taken within the knowledge of Empress as at the date of this Agreement which could reasonably be expected to...
	(k) No Undisclosed Liabilities.  Empress has no outstanding indebtedness, liability or obligation (including liabilities or obligations to fund any operations or work or exploration program, to give any guarantees or for Taxes), whether accrued, absol...
	(l) Tax.  Empress and its subsidiaries have no liability for unpaid Taxes that, in the aggregate, would be expected to adversely affect the value of the Empress Shares in any material manner.
	(m) Books and Records.  The financial books, records and accounts of Empress: (i) have been maintained in accordance with applicable Laws and GAAP on a basis consistent with prior years; (ii) are stated in reasonable detail and accurately and fairly r...
	(n) Minute Books.  The corporate minute books of Empress and Spinco contain minutes of all meetings and resolutions of their respective boards of directors and committees of such boards of directors or managers, as applicable, other than those portion...
	(o) No Material Change.  Since March 31, 2019, except as contemplated by this Agreement:
	(p) Litigation.  There is no claim, action, suit, grievance, complaint, proceeding or investigation that has been commenced or, to the knowledge of Empress, is threatened affecting Empress or affecting any of their respective property or assets at law...
	(q) Property.  Empress does not hold an interest in any mineral properties.
	(r) Material Contracts.  With respect to the Material Contracts of Empress:
	(s) Environmental Matters.
	(t) Compliance with Laws.  Empress has complied with and are not in violation of any applicable Laws, other than non-compliance or violations which would not, individually or in the aggregate, have a Material Adverse Effect on Empress and have not rec...
	(u) Employment Matters.
	(v) Related Party Transactions.  With the exception of any contracts related to Empress Warrants or as disclosed in Section 3.1(v), there are no Contracts or other transactions currently in place between Empress or Spinco, on the one hand, and: (i) an...
	(w) Registration Rights.  No Empress Shareholder has any right to compel Empress to register or otherwise qualify the Empress Shares (or any of them) for public sale or distribution.
	(x) Rights of Other Persons.  No Person has any right of first refusal or option to purchase any of the assets owned by Empress, or any part thereof.
	(y) Restrictions on Business Activities.  There is no arbitral award, judgment, injunction, constitutional ruling, order or decree binding upon Empress or Spinco that has or could reasonably be expected to have the effect of prohibiting, restricting, ...
	(z) Brokers.  Except as disclosed in Section 3.1(z) of the Empress Disclosure Letter, no broker, investment banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other similar fee or commission in conn...
	(aa) Insurance.  As of the date hereof, Empress has such policies of insurance as are listed in Section 3.1(aa) of the Empress Disclosure Letter.  All insurance maintained by Empress is in full force and effect and in good standing.
	(bb) United States Securities Laws.
	(cc) Data Provided.  To the knowledge of Empress, the Confidential Information (as defined in the Confidentiality Agreement) provided by or on behalf of Empress to Alto and its Representatives is true and accurate in all material respects.
	(dd) Certain Business Practices.  To the knowledge of Empress, neither Empress nor Spinco nor any director, officer, agent or employee of Empress or Spinco (in their capacities as such) has:

	3.2 Survival of Representations and Warranties

	Article 4  REPRESENTATIONS AND WARRANTIES OF ALTO
	4.1 Representations and Warranties
	(a) Organization and Qualification.  Alto is a corporation duly incorporated, amalgamated, continued or created and validly existing under the applicable Laws of its jurisdiction of incorporation, continuance or creation and has all necessary corporat...
	(b) Authority Relative to this Agreement.  Alto has all necessary corporate power, authority and capacity to enter into this Agreement and to perform its obligations hereunder.  The execution and delivery of this Agreement by Alto and the performance ...
	(c) No Violations.  Neither the authorization, execution and delivery of this Agreement by Alto nor the completion of the transactions contemplated by the Agreement or the Arrangement, nor the performance of its obligations thereunder, nor compliance ...
	(d) Capitalization.  The authorized share capital of Alto consists of an unlimited number of Alto Shares.  As of the close of business on (, 2020, ( Alto Shares were issued and outstanding, an aggregate of up to ((Alto Shares were issuable upon the ex...
	(e) Subsidiaries.  Alto has no subsidiaries and does not own any securities of any joint venture or other entity.
	(f) Reporting Status and Securities Laws Matters.  Alto is a "reporting issuer" and not on the list of reporting issuers in default under applicable Canadian provincial Securities Laws in the Provinces of British Columbia, Alberta and Ontario.  The Al...
	(g) Public Filings.  Alto has filed all documents required to be filed by it in accordance with applicable Securities Laws with the Securities Authorities or the TSX-V. All such documents and information comprising the Alto Public Disclosure Record, a...
	(h) Alto Financial Statements.  Alto's audited consolidated financial statements as at and for the fiscal years ended June 30, 2018 and 2019 including the notes thereto and related management's discussion and analysis ("Alto MD&A") and Alto's unaudite...
	(i) No Undisclosed Liabilities.  Alto has no outstanding indebtedness, liability or obligation (including liabilities or obligations to fund any operations or work or exploration program, to give any guarantees or for Taxes), whether accrued, absolute...
	(j) Tax.  Alto has no liability for unpaid Taxes that, in the aggregate, would be expected to adversely affect the value of the Alto Shares in any material manner.
	(k) Mineral Resources.  Alto has the current mineral resources detailed in the Alto Public Disclosure Record.
	(l) Books and Records.  The financial books, records and accounts of Alto: (i) have been maintained in accordance with applicable Laws and GAAP on a basis consistent with prior years; (ii) are stated in reasonable detail and accurately and fairly refl...
	(m) Minute Books.  The corporate minute books of Alto contain minutes of all meetings and resolutions of their respective boards of directors and committees of such boards of directors or managers, as applicable, other than those portions of minutes o...
	(n) No Material Change.  Since June 30, 2019, except as disclosed in the Alto Public Disclosure Record:
	(o) Litigation.  There are no material claims, actions, suits, grievances, complaints or proceedings pending or, to the knowledge of Alto, threatened affecting Alto or affecting any of their respective property or assets at law or in equity before or ...
	(p) Permits.
	(q) Issuance of Alto Shares.  The Alto Shares to be issued as part of the Consideration will, when issued pursuant to the Arrangement, be duly and validly issued as fully paid and non-assessable common shares in the capital of Alto.  The Alto Shares t...
	(r) Expropriation.  No part of the property or assets of Alto has been taken, condemned or expropriated by any Governmental Entity nor has any written notice or proceeding in respect thereof been given or commenced nor does Alto know of any intent or ...
	(s) Rights of Other Persons.  No Person has any right of first refusal or option to purchase or any other right of participation in any of the material properties or assets owned by Alto, or any part thereof, except as disclosed in the Alto Financial ...
	(t) Alto Mining Properties.  To the knowledge of Alto, there is no:
	(u) Environmental Matters.
	(v) Material Contracts.  With respect to the Material Contracts of Alto:
	(w) Compliance with Laws.  Alto and each of its subsidiaries have complied with and are not in violation of any applicable Laws, other than non-compliance or violations which would not, individually or in the aggregate, have a Material Adverse Effect ...
	(x) Employment Matters.
	(y) Related Party Transactions.  With the exception of any contracts related to Alto Warrants, there are no Contracts or other transactions currently in place between Alto, on the one hand, and: (i) any officer or director of Alto; (ii) any holder of ...
	(z) Registration Rights.  No Alto Shareholder has any right to compel Alto to register or otherwise qualify the Alto Shares (or any of them) for public sale or distribution.
	(aa) Rights of Other Persons.  No Person has any right of first refusal or option to purchase any of the assets owned by Alto, or any part thereof.
	(bb) Restrictions on Business Activities.  There is no arbitral award, judgment, injunction, constitutional ruling, order or decree binding upon Alto that has or could reasonably be expected to have the effect of prohibiting, restricting, or impairing...
	(cc) Brokers.  Except as disclosed by Alto to Empress, no broker, investment banker, financial advisor or other Person is entitled to any broker's, finder's, financial advisor's or other similar fee or commission in connection with the transactions co...
	(dd) Insurance.  As of the date hereof, Alto has such policies of insurance as are listed in Section 4.1(dd) of the Alto Disclosure Letter.  All insurance maintained by Alto is in full force and effect and in good standing.
	(ee) United States Securities Laws.
	(ff) Data Provided.  To the knowledge of Alto, the Confidential Information (as defined in the Confidentiality Agreement) provided by or on behalf of Alto to Alto and its Representatives is true and accurate in all material respects.
	(gg) Certain Business Practices.  To the knowledge of Alto, neither Alto nor any director, officer, agent or employee of Alto (in their capacities as such) has

	4.2 Survival of Representations and Warranties

	Article 5  COVENANTS OF EMPRESS AND ALTO
	5.1 Covenants of Empress Regarding the Conduct of Business
	(a) take any action except in the ordinary course of business of Empress and its Material Subsidiaries;
	(b) (i) amend its articles, charter or by-laws or other comparable organizational documents; (ii) split, combine or reclassify any shares in the capital of Empress or any of its subsidiaries; (iii) issue, grant, deliver, sell or pledge, or agree to is...
	(c) (i) sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or otherwise transfer, in whole or in part, any of its interest in the Alto Mining Properties; (ii) acquire (by merger, amalgamation, consolidatio...
	(d) except in the ordinary course of business (i) sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or otherwise transfer any assets, securities, properties, interests or businesses of Empress or any of i...
	(e) other than as is necessary to comply with applicable Laws or Material Contracts (i) grant to any officer, employee, consultant or director of Empress or any of its subsidiaries an increase in compensation in any form, or grant any general salary i...
	(f) settle, pay, discharge, satisfy, compromise, waive, assign or release (i) any material action, claim or proceeding brought against Empress and/or any of its subsidiaries; or (ii) any action, claim or proceeding brought by any present, former or pu...
	(g) enter into any agreement or arrangement that limits or otherwise restricts in any material respect Empress or any of its Material Subsidiaries or any successor thereto, or that would, after the Effective Time, limit or restrict in any material res...
	(h) waive, release or assign any material rights, claims or benefits of Empress or any of its subsidiaries;
	(i) (i) enter into any agreement that if entered into prior to the date hereof would be a Material Contract; (ii) modify or amend in any material respect, transfer or terminate any Material Contract, or waive, release or assign any material rights or ...
	(j) change any method of Tax accounting, make or change any Tax election, file any amended Tax return, settle or compromise any Tax liability, agree to an extension or waiver of the limitation period with respect to the assessment, reassessment or det...
	(k) take any action or fail to take any action which action or failure to act would result in the material loss, expiration or surrender of, or the loss of any material benefit under, or reasonably be expected to cause any Governmental Entity to insti...
	(l) take any action or fail to take any action that is intended to, or would reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impede the ability of Empress to consummate the Arrangement or the other ...
	(m) take any action or enter into any transaction that would preclude the Canadian tax "bump" rules from applying upon an amalgamation or winding-up of Empress (or its successor by amalgamation), in calculating the tax cost of capital property distrib...
	(n) agree, resolve or commit to do any of the foregoing.

	5.2 Covenants of Empress Relating to the Arrangement
	(a) provide to Alto at least two Business Days prior to the Effective Date (i) a reasonable estimate of the cash that will be held by Spinco and its subsidiaries immediately before the Effective Time that is not held in trust for, or for the benefit o...
	(b) subject to obtaining confirmation that insurance coverage is maintained as contemplated in Section 7.5 and subject to Section 5.4(e), it shall use commercially reasonable efforts to cause to be delivered to Alto on the Effective Date resignations ...
	(c) apply for and use commercially reasonable efforts to obtain all required approvals from Governmental Entities, including the Key Regulatory Approvals, relating to Empress or any of its subsidiaries which are typically applied for by a Empress comp...
	(d) use commercially reasonable efforts to obtain as soon as practicable following execution of this Agreement all third party consents, approvals and notices required under any of the Material Contracts, including all Key Third Party Consents;
	(e) at the request of Alto, take all commercially reasonable steps to ensure that, on or prior to the Effective Date, the Spinco Assets have been duly transferred to Spinco and Spinco has assumed all of the Spinco Liabilities in a manner satisfactory ...
	(f) defend all lawsuits or other legal, regulatory or other proceedings against Empress challenging or affecting this Agreement or the consummation of the transactions contemplated hereby;
	(g) allow representatives of Alto (including legal and financial advisors) to attend the Empress Meeting; and
	(h) use commercially reasonable efforts to have the holders of greater than 10% of the issued and outstanding Empress Shares enter into a voting support agreement in a form acceptable to Alto, acting reasonably, wherein they agree to vote for manageme...

	5.3 Covenants of Alto Regarding the Conduct of Business
	(a) take any action except in the ordinary course of business of;
	(b) (i) amend its articles, charter or by-laws or other comparable organizational documents; (ii) split, combine or reclassify any shares in the capital of Alto; (iii) issue, grant, deliver, sell or pledge, or agree to issue, grant, deliver, sell or p...
	(c) (i) sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or otherwise transfer, in whole or in part, any of its interest in the Alto Mining Properties; (ii) acquire (by merger, amalgamation, consolidatio...
	(d) except in the ordinary course of business (i) sell, pledge, hypothecate, lease, license, sell and lease back, mortgage, dispose of or encumber or otherwise transfer any assets, securities, properties, interests or businesses of Alto; (ii) pay, dis...
	(e) other than as is necessary to comply with applicable Laws or Material Contracts, or in accordance with the Alto Stock Option Plan: (i) grant to any officer, employee, consultant or director of Alto an increase in compensation in any form, or grant...
	(f) settle, pay, discharge, satisfy, compromise, waive, assign or release (i) any material action, claim or proceeding brought against Alto; or (ii) any action, claim or proceeding brought by any present, former or purported holder of its securities i...
	(g) enter into any agreement or arrangement that limits or otherwise restricts in any material respect Alto or any successor thereto, or that would, after the Effective Time, limit or restrict in any material respect Alto or any of its affiliates from...
	(h) waive, release or assign any material rights, claims or benefits of Alto;
	(i) (i) enter into any agreement that if entered into prior to the date hereof would be a Material Contract; (ii) modify or amend in any material respect, transfer or terminate any Material Contract, or waive, release or assign any material rights or ...
	(j) change any method of Tax accounting, make or change any Tax election, file any amended Tax return, settle or compromise any Tax liability, agree to an extension or waiver of the limitation period with respect to the assessment, reassessment or det...
	(k) take any action or fail to take any action which action or failure to act would result in the material loss, expiration or surrender of, or the loss of any material benefit under, or reasonably be expected to cause any Governmental Entity to insti...
	(l) take any action or fail to take any action that is intended to, or would reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impede the ability of Alto to consummate the Arrangement or the other tra...
	(m) take any action or enter into any transaction that would preclude the Canadian tax "bump" rules from applying upon an amalgamation or winding-up of Alto (or its successor by amalgamation), in calculating the tax cost of capital property distribute...
	(n) agree, resolve or commit to do any of the foregoing.

	5.4 Covenants of Alto Regarding the Performance of Obligations
	(a) use commercially reasonable efforts to (i) prior to the completion of the Arrangement, obtain conditional listing on the TSX-V of the Alto Shares to be issued in connection with the Arrangement (including for greater certainty, the number of Alto ...
	(b) at or prior to the Effective Time, allot and reserve for issuance a sufficient number of Alto Shares to meet the obligations of Alto under the Plan of Arrangement (including for greater certainty, the number of Alto Shares issuable under the Empre...
	(c) apply for and use commercially reasonable efforts to obtain all Key Regulatory Approvals relating to Alto which are typically applied for by an Alto and, in doing so, keep Empress reasonably informed as to the status of the proceedings related to ...
	(d) subject to the terms and conditions of this Agreement and of the Plan of Arrangement and applicable Laws and in compliance with Section 2.8, pay the aggregate Consideration to be paid pursuant to the Arrangement at the time provided herein includi...
	(e) take all necessary actions such that at the Effective Timethree nominees of Empress (the "Empress Nominees") and Richard Mazur and Michael Bandrowski (the “Alto Nominees”) shall be appointed to the Board of Directors of Alto and shall be nominated...
	(f) upon reasonable notice and subject to the Confidentiality Agreement and applicable Laws, until the earlier of the Effective Date and termination of this Agreement, Alto shall provide Empress and its representatives reasonable access (without disru...
	(g) take all necessary actions to:
	(h) effect a 5 for 1 consolidation of the Alto Shares forthwith after the Effective Date;
	(i) at the Effective Time, transfer the Alto Royalties and the Alto Negotiable Securities to Spinco in consideration for the issuance of 4,615,384 Spinco Shares, which it will distribute to the Alto Shareholders as a dividend.
	(j) use commercially reasonable efforts to have the holders of greater than 10% of the issued and outstanding Empress Shares enter into a voting support agreement in a form acceptable to Alto, acting reasonably, wherein they agree to vote for manageme...
	(k) document the new Alto Royalties, as designated in Schedule G, in a form acceptable to Empress, acting reasonably.

	5.5 Adjustment to Consideration regarding Distributions
	(a) If on or after the date hereof, either Empress or Alto declares, sets aside or pays any dividend or other distribution to the Empress Shareholders of record as of a time prior to the Effective Time (except for the distribution of Spinco Shares pur...
	(b) If, at any time prior to the Effective Date, Alto amalgamates or merges with or into any other corporation or other entity (other than an amalgamation or merger which does not result in any reclassification of the outstanding Alto Shares or a chan...

	5.6 Mutual Covenants
	(a) it shall, and shall cause its subsidiaries to, use commercially reasonable efforts to satisfy (or cause the satisfaction of) the conditions precedent to its obligations hereunder as set forth in Article 6 to the extent the same is within its contr...
	(b) it shall not take any action, refrain from taking any commercially reasonable action, or permit any action to be taken or not taken, which is inconsistent with this Agreement or which would reasonably be expected to, individually or in the aggrega...

	5.7 Empress Guarantee

	Article 6  CONDITIONS
	6.1 Mutual Conditions Precedent
	(a) the Arrangement Resolution shall have been approved and adopted by the Empress Shareholders and Empress Warrant holders at the Empress Meeting in accordance with the Interim Order;
	(b) the Interim Order and the Final Order shall each have been obtained on terms consistent with this Agreement, and shall not have been set aside or modified in a manner unacceptable to Empress and Alto, acting reasonably, on appeal or otherwise;
	(c) there shall not exist any prohibition at Law, including a cease trade order, injunction or other prohibition or order at Law or under applicable legislation, and there shall not have been any action taken under any Law or by any Governmental Entit...
	(d) the Alto Shares and Spinco Shares to be issued to the holders of Empress Shares pursuant to the Arrangement shall be exempt from the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof and, in the case of the ...
	(e) the TSX-V shall have conditionally approved for listing, subject to the payment of fees and the filing of customary required documents, the Alto Shares issuable pursuant to the Arrangement and upon the exercise of the Empress Warrants;
	(f) the Key Regulatory Approvals shall have been obtained, including the expiry or termination of any waiting period (and any extension thereof) under Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, applicable to the purchase of Empr...
	(g) this Agreement shall not have been terminated pursuant to Article 9;
	(h) the distribution of the securities pursuant to the Arrangement or as otherwise contemplated by this Agreement shall be exempt from the prospectus and registration requirements of applicable Securities Laws either by virtue of exemptive relief from...
	(i) all conditions precedent to the completion of the Spinco Financing and the Alto Financing shall have been met; and
	(j) the Empress Financing shall have closed or been terminated;
	(k) Spinco shall have received confirmation from the TSXV that following the completion of the transactions contemplated by this Agreement, it shall have satisfied the TSXV’s minimum listing requirements for a Tier 2 Investment Issuer.

	6.2 Additional Conditions Precedent to the Obligations of Alto
	(a) all covenants of Empress and Spinco under this Agreement to be performed on or before the Effective Date which have not been waived by Alto shall have been duly performed by Empress and Spinco in all material respects, and Alto shall have received...
	(b) all representations and warranties of Empress and Spinco set forth in this Agreement shall be true and correct in all respects as of the Effective Date as though made on and as of the Effective Date (except for representations and warranties made ...
	(c) since the date of this Agreement, there shall not have occurred, or have been disclosed to the public (if previously undisclosed to the public) any Material Adverse Effect in respect of Empress or Spinco, and Empress and Spinco shall have provided...
	(d) holders of no more than 5% of the Empress Shares shall have exercised Dissent Rights (and not withdrawn such exercise) and Alto shall have received a certificate of a senior executive officer of Empress confirming the same as at the Effective Date...
	(e) the Key Third Party Consents shall have been obtained.

	6.3 Additional Conditions Precedent to the Obligations of Empress
	(a) all covenants of Alto under this Agreement to be performed on or before the Effective Date shall have been duly performed by Alto in all material respects, and Empress shall have received a certificate of Alto, addressed to Empress and dated the E...
	(b) all representations and warranties of Alto set forth in this Agreement shall be true and correct in all respects as at the Effective Date as though made on and as at the Effective Date (except for representations and warranties made as of a specif...
	(c) since the date of this Agreement, there shall not have occurred, or have been disclosed to the public (if previously undisclosed to the public) any Material Adverse Effect in respect of Alto, and Alto shall have provided to Empress a certificate o...
	(d) Alto shall have fully satisfied its obligations under Section 2.8.

	6.4 Satisfaction of Conditions
	6.5 Notice and Cure Provisions
	(a) cause any of the representations or warranties of such Party contained herein to be untrue or inaccurate in any material respect on the date hereof or at the Effective Time; or
	(b) result in the failure to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by such Party hereunder prior to the Effective Time.


	Article 7  ADDITIONAL COVENANTS
	7.1 Non-Solicitation
	(a) On and after the date hereof until the date upon which this Agreement is terminated, and except as otherwise expressly provided in this Section 7.1, Empress shall not, directly or indirectly, or through any of its Representatives, and shall cause ...
	(b) Except as otherwise provided in this Section 7.1, Empress shall, and shall cause its subsidiaries and its and their Representatives to, immediately cease and cause to be terminated any solicitation, encouragement, discussion or negotiation with an...
	(c) Notwithstanding Sections 7.1(a) and 7.1(b) and any other provision of this Agreement or of any other agreement between Alto and Empress, if at any time following the date of this Agreement and prior to obtaining the Empress Shareholder Approval of...

	7.2 Notification of Acquisition Proposals
	(a) Empress shall promptly notify Alto, at first orally and then in writing within 24 hours of receipt of any proposal, inquiry, offer or request received by Empress or its Representatives after the date hereof (i) relating to an Acquisition Proposal ...
	(b) Subject to Section 7.3(a), at any time following the date of this Agreement and prior to obtaining Empress Shareholder Approval, if Empress receives an Acquisition Proposal which the Empress Board concludes in good faith constitutes a Superior Pro...

	7.3 Responding to Acquisition Proposal and Superior Proposals
	(a) Notwithstanding Section 7.1 and subject to compliance with Empress's obligations in Section 7.1 and Section 7.2, Empress may enter into a definitive agreement (a "Proposed Agreement") with any third party providing for an Acquisition Proposal, if ...
	(b) During the Response Period, Empress acknowledges and agrees that Alto shall have the right, but not the obligation, to offer to amend the terms of the Agreement and the Plan of Arrangement (including increasing or modifying the consideration to be...
	(c) If (i) Alto does not offer to amend the terms of the Agreement and Plan of Arrangement within the Response Period or (ii) the Empress Board determines acting in good faith and in the proper discharge of its fiduciary duties (after consultation wit...
	(d) Empress acknowledges and agrees that each successive modification of any Acquisition Proposal that results in an increase in, or modification of, the consideration (or value of such consideration) to be received by the holders of the Empress Share...
	(e) Nothing in this Agreement shall prevent the Empress Board from responding through a directors' circular or otherwise as required by applicable Laws to an Acquisition Proposal that it determines is not a Superior Proposal.  Alto and its advisors sh...

	7.4 Access to Information; Confidentiality
	7.5 Insurance and Indemnification
	(a) Empress shall be entitled to purchase run off directors' and officers' liability insurance for a period of up to six years from the Effective Date with the prior written consent of Alto, not to be unreasonably withheld.  Alto shall cause Empress t...
	(b) Alto agrees that it shall directly honour all rights to indemnification or exculpation now existing in favour of present and former officers and directors of Empress and its subsidiaries to the extent that they are disclosed in Section 7.5(b) of t...
	(c) The provisions of this Section 7.5 are intended for the benefit of, and shall be enforceable by, each insured or indemnified Person, his or her heirs and his or her legal representatives and, for such purpose, Empress hereby confirms that it is ac...
	(d) Empress agrees to elect in prescribed form pursuant to subsection 110(1.1) of the Tax Act that neither it nor any person not dealing at arm's length with it will deduct in computing its income for a taxation year any amount in respect of a payment...


	Article 8  spinco covenants
	8.1 Spinco Indemnity
	8.2 Indemnified Claims
	8.3 Alto Mining Properties

	Article 9  TERM, TERMINATION, AMENDMENT AND WAIVER
	9.1 Term
	9.2 Termination
	(a) by mutual written agreement of Empress and Alto;
	(b) by either Empress or Alto, if:
	(c) by Alto, if:
	(d) by Empress, if:
	(e) by either Alto or Empress in the event that Alto is required by any Governmental Entity or Securities Authority to call and hold a meeting of its shareholders to obtain their approval for the issuance of Alto Shares pursuant to the Arrangement or ...

	9.3 Expenses Reimbursement
	9.4 Termination Fee
	(a) Alto shall be entitled to a fee of $100,000 (the "Termination Fee") upon the occurrence of any of the following events (each a "Termination Fee Event") which shall be paid by Empress within the time specified in respect of each such Termination Fe...
	(b) The Termination Fee shall be payable by Empress to Alto by wire transfer in immediately available funds to an account specified by Alto.
	(c) Each of the Parties acknowledges that the agreements contained in this Section 9.4 are an integral part of the transactions contemplated in this Agreement and that, without those agreements, the Parties would not enter into this Agreement.  Empres...
	(d) Nothing in this Section 9.4 shall relieve or have the effect of relieving any Party in any way from liability for damages incurred or suffered by a Party as a result of an intentional or wilful breach of this Agreement.
	(e) Nothing in this Section 9.4 shall preclude a Party from seeking injunctive relief to restrain any breach or threatened breach of the covenants or agreements set forth in this Agreement or otherwise to obtain specific performance of any such covena...


	Article 10  GENERAL PROVISIONS
	10.1 Amendment
	(a) change the time for performance of any of the obligations or acts of the Parties;
	(b) waive any inaccuracies or modify any representation or warranty contained herein or in any document delivered pursuant hereto;
	(c) waive compliance with or modify any of the covenants herein contained and waive or modify the performance of any of the obligations of the Parties; and/or
	(d) waive compliance with or modify any mutual conditions precedent herein contained.

	10.2 Waiver
	10.3 Notices
	(a) if to Alto:
	(b) if to Empress or Spinco:

	10.4 Governing Law; Waiver of Jury Trial
	10.5 Injunctive Relief
	10.6 Further Assurances
	(a) Spinco or Alto identifies any Alto Mining Properties which are held by Spinco or its subsidiaries; or
	(b) Alto or Spinco identifies any Spinco Assets or Spinco Liabilities which are held or payable, as applicable, by Spinco or any of its subsidiaries,
	(c) the Party making such identification will promptly give written notice to the holder of such asset, property, Contract or liability and, as soon as practicable following receipt of such notice, the Party holding such asset, property or Contract wi...

	10.7 Time of Essence
	10.8 Entire Agreement, Binding Effect and Assignment
	10.9 Severability
	10.10 Counterparts, Execution
	Schedule A  PLAN OF ARRANGEMENT
	(i) "affiliate" has the meaning given to such term in the Arrangement Agreement;
	(ii) "Alto" means Alto Ventures Ltd., a corporation existing under the laws of British Columbia;
	(iii) "Alto Shares" means the common shares of Alto;
	(iv) "Arrangement" means the arrangement under the provisions of section 288 of the BCBCA on the terms and subject to the conditions set out in this Plan of Arrangement, as may be amended, varied or supplemented from time to time in accordance with se...
	(v) "Arrangement Agreement" means the Arrangement Agreement dated (, 2020 to which this Plan of Arrangement is attached as Schedule A, as the same may be amended, varied or supplemented from time to time;
	(vi) "Arrangement Resolution" means the special resolution of Empress Shareholders approving the Arrangement;
	(vii) "BCBCA" means the Business Corporations Act (British Columbia) and the regulations made thereunder, as promulgated or amended from time to time, and includes any successor thereto;
	(viii) "Business Day" means any day, other than a Saturday, Sunday or a statutory or civic holiday in Toronto, Ontario, or Vancouver, British Columbia;
	(ix) "Class A Common Shares" means the Class A voting common shares of Empress which are to be created in accordance with this Plan of Arrangement and which shall have the rights and restrictions set out in Section ( hereof;
	(x) "Class B Common Shares" means the Class B voting common shares of Empress which are to be created in accordance with this Plan of Arrangement and which shall have the rights and restrictions set out in Section ( hereof;
	(xi) "Court" means the Supreme Court of British Columbia;
	(xii) "Depositary" means any trust company, bank or financial institution agreed to in writing between Alto and Empress for the purpose of, among other things, receiving Letters of Transmittal and distributing certificates representing Alto Shares and...
	(xiii) "Dissenting Empress Shareholder" means a registered Empress Shareholder who has duly exercised a Dissent Right;
	(xiv) "Dissent Rights" shall have the meaning set out in Section 5 hereof;
	(xv) "Dissent Shares" means the Empress Shares held by a Dissenting Empress Shareholder and in respect of which the Dissenting Empress Shareholder has validly exercised Dissent Rights;
	(xvi) "Effective Date" means the date upon which all of the conditions to completion of the Arrangement as set out in sections 6.1, 6.2 and 6.3 of the Arrangement Agreement have been satisfied or waived in accordance with the Arrangement Agreement, al...
	(xvii) "Effective Time" means 12:01 a.m. (Vancouver time) on the Effective Date;
	(xviii) "Empress" means Empress Resources Corp., a corporation existing under the laws of British Columbia;
	(xix) "Empress Meeting" means the annual and special meeting of Empress Shareholders, including any adjournment or postponement thereof, to be held for the purpose of, among other things, obtaining approval by Empress Shareholders of the Arrangement R...
	(xx) "Empress Shareholders" means the holders of Empress Shares;
	(xxi) "Empress Shares" means common shares in the capital of Empress, as currently constituted;
	(xxii) "Fair Market Value", when applied to Empress Shares, means the volume weighted average price of the Empress Shares over the five trading days on the TSX-V ending the day prior to such determination; and, when applied to the Spinco Shares, means...
	Schedule B  ARRANGEMENT RESOLUTION
	Schedule C  KEY REGULATORY APPROVALS
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