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SCHEDULE  

TO THE FORM 14.1 – ARTICLES OF ARRANGEMENT 

 
1. Corporate name of the amalgamated corporation: 
 
SIGMA INDUSTRIES INC. 
 2 - The province or territory in Canada where the registered office is 
situated: 
 
Québec 
3 - The classes and any maximum number of shares that the corporation is 
authorized to issue: 
 
An unlimited number of common shares 
4 - Restrictions, if any, on share transfers: 
 
None 
5 - Minimum and maximum number of directors: 

 
Min number:  1   Maximum number:  10 
6 - Restrictions, if any, on the business the corporation may carry on: 
 
None 
7 - Other provisions, if any : 
 
N/A 

 



 

PLAN OF ARRANGEMENT UNDER SECTION 192 

OF THE CANADA BUSINESS CORPORATIONS ACT 

ARTICLE 1 

DEFINITIONS AND INTERPRETATION 
 

Section 1.1 Definitions. 
 

In this Plan of Arrangement, unless there is something in the subject matter or context 

inconsistent therewith, the following words and terms shall have the meanings hereinafter set forth: 
 

"Arrangement" means the arrangement under Section 192 of the CBCA on the terms and subject 

to the conditions set out in this Plan of Arrangement, subject to any amendments or variations 

thereto made in accordance with the Arrangement Agreement and the provisions hereof or made 

at the direction of the Court in the Final Order with the written consent or the Parties, each acting 

reasonably; 
 

"Arrangement Agreement" means the arrangement agreement dated as of July 3, 2018 between 

Sigma, NanoXplore and SubCo, as the same may be amended, restated or supplemented from 

time to time in accordance with its terms; 
 

"Arrangement Resolution" means the special resolution of the Sigma Shareholders approving 

the Arrangement, the Plan of Arrangement, and the Arrangement Agreement to be considered at 

the Sigma Meeting; 
 

"Arrangement Share Consideration" means for each Sigma Share valued at $0.75, a 

NanoXplore Share valued at $1.92; 
 

"Articles of Arrangement" means the articles of arrangement of Sigma in respect of the 

Arrangement, required by the CBCA to be sent to the Director after the Final Order is made, 

which shall include this Plan of Arrangement and otherwise be in a form and content satisfactory 

to Sigma and NanoXplore, each acting reasonably; 
 

"Business Day" means any day, other than a Saturday, a Sunday or a statutory holiday in  

Toronto, Ontario or Montréal, Québec; 
 

"CBCA" means the Canada Business Corporations Act and the regulations made thereunder; 
 

"Certificate of Arrangement" means the certificate of arrangement issued by the Director 

pursuant to Subsection 192(7) of the CBCA in respect of the Articles of Arrangement; 
 

"Court" means the Superior Court of Quebec (Commercial Division); 

"CRA" means Canada Revenue Agency; 

"Debenture Resolution" means the resolution of the Sigma Shareholders approving the 

acquisition of the Sigma Debentures by NanoXplore, to be considered at the Sigma Meeting; 
 

"Depositary" means TSX Trust Company appointed for the purpose of, among other things, 

exchanging certificates representing Sigma Shares for NanoXplore Shares in connection with the 

Arrangement; 



 

"Dissent Rights" shall have the meaning ascribed to such term in 0; 
 

"Dissenting Shareholder" means a registered holder of Sigma Shares who dissents in respect of 

the Arrangement in strict compliance with the Dissent Rights, and who is ultimately determined 

to be entitled to be paid fair value for their Sigma Shares; 
 

"Effective Date" means the date shown on the Certificate of Arrangement giving effect to the 

Arrangement; 
 

"Effective Time" means 12:01 a.m. (Montreal time) on the Effective Date, or such other time as 

the Parties may agree to in writing before the Effective Date; 
 

"Exchange Ratio" means 0.390625 NanoXplore Share for one Sigma Share; 
 

"Final Order" means the final order of the Court pursuant to Section 192 of the CBCA  

approving the Arrangement, as such order may be amended by the Court (with the consent of 

Sigma and NanoXplore, each acting reasonably) at any time prior to the Effective Date or, if 

appealed, then unless such appeal is withdrawn or denied, as affirmed or amended on appeal 

(provided that any such amendment is acceptable to Sigma and NanoXplore, each acting 

reasonably); 
 

"final prescription date" shall have the meaning ascribed to such term in Section 5.5; 
 

"Former Sigma Shareholders" means, at and following the Effective Time, the holders of  

Sigma Shares immediately prior to the Effective Time; 
 

"Governmental Entity" means (i) any applicable multinational, federal, provincial, state, 

regional, local or other government, governmental or public department, central bank, court, 

tribunal, arbitral body, commission, board, bureau or agency, whether domestic or foreign, (ii) 

any subdivision, agency, commission, board or authority of any of the foregoing, or (iii) any 

quasi-governmental or private body exercising any regulatory, expropriation or taxing authority 

under or for the account of any of the foregoing; 
 

"Interim Order" means the interim order of the Court pursuant to the CBCA in a form 

acceptable to Sigma and NanoXplore, each acting reasonably made in connection with the 

Arrangement, as such order may be amended, supplemented or varied by the Court (with the 

consent of Sigma and NanoXplore, each acting reasonably); 
 

"Letter of Transmittal" means the letter of transmittal to be sent by Sigma to Sigma 

Shareholders for use in connection with the Arrangement, providing for the delivery of  

certificates representing Sigma Shares to the Depositary; 
 

"MergeCo" means the amalgamated corporate entity to be formed by the amalgamation of  

SubCo and Sigma pursuant to the Arrangement; 
 

"MergeCo Shares" means the common shares in the capital of MergeCo; 

"NanoXplore" means NanoXplore Inc., a corporation existing under the CBCA; 

"NanoXplore Shares" means the common shares in the capital of NanoXplore; 



 

"Parties" means, collectively, Sigma, NanoXplore and SubCo, and "Party" means any one of 

them; 
 

"Person" means an individual, partnership, association, body corporate, joint venture, business 

organization, trustee, executor, administrative legal representative, Governmental Entity or any 

other entity, whether or not having legal status; 
 

"Plan of Arrangement" means this plan of arrangement proposed under Section 192 of the 

CBCA, and any amendments or variations made in accordance with the Arrangement Agreement 

or this Plan of Arrangement or made at the direction of the Court in the Final Order with the prior 

written consent of Sigma and NanoXplore, each acting reasonably; 
 

"Sigma" means Sigma Industries Inc., a corporation existing under the CBCA;  

"Sigma Debentures" means the debentures of Sigma currently issued and outstanding; 

"Sigma Meeting" means the special meeting, including any adjournments or postponements 

thereof, of Sigma Shareholders to be held, among other things, to consider and, if deemed 

advisable, to approve the Arrangement Resolution and the Debenture Resolution; 
 

"Sigma Shareholders" means, at any time, the registered or beneficial holders of Sigma Shares, 

as the context requires; 
 

"Sigma Shares" means the common shares in the capital of Sigma; and 

"SubCo" means 10854611 Canada Inc., a corporation existing under the CBCA; 

"SubCo Shares" means the common shares in the capital of SubCo; 

"Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as may be 

amended from time to time; and 
 

"TSXV" means the TSX Venture Exchange. 
 

Words and phrases used herein that are defined in the Arrangement Agreement and not 

defined herein shall have the same meaning herein as in the Arrangement Agreement, unless the context 

otherwise requires. Words and phrases used herein that are defined in the CBCA and not defined herein or 

in the Arrangement Agreement shall have the same meaning herein as in the CBCA, unless the context 

otherwise requires. 

Section 1.2 Date for Any Action. 
 

In the event that the date on which any action is required to be taken hereunder by any of 

the Parties is not a Business Day, such action shall be required to be taken on the next succeeding day 

which is a Business Day. 

ARTICLE 2 

ARRANGEMENT AGREEMENT 
 

Section 2.1 Arrangement Agreement. 
 

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the 

Arrangement Agreement except in respect of the sequence of the steps comprising the Arrangement 



 

which shall occur in the order set forth herein. This Plan of Arrangement constitutes an arrangement as 

referred to in Section 192 of the CBCA. 

ARTICLE 3 

ARRANGEMENT 
 

Section 3.1 Arrangement. 
 

Commencing at the Effective Time, the following events or transactions shall occur and 

shall be deemed to occur in the following sequence without any further act or formality: 

 

(a) each Sigma Share held by a Dissenting Shareholder shall be deemed to be transferred by 

the holder thereof, without any further act or formality on its part, free and clear of all 

liens, claims and encumbrances, to NanoXplore, in consideration for a claim against 

NanoXplore in an amount determined and payable in accordance with Article 4, and the 

name of such holder will be removed from the central securities register as a holder of 

Sigma Shares and NanoXplore shall be recorded as the registered holder of the Sigma 

Shares so transferred and shall be deemed to be the legal owner of such Sigma Shares; 

 

(b) each Sigma Share outstanding immediately prior to the Effective Time held by a Sigma 

Shareholder (other than NanoXplore or any Dissenting Shareholder), shall be transferred 

by the holder thereof to NanoXplore in exchange for the Arrangement Share 

Consideration and NanoXplore shall be deemed to be the legal and beneficial owner 

thereof, free and clear of any liens, claims or encumbrances, subject to Section 3.3, 

Section 3.4 and Article 5; 
 

(c) Sigma will file an election with the CRA, to be effective prior to the amalgamation 

described in Section 3.1(d), to cease to be a public corporation for the purposes of the  

Tax Act; 
 

(d) Sigma and SubCo shall amalgamate to form one corporate entity, MergeCo; 
 

(e) upon the amalgamation of Sigma and SubCo described in Section 3.1(d): 
 

(i) each SubCo Share held by NanoXplore immediately prior to the amalgamation 

shall be exchanged for one MergeCo Share; 
 

(ii) each Sigma Share held by NanoXplore immediately prior to the amalgamation 

(including, for the avoidance of doubt, Sigma Shares transferred to NanoXplore 

pursuant to the steps in Section 3.1(a) and Section 3.1(b)) shall be exchanged for 

one MergeCo Share; 
 

(iii) there shall be added to the stated capital account maintained in respect of the 

MergeCo Shares an amount equal to the sum of the aggregate stated capital of the 

issued and outstanding Sigma Shares and SubCo Shares, in each case determined 

immediately prior to the amalgamation of Sigma and SubCo pursuant to Section 

3.1(d); 
 

(f) from and after the time of the amalgamation in Section 3.1(d): 
 

(i) MergeCo will own and hold all of the property of Sigma and SubCo and, without 

limiting the provisions hereof, all rights of creditors or others will be  unimpaired 



 

by such amalgamation, and all liabilities and obligations of Sigma and SubCo, 

whether arising by contract or otherwise, may be enforced against MergeCo to 

the same extent as if such liabilities and obligations had been incurred or 

contracted by it; 
 

(ii) MergeCo will be liable for all of the liabilities and obligations of Sigma and 

SubCo; 
 

(iii) all rights, contracts, permits and interests of Sigma and SubCo will be rights, 

contracts, permits and interests of MergeCo as if Sigma and SubCo continued 

and, for greater certainty, the amalgamation will not constitute a transfer or 

assignment of the rights or obligations of either of Sigma or SubCo under any 

such rights, contracts, permits and interests; 
 

(iv) any existing cause of action, claim or liability to prosecution will be unaffected; 
 

(v) any civil, criminal or administrative action or proceeding pending by or against 

either SubCo or Sigma will be continued by or against MergeCo; 
 

(vi) a conviction against, or ruling, order or judgment in favour of or against either 

SubCo or Sigma may be enforced by or against MergeCo; 
 

(vii) the name of MergeCo shall be "Sigma Industries Inc."; 
 

(viii) MergeCo shall be authorized to issue an unlimited number of common shares 

without par value; 
 

(g) the articles of MergeCo shall be substantially in the form of Sigma's articles; and 
 

(h) the first directors of MergeCo following the amalgamation shall be Soroush Nazarpour 

and Luc Veilleux. 
 

Section 3.2 Post-Effective Time Procedures. 
 

(a) Following the receipt of the Final Order and no later than one Business Day before the 

Effective Date, NanoXplore shall deliver or arrange to be delivered to the Depositary 

certificates representing the requisite NanoXplore Shares required to be issued to Former 

Sigma Shareholders in accordance with the provisions of Section 3.1, which certificates 

shall be held by the Depositary as agent and nominee for Former Sigma Shareholders for 

distribution to such Former Sigma Shareholders in accordance with the provisions of 

Article 5. 
 

(b) In accordance with the provisions of Article 5, Former Sigma Shareholders shall be 

entitled to receive delivery of the certificates representing NanoXplore Shares to which 

they are entitled pursuant to Section 3.1(b). 
 

(c) Subject to the provisions of Article 5, and upon return of a properly completed Letter of 

Transmittal by a registered Former Sigma Shareholder, together with certificates 

representing Sigma Shares and such other documents as the Depositary may require, the 

Former Sigma Shareholder shall be entitled to receive delivery of  certificates 

representing the NanoXplore Shares to which it is entitled pursuant to Section 3.1(b). 



 

Section 3.3 No Fractional NanoXplore Shares. 
 

No fractional NanoXplore Shares shall be issued to Former Sigma Shareholders in 

connection with this Plan of Arrangement. The total number of NanoXplore Shares to be issued to Former 

Sigma Shareholders shall be rounded up to the nearest whole NanoXplore Share in the event that a 

Former Sigma Shareholder would otherwise be entitled to a fractional share representing 0.5 or more of 

an NanoXplore Share and shall, without additional compensation, be rounded down to the nearest whole 

NanoXplore Share in the event that a Former Sigma Shareholder would otherwise be entitled to a 

fractional share representing less than 0.5 of an NanoXplore Share. 

 

Section 3.4 Transfers Free and Clear 

 

Any transfer of securities pursuant to this Plan of Arrangement shall be free and clear of 

all liens, claims and encumbrances. 

 

Section 3.5 Binding Effect. 

This Plan of Arrangement will become effective at, and be binding at and after, the 

Effective Time on: (i) Sigma; (ii) NanoXplore; (iii) SubCo; and (iv) Former Sigma Shareholders without 

any further act or formality required on the part of any Person. 

 

ARTICLE 4 DISSENT 

PROCEDURES 
 

Section 4.1 Rights of Dissent. 

 

Pursuant to the Interim Order, a registered holder of Sigma Shares may exercise dissent 

rights with respect to the Sigma Shares held by such holder ("Dissent Rights") in connection with the 

Arrangement pursuant to and in the manner set forth in section 190 of the CBCA, as modified by the 

Interim Order and this 0; provided that notwithstanding subsection 190(5) of the CBCA, the written 

objection to the Arrangement Resolution referred to in subsection 190(5) of the CBCA must be received 

by Sigma not later than 5:00 p.m. (Montreal time) two Business Days immediately preceding the date of 

the Sigma Meeting (as it may be adjourned or postponed from time to time). Each Dissenting Shareholder 

who is: 

 

(a) ultimately entitled to be paid fair value for such holder's Sigma Shares: (i) shall be 

deemed not to have participated in the transactions in Article 3 (other than Section 

3.1(a)); (ii) shall be entitled to be paid the fair value of such Sigma Shares by  

NanoXplore (with funds of NanoXplore not directly or indirectly provided by Sigma), 

which fair value shall be determined as of the close of business on the day before the 

Arrangement Resolution was adopted; and (iii) shall not be entitled to any other payment 

or consideration, including any payment that would be payable under the Arrangement 

had such holder not exercised their Dissent Rights in respect of such Sigma Shares; or 
 

(b) ultimately are not entitled, for any reason, to be paid fair value for such Sigma Shares 

shall be deemed to have participated in the Arrangement on the same basis as a non- 

dissenting holder of Sigma Shares. 



 

Section 4.2 Recognition of Dissenting Holders 
 

(a) In no circumstances shall Sigma, NanoXplore or any other Person be required to 

recognize a Person exercising Dissent Rights unless such Person is the registered holder 

of those Sigma Shares in respect of which such rights are sought to be exercised. 
 

(b) For greater certainty, in no case shall Sigma, NanoXplore or any other Person be required 

to recognize Dissenting Holders as holders of Sigma Shares in respect of which Dissent 

Rights have been validly exercised after the completion of the transfer under Section 

3.1(a), and the names of such Dissenting Holders shall be removed from the registers of 

holders of the Sigma Shares in respect of which Dissent Rights have been validly 

exercised at the same time as the event described in Section 3.1(a) occurs. In addition to 

any other restrictions under section 190 of the CBCA, none of the following shall be 

entitled to exercise Dissent Rights: (i) Sigma Shareholders who vote or have instructed a 

proxyholder to vote their Sigma Shares in favour of the Arrangement Resolution (but  

only in respect of such Sigma Shares). 
 

ARTICLE 5 

DELIVERY OF NANOXPLORE COMMON SHARES 
 

Section 5.1 Delivery of NanoXplore Shares. 
 

(a) Upon surrender to the Depositary for cancellation of a certificate which  immediately 

prior to the Effective Time represented one or more outstanding Sigma Shares which 

were exchanged for NanoXplore Shares in accordance with Section 3.1, together with 

such other documents and instruments as would have been required to effect the transfer 

of the Sigma Shares formerly represented by such certificate under the CBCA and the 

articles of Sigma and such additional documents and instruments as the Depositary may 

reasonably require, the holder of such surrendered certificate shall be entitled to receive  

in exchange therefor, and the Depositary shall deliver to such holder following the 

Effective Time, a certificate representing the NanoXplore Shares which such holder is 

entitled to receive in accordance with Section 3.1. 
 

(b) After the Effective Time and until surrendered for cancellation as contemplated by 

Section 5.1(a), each certificate which immediately prior to the Effective Time represented 

one or more Sigma Shares shall be deemed at all times to represent only the right to 

receive in exchange therefor the entitlements which the holder of such certificate is 

entitled to receive in accordance with Section 3.1. 
 

Section 5.2 Lost Certificates. 
 

In the event that any certificate which immediately prior to the Effective Time  

represented one or more outstanding Sigma Shares which were exchanged or transferred in accordance 

with Section 3.1 shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by 

the person claiming such certificate to be lost, stolen or destroyed, the Depositary shall deliver  in 

exchange for such lost, stolen or destroyed certificate, the consideration which such person is entitled to 

receive in accordance with Section 3.1, provided that, as a condition precedent to any such delivery by the 

Depositary, such person shall have provided a bond satisfactory to NanoXplore and the Depositary in  

such amount as NanoXplore and the Depositary may direct, or otherwise indemnified NanoXplore and  

the Depositary in a manner satisfactory to NanoXplore and the Depositary, against any claim that may  be 



 

made against NanoXplore or the Depositary with respect to the certificate alleged to have been lost, stolen 

or destroyed and shall otherwise have taken such actions as may be required by the articles of Sigma. 

 

Section 5.3         Distributions with Respect to Unsurrendered Certificates. 

 

No dividend or other distribution declared or made after the Effective Time with respect 

to NanoXplore Shares with a record date after the Effective Time shall be delivered to the holder of any 

unsurrendered certificate which, immediately prior to the Effective Time, represented outstanding Sigma 

Shares unless and until the holder of such certificate shall have complied with the provisions of Section 

5.1 or Section 5.2. Subject to applicable law and to Section 5.4, at the time of such compliance, there 

shall, in addition to the delivery of a certificate representing the NanoXplore Shares to which such holder 

is thereby entitled, be delivered to such holder, without interest, the amount of the dividend, interest or 

other distribution with a record date after the Effective Time theretofore paid with respect to such 

NanoXplore Shares. 

 

Section 5.4         Withholding Rights. 

 

Sigma, NanoXplore, MergeCo and the Depositary shall be entitled to deduct and  

withhold from any consideration payable or otherwise deliverable to any Person hereunder, and from all 

dividends, interests or other distributions otherwise payable to any Former Sigma Shareholder, such 

amounts as Sigma, NanoXplore, MergeCo or the Depositary is required to deduct and withhold with 

respect to such payment under the Tax Act, the United States Internal Revenue Code of 1986 or any 

provision of any applicable federal, provincial, state, local or foreign tax Laws, in each case, as amended. 

To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes hereof 

as having been paid to the relevant Person in respect of which such deduction and withholding was made, 

provided that such withheld amounts are remitted to the appropriate Governmental Entity. 

 

Section 5.5         Limitation and Prescription. 

 

To the extent that a Former Sigma Shareholder shall not have complied with the 

provisions of Section 5.1 or Section 5.2 on or before the date which is five years after the Effective Date 

(the "final prescription date"), then: 
 

(a) any NanoXplore Shares which such Former Sigma Shareholder was entitled to receive 

shall be automatically cancelled without any repayment of capital in respect thereof and 

the certificates representing such NanoXplore Shares shall be delivered to NanoXplore  

by the Depositary for cancellation and shall be cancelled by NanoXplore, and the interest 

of the Former Sigma Shareholder in such NanoXplore Shares shall be terminated as of 

such final prescription date; and 

 

(b) any dividends or distributions which such Former Sigma Shareholder was entitled to 

receive under Section 5.3 shall be delivered by the Depositary to NanoXplore and such 

dividends or distributions shall be deemed to be owned by NanoXplore, and the interest  

of the Former Sigma Shareholder in such dividends, interests or distributions shall be 

terminated as of such final prescription date. 
 

Section 5.6         U.S. Securities Laws Exemption. 
 

Notwithstanding any provision herein to the contrary, NanoXplore and Sigma agree that 

the Plan of Arrangement will be carried out with the intention that all NanoXplore Shares issued on 

completion  of  the  Plan  of Arrangement  to  the  Sigma  Shareholders  will  be issued  by NanoXplore in 



 

reliance on the exemption from the registration requirements of the U.S. Securities Act of 1933, as 

amended, as provided by Section 3(a)(10) thereof. 

 

ARTICLE 6 

AMENDMENTS 
 

Section 6.1 Amendments to Plan of Arrangement. 
 

(a) Sigma and NanoXplore reserve the right to amend, modify or supplement this Plan of 

Arrangement at any time and from time to time, provided that each such amendment, 

modification or supplement must be: (i) set out in writing; (ii) agreed to in writing by 

Sigma and NanoXplore; (iii) filed with the Court and, if made following the Sigma 

Meeting, approved by the Court; and (iv) communicated to Former Sigma Shareholders if 

and as required by the Court. 
 

(b) Any amendment, modification or supplement to this Plan of Arrangement may be 

proposed by Sigma at any time prior to the Sigma Meeting provided that NanoXplore 

shall have consented thereto in writing, with or without any other prior notice or 

communication, and, if so proposed and accepted by the persons voting at the Sigma 

Meeting (other than as may be required under the Interim Order), shall become part of 

this Plan of Arrangement for all purposes. 
 

(c) Any amendment, modification or supplement to this Plan of Arrangement that is 

approved by the Court following the Sigma Meeting shall be effective only if: (i) it is 

consented to in writing by each of NanoXplore and Sigma; and (ii) if required by the 

Court, it is consented to by holders of the Sigma Shares voting in the manner directed by 

the Court. 
 

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made 

following the Effective Time but shall only be effective if it is consented to by each of 

Sigma and NanoXplore, provided that such amendment, modification or supplement 

concerns a matter which, in the reasonable opinion of Sigma and NanoXplore, is of an 

administrative nature required to better give effect to the implementation of this Plan of 

Arrangement and is not adverse to the financial or economic interests of Sigma or 

NanoXplore or any Former Sigma Shareholder. 
 

ARTICLE 7 FURTHER 

ASSURANCES 
 

Section 7.1 Further Assurances 
 

Notwithstanding that the transactions and events set out herein shall occur and be deemed 

to occur in the order set out in this Plan of Arrangement without any further act or formality, each of the 

Parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done and 

executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may 

reasonably be required by any of them in order further to document or evidence any of the transactions or 

events set out therein. 














