
1- Name of the applicant corporation(s) Corporation number

5 - Name of the other bodies corporate involved, if applicable Corporation number or jurisdiction

2 - Name of the corporation(s) the articles of which are amended, if applicable Corporation number

3 - Name of the corporation(s) created by amalgamation, if applicable Corporation number

4 - Name of the dissolved corporation(s), if applicable Corporation number

6 - In accordance with the order approving the arrangement, the plan of arrangement attached hereto, involving the above named body(ies)    
     corporate, is hereby effected.

If the amendment includes a name change, indicate the change below:
a. the articles of the corporation(s) indicated in item 2, are amended.

b. the following bodies corporate and/or corporations are amalgamated (for CBCA corporations include the corporation number):

c. the corporation(s) indicated in item 4 is(are) liquidated and dissolved: 

In accordance with the plan of arrangement,

Print name: 

Signature:

Note: Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5,000 or to imprisonment for a 
term not exceeding six months or to both (subsection 250(1) of the CBCA).

7 - I hereby certify that I am a director or an authorized officer of one of the applicant corporations. 

ISED-ISDE 3189E (2016/11) 

Canada Business Corporations Act (CBCA)
FORM 14.1 

ARTICLES OF ARRANGEMENT 
(Section 192) 
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G MINING VENTURES CORP.
Reunion Gold Corporation/Corporation Aurifère Réunion
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Greenheart Gold Inc.
16144616 Canada Inc.

G MINING VENTURES CORP. will change its name to G MINING TZ CORP. and, immediately thereafter,

16144616 Canada Inc. will change its name to G MINING VENTURES CORP.

Louis-Pierre Gignac

1257872-7
423071-0

1257872-7
1614461-6
423071-0

1596398-2
1614461-6

Docusign�Envelope�ID:�68F155BB-C8F9-469D-B10E-1C3B18D16254

July 15, 2024

l • I 

~ 

• 

C 

Innovation, Science and 
Economic Development Canada 
Corporations Canada 

L,14Utf6l'l,!;i\ll-/,!d'l,P.lr'-'l;LUJ" ur i:UI i:11 

I lt,ws-P ilWt- C-i.~ 
...,..,...,...,..,..,..,. --. .... . . . 

Innovation, Sciences et 
Developpement economique Canada 
Corporations Canada 

11 1 

11 1 

11 1 

11 1 

I 

Canada 



119533545 v1 

AMENDMENT TO THE SHARE CAPITAL 

OF 

REUNION GOLD CORPORATION 

The articles of the Corporation are amended to: 

(i) redesignate the common shares in the capital of the Corporation as Class A 
common shares; 

(ii) increase the authorized capital of the Corporation by creating an unlimited 
number of Class B common shares; and 

(iii) remove the rights, privileges, restrictions and conditions of the former 
common shares (newly redesignated as Class A common shares hereunder).  

After giving effect to the foregoing, the number and authorized classes of shares that the 
Corporation is authorized to issue is an unlimited number of Class A common shares, an 
unlimited number of Class B common shares and an unlimited number of Preference 
shares, issuable in series. 

The rights, privileges, restrictions and conditions attaching to the Class A common shares 
and the Class B common shares (collectively the “Common Shares”) shall be as follows: 

A. COMMON SHARES 

(a) Voting 

The holders of Common Shares shall be entitled to receive notice of and to 
attend all meetings of the shareholders of the Corporation, except meetings at 
which only holders of another class of shares or series of shares are entitled to
entitled to vote separately as a class as provided in the Canada Business 
Corporations Act (the “Act”), and at all such meetings shall be entitled to one 
vote in respect of each Common Share held by such holder. Except as 
required under applicable law, the holders of Class A common shares and 
the holders of the Class B common shares shall vote together as if they were 
a single class. 

(b) Dividends 

Subject to the rights of the holders of any class of shares ranking senior to the 
Common Shares (if any), the holders of the Common Shares shall be entitled 
to receive and the Corporation shall pay thereon, as and when declared by the 
board of directors of the Corporation, such dividends as the board of directors 
of the Corporation may from time to time declare, in their absolute discretion.  
Dividends can be paid to the holders of Class A common shares as a class or 
to the holders of Class B common shares as a class or on both of such 
classes, as the directors may from time to time declare, in their absolute 
discretion. 
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(c) Liquidation, Dissolution and Winding-up 

In the event of the liquidation, dissolution or winding-up of the Corporation, 
whether voluntary or involuntary, or any other distribution of assets of the 
Corporation among its shareholders for the purpose of winding up its affairs, 
subject to the prior rights of the holders of any other class of shares ranking 
senior to the Common Shares, the holders of the Common Shares shall be 
entitled to receive the remaining property and assets of the Corporation which 
shall be distributed equally share for share to the holders of the Class A 
common shares and the Class B common shares, respectively, without 
preference, priority or distinction. 

(d) Quorum for Class Voting Rights.   

(i) With respect to separate class voting rights as provided for in section 
176(1) of the Act, a quorum of Class A common shareholders for a 
separate class vote is present at a meeting of such shareholders if the 
holders of not less than 5% of the Class A common shares entitled to 
vote at the meeting are present in person or represented by proxy, 
irrespective of the number of persons actually present at the meeting. 

(ii) With respect to separate class voting rights as provided for in section 
176(1) of the Act, a quorum of Class B common shareholders for a 
separate class vote is present at a meeting of such shareholders if the 
holders of not less than 6% of the Class B common shares entitled to 
vote at the meeting are present in person or represented by proxy, 
irrespective of the number of persons actually present at the meeting. 
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Court File No. CV-24-00721275-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE HONOURABLE 

JUSTICE STEELE 

(COMMERCIAL LIST) 

) 
) 
) 

THURSDAY, THE 11TH 

DAY OF JULY, 2024 

IN THE MATTER OF AN APPLICATION UNDER SECTION 
192 OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C. 
1985, CHAP. C. C-44, AS AMENDED 

AND IN THE MATTER OF RULES 14.05(2) AND 14.05(3) OF 
THE RULES OF CIVIL PROCEDURE 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT 
OF G MINING VENTURES CORP. AND REUNION GOLD 
CORPORATION INVOLVING GREENHEART GOLD INC. 
(FORMERLY 15963982 CANADA INC.) 

FINAL ORDER 

THIS APPLICATION made by the Applicants, G Mining Ventures Corp. ("GMIN") and 

Reunion Gold Corporation ("Reunion Gold") pursuant to section 192 of the Canada Business 

Corporations Act, R.S.C. 1985, c. C-44, as amended, (the "CBCA") was heard this day by 

videoconference. 

ON READING the Notice of Application issued on May 30, 2024, the affidavit of Jason 

Neal sworn June 5, 2024, the affidavit of Richard Howes sworn June 4, 2024, the supplement~ry 

affidavit of Jason Neal sworn July 10, 2024, together with the exhibits thereto, the supplementary 

affidavit of Richard Howes sworn July 9, 2024, together with the exhibits thereto, and the Interim 

Order of the Honourable Justice Steele dated Jut ~%f1JThAeTOT1-IF.tS I. n,-!$L N'f UT[S Ou 
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ON HEARING the submissions of the lawyers for GMIN and the lawyers for Reunion 

Gold, and on being advised that the Director under the CBCA does not consider it necessary to 

appear on this application, no-one appearing for any other person, including any shareholder of 

GMIN or any shareholder of Reunion Gold, and on being advised that this Order will be relied 

upon by the Applicants as the basis for a claim to an exemption pursuant to Section 3(a)(10) of the 

United States Securities Act of 1933 from the registration requirements otherwise imposed by that 

Act, and having determined that the Arrangement, as described in the Plan of Arrangement 

attached as Schedule "A" to this order is an arrangement for the purposes of section 192 of the 

CBCA and is fair and reasonable in accordance with the requirements of that section, 

1. THIS COURT ORDERS that the Arrangement, as described in the Plan of Arrangement 

attached as Schedule "A" to this order, shall be and is hereby approved. 

2. THIS COURT ORDERS that GMIN and Reunion Gold shall each be entitled to seek leave 

to vary this order upon such terms and upon giving such notice as this court may direct, to seek 

the advices and directions of this court as to the implementation of this order, and to apply for such 

further order or orders as may be appropriate. 

· /J..-1,_~ Digitally signed 
.,.~~I \by Jana Steele 

·. · Dat~2024.07.11 
, , 12:18:26 -04'00' 

--------,,:, '-----'-='-'-'--==--"--''--"-"-----
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Schedule "A" 

AMENDED AND RESTATED PLAN OF ARRANGEMENT 

UNDER SECTION 192 OF THE 

CANADA BUSINESS CORPORATIONS ACT 

ARTICLE 1 
DEFINITIONS AND INTERPRETATION 

Section 1.01 Definitions 

In this Plan of Arrangement, any capitalized term used herein and not defined in this Section 1.01 
shall have the meaning ascribed thereto in the Arrangement Agreement (as defined below). Unless 
the context otherwise requires, the following words and terms with the initial letter or letters 
thereof capitalized shall have the meanings ascribed to them below: 

(a) "Applicable Stock Exchange" means the TSX, the TSXV or other stock exchange in 
Canada; 

(b) "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, 
variations or modifications thereto made in accordance with the terms of the Arrangement 
Agreement, and Section 7.01 of this Plan of Arrangement and the Interim Order (once 
issued) or made at the direction of the Court in the Final Order, provided that any such 
amendments, variations or modifications are consented to by the Principal Parties, each 
acting reasonably; 

(c) "Arrangement Agreement" means the arrangement agreement dated April 22, 2024, 
among GMIN, Reunion Gold and Spinco, together with the schedules attached thereto, the 
Reunion Gold Disclosure Letter and the GMIN Disclosure Letter, as the same may be 
amended, supplemented or otherwise modified from time to time in accordance with the 
terms thereof; 

(d) "Business Day" means any day, other than a Saturday, a Sunday or any day on which it is 
a civic holiday in or on which major banking institutions in Montreal, Quebec and Toronto, 
Ontario are required by Law to be closed for business; 

(e) "CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44; 

(f) "Certificates of Arrangement" means, collectively, the Certificates of Arrangement in 
respect of each of GMIN and Reunion Gold issued by the Director pursuant to subsection 
192(7) of the CBCA in respect of the GMIN Articles of Arrangement and the Reunion 
Gold Articles of Arrangement, giving effect to the Arrangement; 

(g) "Code" means the United States Internal ~~l~c~ i:~f J~~6; ~jlr:. ~WH~1cu,.' 
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(h) "Consideration" means: (a) in respect of the GMIN Shareholders, for each GMIN Share, 
a number of New Parent Shares equal to the GMIN Exchange Ratio and (b) in respect of 
the Reunion Gold Shareholders, for each Reunion Gold Share, a number of New Parent 
Shares equal to the Reunion Gold Exchange Ratio and a number of Spinco Consideration 
Shares equal to the Spinco Exchange Ratio; 

(i) "Contribution and Conveyance Agreement" means the contribution and conveyance 
agreement to be entered into between Reunion Gold and Spinco pursuant to section 5.4(a) 
of the Arrangement Agreement; 

U) "Court" means the Ontario Superior Court of Justice (Commercial List) or any other court 
with jurisdiction to consider and issue the Interim Order and the Final Order; 

(k) "Depositary" means Computershare Trust Company of Canada or such other depositary 
as may be agreed upon by the Principal Parties, acting each reasonably; 

(I) "Director" means the director appointed pursuant to section 260 of the CBCA; 

(m) "Dissenting GMIN Shareholder" means a registered holder of GMIN Shares who 
dissents in respect of the Arrangement in strict compliance with the Dissent Rights and 
who has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights; 

(n) "Dissenting Reunion Gold Shareholder" means a registered holder of Reunion Gold 
Shares who dissents in respect of the Arrangement in strict compliance with the Dissent 
Rights and who has not withdrawn or been deemed to have withdrawn such exercise of 
Dissent Rights; 

(o) "Dissent Rights" has the meaning ascribed thereto m Section 3.01 of this Plan of 
Arrangement; 

(p) "Dissenting Shareholder" means, a Dissenting Reunion Gold Shareholder or a Dissenting 
GMIN Shareholder, as applicable; 

(q) "DRS Advice" means a Direct Registration System Advice; 

(r) "Effective Date" means the date upon which the Arrangement becomes effective, being 
the date shown on the Certificates of Arrangement; 

(s) "Effective Time" means 12:01 a.m. on the Effective Date; 

(t) "Electing Reunion Gold Shareholders" means any Non-Resident Reunion Gold 
Shareholders that have made an Opt-Out Election; 

(u) "Final Order" means the final order of the Court pursuant to subsection 192(4)(e) of the 
CBCA approving the Arrangement, in form and substance acceptable to the Principal 
Parties, each acting reasonably, after a hearing u on the fairness of the terms and conditions 
of the Arrangement, as such order may b .. ~ : ~ rr~~d or vet!! . c:£ 9' R 1.j with 
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the consent of the Principal Parties, each acting reasonably, at any time prior to the 
Effective Date; 

(v) "Former GMIN Shareholders" means the holders of GMIN Shares immediately prior to 
the Effective Time; 

(w) "Former Reunion Gold Shareholders" means the holders of Reunion Gold Shares 
immediately prior to the Effective Time; 

(x) "Fractional Spinco Share" means 0.05 of a Spinco Share to be issued pursuant to this 
Plan of Arrangement; 

(y) "GMIN" means G Mining Ventures Corp., a corporation existing under the federal laws 
of Canada; 

(z) "GMIN Arrangement Resolution" means the special resolution approving the 
Arrangement to be considered at the GMIN Meeting, substantially in the form attached as 
Schedule B to the Arrangement Agreement; 

(aa) "GMIN Articles of Arrangement" means the articles of arrangement of GMIN in respect 
of the Arrangement required under subsection 192(6) of the CBCA to be filed with the 
Director after the Final Order is made, which shall include this Plan of Arrangement and 
otherwise be in form and substance acceptable to the Principal Parties, each acting 
reasonably; 

(bb) "GMIN Convertible Securities" means, collectively, the GMIN DSUs, the GMIN RSUs, 
the GMIN Options and the GMIN Warrants; 

(cc) "GMIN Disclosure Letter" means the disclosure letter executed by GMIN and delivered 
to Reunion Gold on the date of the Arrangement Agreement in connection with the 
execution of the Arrangement Agreement; 

(dd) "GMIN DSUs" means, at any time, deferred share units granted pursuant to the GMIN 
Incentive Plan which are, at such time, outstanding, whether or not vested; 

(ee) "GMIN Exchange Ratio" means 0.25 of a New Parent Share; 

(ff) "GMIN Incentive Plan" means, collectively, the omnibus equity incentive plan of GMIN 
dated June 6, 2023, as amended from time to time, and the GMIN Option Plan; 

(gg) "GMIN Meeting" means the annual and special meeting, or special meeting, of the GMIN 
Shareholders, including any adjournment or postponement thereof in accordance with the 
terms of the Arrangement Agreement, to be called and held: (i) to consider the GMIN 
Arrangement Resolution, (ii) to consider at GMIN's option, annual meeting matters 
consistent with past practice, and (iii) for any other purpose as may be set out in the GMIN 
Circular, including to consider any other rrrnFJ:~fbt1'ilWf~f9i!ii~he purooses of obtaining the 
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(hh) "GMIN Option Plan" means the Stock Option Plan of GMIN ratified by GMIN 
shareholders on December 19, 2019, as amended on April 5, 2022; 

(ii) "GMIN Options" means, at any time, options to purchase GMIN Shares granted pursuant 
to the GMIN Incentive Plan which are, at such time, outstanding and unexercised, whether 
or not vested; 

Uj) "GMIN RSUs" means, at any time, restricted share units granted pursuant to the GMIN 
Incentive Plan which are, at such time, outstanding, whether or not vested; 

(kk) "GMIN Share Rights" means, at any time, GMIN DSUs and GMIN RSUs; 

(II) "GMIN Securities" means, collectively, the GMIN Convertible Securities and the GMIN 
Shares; 

(mm) "GMIN Shareholders" means the holders of GMIN Shares; 

(nn) "GMIN Shares" means the common shares in the authorized share structure of GMIN; 

(oo) "GMIN Warrants" means the outstanding warrants to purchase GMIN Shares pursuant 
to the warrant indenture dated September 15, 2021 between GMIN and Computershare 
Trust Company of Canada, as warrant agent, and the warrant certificate issued by GMIN 
to Franco-Nevada Corporation on July 22, 2022; 

(pp) "Governmental Entity" means any applicable: (a) international, multinational, federal, 
provincial, state, regional, municipal, local or other government, governmental or public 
body, central bank, court, tribunal, arbitral body, commission, board, bureau or agency, 
domestic or foreign; (b) subdivision, agent, commission, board or authority of any of the 
foregoing; (c) quasi-governmental or private body, including any tribunal, commission, 
regulatory agency or self-regulatory organization, exercising any regulatory, expropriation 
or taxing authority under or for the account of any of the foregoing; or ( d) any stock or 
securities exchange or quotation system; 

( qq) "In-The-Money Amount" in respect of a stock option, means the amount, if any, by which 
the aggregate fair market at that time of the securities subject to the stock option exceeds 
the aggregate exercise price of such stock option; 

(rr) "Indemnified Liability" means, (a) any liability or obligation that, following the Effective 
Time, Reunion Gold or any of its subsidiaries is legally obliged to pay but which was 
incurred or accrued prior to the Effective Time to the extent that it is in respect of the 

, Reunion Gold Exploration Properties (including the operations or activities in connection 
therewith) and (b) any liability for any Tax which is payable to any Governmental Entity 
by Reunion Gold in connection with either (i) the Spinco Reorganization or (ii) the 
disposition of Spinco Consideration Shares by Reunion Gold to Reunion Gold Class A 
Shareholders or Reunion Gold Class B Shareholders, as applicable, for the taxation year of 
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(ss) · "Intended U.S. Tax Treatment" has the meaning ascribed thereto in Section 2.06 of this 
Plan of Arrangement; 

(tt) "Interim Order" means the interim order of the Court pursuant to subsection 192(4)(c) of 
the CBCA, in form and substance acceptable to the Principal Parties, each acting 
reasonably, providing for, among other things, the calling and holding of each of the 
Reunion Gold Meeting and the GMIN Meeting, as the same may be amended, 
supplemented or varied by further order of the Court, with the consent of the Principal 
Parties, each acting reasonably; 

(uu) "Law" or "Laws" means all laws, by-laws, statutes, rules (including the rules and 
regulations of any stock or securities exchange or quotation system), regulations, principles 
of common law and equity, orders, rulings, ordinances, judgements, injunctions, 
determinations, awards, decrees or other requirements, whether domestic or foreign, and 
the terms and conditions of any grant of approval, permission, authority or license of any 
Governmental Entity, including any Permit, and to the extent that they have the force of 
law, all policies, standards, practices, notices, guidelines and protocols of any 
Governmental Entity, and the term "applicable" with respect to such Laws and in a context 
that refers to one or more Parties, means such Laws as are applicable to such Party or its 
business, undertaking, assets, properties or securities and emanate from a Governmental 
Entity having jurisdiction over the applicable Party or its business, undertaking, assets, 
properties or securities; 

(vv) "Letters of Transmittal" means the letter(s) of transmittal and election form for use by 
and to be sent to registered Reunion Gold Shareholders and to registered GMIN 
Shareholders, as applicable, in connection with the Arrangement; 

(ww) "Lien" means any hypothec, mortgage, pledge, assignment, lien, charge, security interest, 
encumbrance, adverse right or claim, pre-emptive right or right of first refusal or other third 
Person interest or encumbrance of any kind, whether contingent or absolute, and any 
agreement, option, right or privilege (whether by Law, contract or otherwise) capable of 
becoming any of the foregoing; 

(xx) "New Parent" means a corporation incorporated under the CBCA immediately priorto the 
Effective Time; 

(yy) "New Parent Shares" means the common shares in the capital of New Parent; 

(zz) "Non-Electing Reunion Gold Shareholders" means, (i) all Resident Reunion Gold 
Shareholders and (ii) any Non-Resident Reunion Gold Shareholders that have not, or are 
deemed not, to have made a valid Opt-Out Election; 

(aaa) "Non-Resident Reunion Gold Shareholder" means a Reunion Gold Shareholder that, 
immediately prior to the Effective Time, is a non-resident of Canada for purposes of the 
Tax Act, or a partnership any member of which is a non-resident of Canada for purposes 
of the Tax Act; THIS t.$ TO CERTIFY TH.AT lrilS u PRESENT ATTESra t, 
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(bbb) "Opt-Out Election" means an election made by a Non-Resident Reunion Gold 
Shareholder not to have the provisions of Section 2.03(d)(iv) of this Plan of Arrangement 
apply to such Non-Resident Reunion Gold Shareholder; 

(ccc) "Parties" means New Parent, GMIN, Reunion Gold and Spinco, and "Party" means any 
one of them; 

( ddd) "Plan of Arrangement" means this amended and restated plan of arrangement and any 
amendments or variations hereto made in accordance with the terms of the Arrangement 
Agreement or Section 7.01 of this Plan of Arrangement or made at the direction of the 
Court in the Final Order with the consent of the Principal Parties, each acting reasonably; 

( eee) "Principal Parties" means GMIN and Reunion Gold, and "Principal Party" means either 
of them; 

(fff) "Replacement Option" means an option to purchase New Parent Shares granted in 
replacement of a GMIN Option or a Replacement Reunion Gold Option pursuant to 
Section 2.03(g) of this Plan of Arrangement; 

(ggg) "Replacement Reunion Gold Option" has the meaning ascribed thereto m 
Section 2.03(d)(iii)(A) of this Plan of Arrangement; 

(hhh) "Replacement Spinco Option" has the meaning ascribed thereto in Section 2.03(d)(iii)(B) 
of this Plan of Arrangement; 

(iii) "Resident Reunion Gold Shareholder" means a Reunion Gold Shareholder other than a 
Non-Resident Reunion Gold Shareholder; 

Qjj) "Reunion Gold" means Reunion Gold Corporation, a corporation existing under the 
federal laws of Canada; 

(kkk) "Reunion Gold Arrangement Resolution" means the special resolution approving the 
Arrangement to be considered at the Reunion Gold Meeting, attached as Schedule C to the 
Arrangement Agreement; 

(Ill) "Reunion Gold Articles of Arrangement" means the articles of arrangement of Reunion 
Gold in respect of the Arrangement required under subsection 192(6) of the CBCA to be 
filed with the Director after the Final Order is made, which shall include this Plan of 
Arrangement and otherwise be in form and substance acceptable to the Principal Parties, 
each acting reasonably; 

(mmm)"Reunion Gold Class A Shareholders" means the holders of Reunion Gold Class A 
Shares; 

(nnn) "Reunion Gold Class B Shareholders" means the holders of Reunion Gold Class B 
Shares; 
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· (ooo) "Reunion Gold Class A Shares" means the Reunion Gold Shares redesignated as "Class 
A Common Shares" pursuant to Section 2.03(d)(i) of this Plan of Arrangement; 

(ppp) "Reunion Gold Class B Shares" means the common shares in the capital of Reunion Gold 
designated as the "Class B Common Shares" created pursuant to Section 2.03(d)(ii) of this 
Plan of Arrangement; 

(qqq) "Reunion Gold Convertible Securities" means, collectively, the Reunion Gold Options 
and the Reunion Gold Warrants; 

(rrr) "Reunion Gold Disclosure Letter" means the disclosure letter executed by Reunion Gold 
and delivered to GMIN on the date of the Arrangement Agreement in connection with the 
execution of the Arrangement Agreement; 

(sss) "Reunion Gold Exchange Ratio" means 0.07125 of a New Parent Share; 

(ttt) "Reunion Gold Exploration Properties" means (i) the assets and properties listed in 
Schedule F attached to the Arrangement Agreement, and (ii) subject to the Arrangement 
Agreement, any assets, properties or other interests in mineral property to be acquired by 
Spinco following the date of the Arrangement Agreement; 

(uuu) "Reunion Gold Measurement Date" means (i) the first day following the Effective Time 
(which, for the avoidance of doubt, shall include the Effective Date) on which both the 
Reunion Gold Shares and Spinco Shares are traded on an Applicable Stock Exchange, 
whether such trading occurs on an "if, as and when issued" basis or on a "regular" basis, 
or (ii) if the condition in clause (i) is not satisfied prior to the Reunion Gold Shares being 
de-listed from the TSXV, the last day prior to the Effective Date on which the Reunion 
Gold Shares are traded on the TSXV; 

(wv) "Reunion Gold Meeting" means the annual and special meeting, or special meeting, of 
the Reunion Gold Shareholders and holders of Reunion · Gold Options, including any 
adjournment or postponement thereof in accordance with the terms of the Arrangement 
Agreement, to be called and held: (i) to consider the Reunion Gold Arrangement 
Resolution, (ii) at Reunion Gold's Option, to consider annual meeting matters consistent 
with past practice and (iii) for any other purposes as may be set out in the Reunion Gold 
Circular and as agreed to in writing by the Principal parties, each acting reasonably; 

(www) "Reunion Gold Options" means options to purchase Reunion Gold Shares granted 
pursuant to the Reunion Gold Share Option Plan which are outstanding immediately prior 
to the Effective Time; 

(xxx) "Reunion Gold Portion" means the difference, calculated to six decimal places, obtained 
when (i) the Spinco Portion, is deducted from (ii) one; 

(yyy) "Reunion Gold Securities" means, collectively, the Reunion Gold Shares, the Reunion 
Gold Class A Shares, the Reunion Gold Cla:ss LB-£har~s~~~rfue Reur~p E _ol.d Convertible 
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(zzz) "Reunion Gold Share Exchange Value" means the amount, in dollars, equal to the one­
day volume-weighted average trading price of a Reunion Gold Share on the TSXV on the 
Reunion Gold Measurement Date; 

(aaaa) "Reunion Gold Share Option Plan" means the amended and restated share option plan 
of Reunion Gold dated June 9, 2022, as amended from time to time; 

(bbbb) "Reunion Gold Shareholders" means the holders of Reunion Gold Shares; 

(cccc) "Reunion Gold Shares" means the common shares in the capital of Reunion Gold 
immediately prior to the Effective Time; 

(dddd) "Reunion Gold Warrants" means the outstanding warrants to purchase Reunion Gold 
Shares pursuant to the warrant indenture dated July 8, 2022 between Reunion Gold and 
Computershare Trust Company of Canada, as warrant agent, and the warrant certificates · 
issued by Reunion Gold to each of Paradigm Capital Inc. and Fidelity Clearing Canada in 
trust for Goodman & Company, Investment Counsel Inc. on July 8, 2022; 

(eeee) "Spinco" means Greenheart Gold Inc. (formerly 15963982 Canada Inc.), a corporation 
existing under the federal laws of Canada; 

(ffff) "Spinco Assets" means the assets listed in Schedule F to the Arrangement Agreement; 

(gggg) "Spinco Consideration Shares" has the meaning ascribed thereto in Section 2.03(c) of 
this Plan of Arrangement; 

(hhhh) "Spinco Exchange Ratio" means 0.05 of a Spinco Share; 

(iiii) "Spinco Liabilities" means all of the liabilities of Spinco or any of its subsidiaries, 
contingent or otherwise, including all liabilities or obligations in respect of the Spinco 
Assets and all Indemnified Liabilities; 

Ujjj) "Spinco Measurement Date" means (i) the first day following the Effective Time (which, 
for the avoidance of doubt, shall include the Effective Date) on which both the Reunion 
Gold Shares and Spinco Shares, are traded on an Applicable Stock Exchange, whether such 
trading occurs on an "if, as and when issued" basis or on a "regular" basis, or (ii) if the 
condition in clause (i) is not satisfied prior to the Reunion Gold Shares being de-listed from 
the TSXV, the first day following the Effective Time on which the Spinco Shares are traded 
on an Applicable Stock Exchange, whether such trading occurs on an "if, as and when 
issued" basis or on a "regular" basis, or (iii) if the Spinco Shares are not listed on an 
Applicable Stock Exchange within two (2) Business Days following the Effective Date, 
the Reunion Gold Measurement Date; 

(kkkk) "Spinco Portion" means the quotient, calculated to six decimal places, obtained when (i) 
the Spinco Share Exchange Value, is divided by (ii) the Reunion Gold Share Exchange 
Value; 

(1111) "Spinco Share Exchange Value" means: 
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(i) the amount, in dollars, equal to (x) the one-day volume-weighted average trading 
price of a Spinco Share on an Applicable Stock Exchange on the Spinco 
Measurement Date, multiplied by (y) the Spinco Exchange Ratio; or 

(ii) if the Spinco Shares are not listed on an Applicable Stock Exchange within two (2) 
Business Days following the Effective Date, the amount, in dollars, equal to (x) the 
one-day volume-weighted average trading price of a Reunion Gold Share as of the 
last day prior to the Effective Date on which the Reunion Gold Shares are traded 
on the TSXV, minus (y) the amount equal to: (A) the one-day volume-weighted 
average trading price of a GMIN Share as of the last day prior to the Effective Date 
on which the Reunion Gold Shares are traded on the TSXV, multiplied by (B) the 
Reunion Gold Exchange Ratio, divided by (C) the GMIN Exchange Ratio, provided 
that in no event shall the Spinco Share Exchange Value under this clause (ii) be less 
than $0.001; 

(mmmm) "Spinco Shares" means the common shares in the share capital of Spinco; 

(nnnn) 

(0000) 

(pppp) 

"Tax Act" means the Income Tax Act (Canada); 

"U.S. Securities Act" means the United States Securities Act of 1933; and 

"United States" or "U.S." means the United States of America, its territories and 
possessions, any State of the United States and the District of Columbia. 

In addition, words and phrases used herein and defined in the CBCA and not otherwise defined 
herein shall have the same meaning herein as in the CBCA unless the context otherwise requires. 

Section 1.02 Interpretation Not Affected by Headings 

The division of this Plan of Arrangement into Articles, Sections, paragraphs and the insertion of 
headings are for convenience of reference only and shall not affect in any way the meaning or 
interpretation of this Plan of Arrangement. 

Section 1.03 Number and Gender 

In this Plan of Arrangement, unless the contrary intention appears; words importing the singular 
include the plural and vice versa, and words importing gender include all genders. 

Section 1.04 Date for any Action 

Unless otherwise expressly stated, if the date on or by which any action is required or permitted to 
be taken hereunder by a Party is not a Business Day, such action shall be required or permitted to 
be taken on the next succeeding day which is a Business Day. 

Section 1.05 Statutory References 
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respectively, as it or its successor, or they, may have been or may from time to time be amended 
or re-enacted. 

Section 1.06 Currency 

Unless otherwise expressly stated, all references in this Plan of Arrangement to sums of money 
are expressed in lawful money of Canada and "$" refers to Canadian dollars. 

Section 1.07 Governing Law 

This Plan of Arrangement shall be governed, including as to validity, interpretation and effect, by 
the laws of the Province of Ontario and the laws of Canada applicable therein. All questions as to 
the interpretation or application of this Plan of Arrangement and all proceedings taken in 
connection with this Plan of Arrangement shall be subject to the exclusive jurisdiction of the 
Courts of the Province of Ontario. 

Section 1.08 Time References 

All references to time are to Toronto, Ontario time. 

ARTICLE2 
ARRANGEMENT 

Section 2.01 Arrangement Agreement 

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, and forms part 
of, the Arrangement Agreement. If there is any inconsistency or conflict between the provisions 
of this Plan of Arrangement and the provisions of the Arrangement Agreement, the provisions of 
this Plan of Arrangement shall govern. 

Section 2.02 Binding Effect 

This Plan of Arrangement constitutes an arrangement as referred to in section 192 of the CBCA. 
This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the 
Certificates of Arrangement, shall become effective at, and be binding upon (i) Reunion Gold, (ii) 
GMIN, (iii) Spinco, (iv) all holders of Reunion Gold Securities (including Dissenting Reunion 
Gold Shareholders), (v) all holders of GMIN Securities (including Dissenting GMIN 
Shareholders), (vi) New Parent and (vi) the Depositary, without any further act or formality 
required on the part of any Person, except as expressly provided herein. 

Section 2.03 Arrangement 

The following events shall occur and shall be deemed to occur sequentially as set out below, and, 
except as otherwise set forth herein, without any further authorization, act or formality, in each 
case, unless stated otherwise, effective as at two-minute intervals starting at the Effective Time: 

(a) subject to Section 3.01 of this Plan of Arrange ~ T~ .{~~~I~~ GoldL£1lfitevhehdsblf1a ~ 
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exercised shall, without any further act or formality by or on behalf of the Dissenting 
Reunion Gold Shareholder, be deemed to be assigned and transferred by the Dissenting 
Reunion Gold Shareholder to Reunion Gold and thereupon cancelled in consideration for 
a debt claim against Reunion Gold for the amount determined under Article 3 of this Plan 
of Arrangement, and: 

(i) such Dissenting Reunion Gold Shareholder shall cease to be the holder of such 
Reunion Gold Shares and shall cease to have any rights as a Reunion Gold 
Shareholder other than the right to be paid the fair value of such Reunion Gold 
Shares in accordance with this Plan of Arrangement; 

(ii) the name of each Dissenting Reunion Gold Shareholder shall be removed as the 
holder of such Reunion Gold Shares from the register of Reunion Gold 
Shareholders as of the Effective Time; and 

(iii) each Dissenting Reunion Gold Shareholder shall be deemed to have executed and 
delivered all consents, releases, assignments and waivers, statutory or otherwise, 
required to assign and transfer such Reunion Gold Share in accordance with this 
Section 2.03(a); 

(b) subject to Section 3.01 of this Plan of Arrangement and concurrent with Section 2.03(a) of 
this Plan of Arrangement, each GMIN Share held by a Dissenting GMIN Shareholder in 
respect of which Dissent Rights have been validly exercised shall, without any further act 
or formality by or on behalf of the Dissenting GMIN Shareholder, be deemed to be assigned 
and transferred by the Dissenting GMIN Shareholder to GMIN and thereupon cancelled in 
consideration for a debt claim against GMIN for the amount determined under Article 3 of 
this Plan of Arrangement, and: 

(i) such Dissenting GMIN Shareholder shall cease to be the holder of such GMIN 
Shares and shall cease to have any rights as a GMIN Shareholder other than the 
right to be paid the fair value of such GMIN Shares in accordance with this Plan of 
Arrangement; 

(ii) the name of each Dissenting GMIN Shareholder shall be removed as the holder of 
such GMIN Shares from the register of GMIN Shareholders as of the Effective 
Time; and 

(iii) each Dissenting GMIN Shareholder shall be deemed to have executed and delivered 
all consents, releases, assignments and waivers, statutory or otherwise, required to 
assign and transfer such GMIN Share in accordance with this Section 2.03(b ); 

(c) the transactions contemplated by the Contribution and Conveyance Agreement shall 
become effective and pursuant thereto, Reunion Gold shall assign and transfer to Spinco, 
and Spinco shall accept, the Spinco Assets and the Spinco Liabilities on the terms and 
conditions set out in the Contribution and Conveyance Agreement in consideration for the 
issuance by Spinco to Reunion Gold of such t ijilfuf:fe'f-t, ffliUY.T~id an lil!Q' , -m,t1~ ~ble , 
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in this Section 2.03, 19.9% of the outstanding Spinco Shares (the "Spinco Consideration 
Shares"); 

( d) Reunion Gold shall undertake a reorganization of capital within the meaning of section 86 
of the Tax Act, which shall occur in the following order: 

(i) the articles of Reunion Gold shall be amended: (x) to rename and redesignate the 
Reunion Gold Shares as "Class A Common Shares"; (y) to replace all references to 
"Common Shares" in the articles of Reunion Gold with a reference to "Class A 
Common Shares"; and (z) to provide for the following rights, privileges, restrictions 
and conditions in respect of the Reunion Gold Class A Shares: 

(A) entitlement to one vote per Reunion Gold Class A Share at all meetings of 
shareholders of Reunion Gold, except meetings at which only holders of a 
specified class of shares are entitled to vote; 

(8) entitlement to receive, subject to the rights of the holders of any other class 
of shares entitled to receive dividends in priority to the Reunion Gold Class 
A Shares, any dividend declared by Reunion Gold, if, as and when declared 
by the Reunion Gold board of directors out of the assets of Reunion Gold 
properly applicable to the payment of dividends in such amounts and 
payable at such times and at such place or places in Canada as the Reunion 
Gold board of directors may from time-to-time determine; provided the 
Reunion Gold board of directors may in its sole discretion declare dividends 
on the Reunion Gold Class A Shares to the exclusion of any other class of 
shares of Reunion Gold; and 

(C) entitlement to receive, pari passu with the holders of Reunion Gold Class 
B Shares and subject to the rights of the holders of any other class of shares 
of Reunion Gold in priority to the Reunion Gold Class A Shares, the 
remaining property of Reunion Gold in the event of the liquidation, 
dissolution or winding up of Reunion Gold or other distribution of assets 
of Reunion Gold among its shareholders for the purposes of winding-up its 
affairs, whether voluntary or involuntary; 

(ii) concurrent with Section 2.03(d)(i) of this Plan of Arrangement, the articles of 
Reunion Gold shall be amended to create a new class of shares consisting of an 
unlimited number of Reunion Gold Class B Shares, having the following rights, 
privileges, restrictions and conditions attaching thereto:-

(A) entitlement to one vote per Reunion Gold Class B Share at all meetings of 
shareholders of Reunion Gold, except meetings at which only holders of a 
specified class of shares are entitled to vote; 

(8) • entitlement to receive, subject to the rights of the holders of any other class 
of shares entitled to receive d ~~~ ~-~NJmritllt~ to the R~\.l!l
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properly applicable to the payment of dividends in such amounts and 
payable at such times and at such place or places in Canada as the Reunion 
Gold board of directors may from time-to-time determine; provided the 
Reunion Gold board of directors may in its sole discretion declare dividends 
on the Reunion Gold Class B Shares to the exclusion of any other class of 
shares of Reunion Gold; and 

(C) entitlement to receive, pari passu with the holders of Reunion Gold Class 
A Shares and subject to the rights of the holders of any other class of shares 
of Reunion Gold in priority to the Reunion Gold Class B Shares, the 
remaining property of Reunion Gold in the event of the liquidation, 
dissolution or winding up of Reunion Gold or other distribution of assets 
of Reunion Gold among its shareholders for the purposes of winding-up its 
affairs, whether voluntary or involuntary; 

(iii) each holder of any Reunion Gold Option that is outstanding immediately prior to 
the Effective Time will simultaneously, without any further action by or on behalf 
of a holder of Reunion Gold Options: 

(A) be deemed to have disposed of, the Reunion Gold Portion of each such 
Reunion Gold Option held by such holder immediately prior to the Effective 
Time to Reunion Gold, free and clear of all Liens, and as the sole 
consideration therefor Reunion Gold will grant to such holder an option, 
pursuant to and in accordance with the terms of the Reunion Gold Share 
Option Plan, to purchase a Reunion Gold Class A Share ( each, a 
"Replacement Reunion Gold Option"), which Replacement Reunion 
Gold Option will (w) have an exercise price (which shall be rounded to the 
nearest whole cent, with 0.5 being rounded upwards) equal to the product 
obtained when the exercise price payable to acquire a Reunion Gold Share 
under the Reunion Gold Option of which the Reunion Gold Portion is 
disposed of by such holder pursuant to this Section 2.03(d)(iii)(A) is 
multiplied by the Reunion Gold Portion, (x) have the same expiry date as 
the expiry date of such Reunion Gold Option, (y) with respect to holders 
whose compensatory options are subject to tax under the Code, not provide 
additional benefits to the extent precluded under U.S. Treasury Regulation 
Section 1.409A-1 (b )(5)(v)(t), and (z) may not be exercised prior to the day 
immediately following the Spinco Measurement Date; and 

(B) be deemed to have disposed of, the Spinco Portion of each such Reunion 
Gold Option held by such holder immediately prior to the Effective Tirne 
to Spinco, free and clear of all Liens, and as the sole consideration therefor 
Spinco will grant to such holder an option to purchase a Fractional Spinco 
Share (a "Replacement Spinco Option"), which Replacement Spinco 
Option will (w) have an exercise price (which shall be rounded to the nearest 
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Portion is disposed ofby such holder pursuant to this Section 2.03(d)(iii)(B) 
is multiplied by the Spinco Portion, (x) have the same expiry date as the 
expiry date of such Reunion Gold Option, (y) with respect to holders whose 
compensatory options are subject to tax under the Code, not provide 
additional benefits to the extent precluded under U.S. Treasury Regulation 
Section 1.409A-l(b)(5)(v)(t), and (z) may not be exercised prior to the day 
immediately following the Spinco Measurement Date, 

such that, for each Reunion Gold Share that a holder would have been entitled to 
acquire pursuant to a Reunion Gold Option, the holder will instead be entitled to 
acquire one Reunion Gold Class A Share pursuant to the corresponding 
Replacement Reunion Gold Option and Fractional Spinco Share pursuant to the 
corresponding Replacement Spinco Option, and upon such disposition and 
exchange each Reunion Gold Option will be cancelled and terminated. For greater 
certainty, the exchange of the Reunion Gold Options pursuant to this 
Section 2.03(d)(iii) is intended to be governed by subsection 7(1.4) of the Tax Act 
such that the exercise price of the Replacement Reunion Gold Options or the 
Replacement Spinco Options, as the case may be, will be increased such that the 
aggregate In-The-Money Amount of the Replacement Reunion Gold Options and 
Replacement Spinco Options immediately after the exchange does not exceed the 
In-The-Money Amount of the Reunion Gold Options immediately prior to the 
exchange and, with respect to holders whose compensatory Reunion Gold Options 
are subject to tax under the Code, in a manner that complies with U.S. Treasury 
Regulation Section 1.409 A-l(b)(S)(v)(D), and this Section 2.03(d)(iii) shall be 
applied and construed in accordance with such intention; 

(iv) in the course of the capital reorganization of Reunion Gold, each Reunion Gold 
Class A Share held by any Non-Electing Reunion Gold Shareholder before the 
reorganization of Reunion Gold's share capital pursuant to this Section 2.03(d)(iv) 
shall, without any further action by or on behalf of such Non-Electing Reunion 
Gold Shareholder, be deemed to be assigned and transferred by the holder thereof 
to Reunion Gold, free and clear of all Liens, in exchange for one Reunion Gold 
Class B Share and a Fractional Spinco Share, and such Reunion Gold Class A Share 
shall thereupon be cancelled, and: 

(A) each former Non-Electing Reunion Gold Shareholder shall cease to be a 
holder of Reunion Gold Class A Shares and the name of such holder shall 
be removed as the holder of such Reunion Gold Class A Shares from the 
register of Reunion Gold Class A Shareholders at such time; 

(8) each former Non-Electing Reunion Gold Shareholder shall be the holder of 
the Reunion Gold Class B Shares to which such holder is entitled to receive 
in accordance with this Section 2.03(d)(iv) in exchange for the Reunion 
Gold Class A Shares held by such former Non-Electing Reunion Gold 
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(C) Reunion Gold shall be removed from Spinco's register of holders of Spinco 
Shares in respect of the Spinco Consideration Shares distributed to former 
Non-Electing Reunion Gold Shareholders, and each such Non-Electing 
Reunion Gold Shareholder shall be entered in the register of holders of 
Spinco Shares maintained by or on behalf of Spinco in respect of the Spinco 
Consideration Shares which such holder is entitled to receive in accordance 
with this Section 2.03(d)(iv); 

(D) the stated capital account maintained by Reunion Gold in respect of the 
Reunion Gold Class A Shares shall be reduced the amount obtained by 
multiplying (x) the stated capital in respect of the Reunion Gold Class A 
Shares immediately prior to the exchange contemplated by this 
Section 2.03(d)(iv) by (y) the proportion of the Reunion Gold Class A 
Shares exchanged pursuant to this Section 2.03(d)(iv) to the total 
outstanding Reunion Gold Class A Shares immediately prior to such 
exchange;and 

(E) there shall be added to the stated capital account maintained by Reunion 
Gold in respect of the Reunion Gold Class B Shares, the amount equal to 
(x) the amount by which the stated capital account maintained in respect of 
the Reunion Gold Class A Shares was reduced pursuant to 
Section 2.03(d)(iv)(D) of this Plan of Arrangement, less (y) the fair market 
value of the Spinco Consideration Shares distributed to former Non­
Electing Reunion Gold Shareholders m accordance with this 
Section 2.03( d)(iv); 

(v) the stated capital maintained by Reunion Gold in respect of, and in consideration 
for, the Reunion Gold Class A Shares shall be reduced by such amount as is 
required to distribute a Fractional Spinco Share on each Reunion Gold Class A 
Share then outstanding (which amount, for greater certainty, shall be equal to the 
fair market value of the Fractional Spinco Shares to be distributed pursuant to this 
Section 2.03(d)(v)), and as a consequence of such reduction of stated capital, each 
Electing Reunion Gold Shareholder shall receive a Fractional Spinco Share as a 
return of stated capital in respect of each Reunion Gold Class A Share held by such 
Electing Reunion Gold Shareholder, and: 

(A) Reunion Gold shall be removed from Spinco's register of holders of Spinco 
Shares in respect of the Spin co Consideration Shares distributed to Electing 
Reunion Gold -Shareholders, and each such Electing Reunion Gold 
Shareholder shall be entered in the register of holders of Spinco Shares 
maintained by or on behalf of Spinco in respect of the Spinco Consideration 
Shares which such holder is entitled to receive in accordance with this 
Section 2.03(d)(v); 
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Shareholder and Reunion Gold Class B Shareholder, as applicable, be deemed to be 
assigned and transferred by the holder thereof to New Parent solely in exchange for the 
issuance by New Parent of such number of New Parent Shares equal to the Reunion Gold 
Exchange Ratio, and: 

(ii) such Reunion Gold Class A Shareholder shall cease to be the holder of such 
Reunion Gold Class A Shares and such Reunion Gold Class B Shareholder shall 
cease to be the holder of such Reunion Gold Class B Shares, and each such Reunion 
Gold Class A Shareholder and Reunion Gold Class B Shareholder shall cease to 
have any rights as a holder of Reunion Gold Class A Shares or Reunion Gold Class 
B Shares, as applicable, other than the right to the New Parent Shares pursuant to 
this Section 2.03(e); 

(iii) the name of such Reunion Gold A Shareholder and Reunion Gold Class B 
Shareholder, as applicable, shall be removed as the holder of such Reunion Gold 
Class A Shares or Reunion Gold Class B Shares, as applicable, from the register of 
the Reunion Gold A Shareholder and Reunion Gold Class B Shareholder, as 
applicable, as of the Effective Time; 

(iv) each holder of Reunion Gold Class A Shares and each of holder Reunion Gold 
Class B Shares shall be deemed to have executed and delivered all consents, 
releases, assignments and waivers, statutory or otherwise, required to assign and 
transfer such Reunion Gold Class A Shares or Reunion Gold Class B Shares, as 
applicable, in accordance with this Section 2.03(e); and 

(v) New Parent shall be deemed to be the transferee of such Reunion Gold Class A 
Shares and Reunion Gold Class B Shares free and clear of all Liens and shall be 
entered in the register of the holders of Reunion Gold Class A Shares and Reunion 
Gold Class B Shares, as applicable, maintained by or on behalf of Reunion Gold; 

(f) concurrent with the assignments and transfers of Reunion Gold Class A Shares and 
Reunion Gold Class B Shares in Section 2.03(e) of this Plan of Arrangement, each GMIN 
Share held by a GMIN Shareholder shall, without any further act or formality by or on 
behalf ofthe GMIN Shareholders, be deemed to be assigned and transferred by the holder 
thereof to New Parent solely in exchange for the issuance by New Parent of such number 
of New Parent Shares equal to the GMIN Exchange Ratio, and: 

(i) such GMIN Shareholder shall cease to be the holder of such GMIN Shares and shall 
cease to have any rights as a GMIN Shareholder other than the right to the New 
Parent Shares pursuant to this Section 2.03(f); 

(ii) the name of each GMIN Shareholder shall be removed as the holder of such GMIN 
Shares from the register of GMIN Shareholders as of the Effective Time; 

1 1·· ,·, 'I 
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(iv) New Parent shall be deemed to be ,the transferee of such GMIN Shares free and 
clear of all Liens and shall be entered in the register of holders of the GMIN Shares 
maintained by or on behalf of GMIN; 

(g) concurrent with Section 2.03(f) of this Plan of Arrangement: 

(i) each Replacement Reunion Gold Option issued to a holder of Reunion Gold 
Options pursuant to Section 2.03(d)(iii)(A) of this Plan of Arrangement and GMIN 
Option outstanding at the Effective Time shall be assumed by New Parent and 
exchanged immediately after the completion of the events described in 
Section 2.03(d) of this Plan of Arrangement for a Replacement Option to purchase 
that number of New Parent Shares equal to the product of the Reunion Gold 
Exchange Ratio or the GMIN Exchange Ratio, as applicable, multiplied by the 
number of Reunion Gold Class A Shares or GMIN Shares subject to such 
Replacement Reunion Gold Option or GMIN Option, respectively, rounded down 
to the nearest whole share (with no fractional New Parent Shares being issued), and 
at an exercise price per New Parent Share equal to the exercise price per Reunion 
Gold Class A Share or GMIN Share subject to such Replacement Reunion Gold 
Option or GMIN Option, as applicable, divided by the Reunion Gold Exchange 
Ratio or the GMIN Exchange Ratio, respectively, rounded up to the nearest penny · 
(with the term to expiry, conditions to and manner of exercising, vesting schedule, 
and all other terms and conditions of such Replacement Option being substantially 
similar to the applicable Replacement Reunion Gold Option or GMIN Option for 
which it was exchanged, as adjusted to take into account the Arrangement pursuant 
to the terms of the applicable Reunion Gold Incentive Plan or GMIN Incentive Plan; 
provided, however, that Replacement Options issued for Replacement Reunion 
Gold Options shall continue to be exercisable for a term until the earlier of (i) the 
original ultimate expiry date of such Replacement Reunion Gold Option and (ii) 
the later of 12 months immediately following the Effective Time, and such term as 
is provided under the Reunion Gold Option Plan or and any other applicable 
agreement between such holders of Replacement Reunion Gold Options and 
Reunion Gold governing the terms of the Replacement Reunion Gold Option. 
Notwithstanding any of the foregoing, in respect only of holders of Replacement 
Reunion Gold Options and GMIN Options whom are resident in Canada (within 
the meaning of the Tax Act) or who received their Replacement Reunion Gold 
Options or GMIN Options, as applicable, in respect of the performance of duties of 
an office or employment in Canada (for the purposes of the Tax Act), it is intended 
that the provisions of subsection 7(1.4) of the Tax Act apply to the exchange of a 
Replacement Reunion Gold Option for a Replacement Option and Replacement 
Spinco Option, and the exchange of GMIN Option for a Replacement Option; 

(ii) other than as set forth in this Plan of Arrangement, all terms and conditions of each 
Replacement Option including the term to expiry, vesting, conditions to and manner 
of exercising and settlement, shall be substantially similar to the terms and 
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Option or GMIN Option shall thereafter evidence and be deemed to evidence such 
Replacement Option; and 

(iii) the obligations of each of Reunion Gold and GMIN in respect of, as applicable, 
Replacement Reunion Gold Options and GMIN Options, in either case outstanding 
as at the Effective Time, shall continue as obligations of New Parent immediately 
following the Effective Time, as adjusted or amended; 

(h) the corporate name of GMIN shall be changed to "G Mining TZ Corp." and immediately 
thereafter the corporate name of New Parent shall be changed to "G Mining Ventures 
Corp." 

Section 2.04 No Liens 

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear 
of any Liens or other claims of third parties of any kind. 

Section 2.05 No Fractional Consideration 

No fractional New Parent Shares shall be issued to Former Reunion Gold Shareholders or Former 
GMIN Shareholders and no fractional Spinco Shares shall be issued to Former Reunion Gold 
Shareholders under this Plan of Arrangement. The number of New Parent Shares to be issued to 
Former Reunion Gold Shareholders or Former GMIN Shareholders, as applicable, shall be 
rounded down to the nearest whole New Parent Share in the event that a Former Reunion Gold 
Shareholder or Former GMIN Shareholder, as applicable, is entitled to a fractional share without 
any additional compensation in lieu of such fractional share. The number of Spinco Shares to be 
issued to Former Reunion Gold Shareholders shall be rounded down to the nearest whole Spinco 
Share in the event that a Former Reunion Gold Shareholder is entitled to a fractional share without 
any additional compensation in lieu of such fractional share. 

Section 2.06 U.S. Tax Matters 

For United States federal (and applicable state and local) income tax purposes, the (a) (i) transfer 
of Reunion Gold Class A Shares and Reunion Gold Class B Shares in exchange for New Parent 
Shares and (ii) transfer of GMIN Shares in exchange for New Parent Shares, collectively, is 
intended to be treated as a transfer of property to New Parent in exchange for stock in New Parent 
in a transaction governed by Section 351(a) of the Code, (b) the acquisition of the applicable GMIN 
Securities by New Parent pursuant to the Arrangement is intended to be treated as a 
"reorganization" within the meaning of Section 368(a) of the Code, (c) the acquisition of the 
applicable Reunion Gold Securities by New Parent pursuant to the Arrangement is intended to be 
treated as a "reorganization" within the meaning of Section 368(a) of the Code, and ( d) the 
Agreement and the Plan of Arrangement are intended to constitute a "plan of reorganization" 
within the meaning of the United States Treasury Regulation Section 1.368-2(g) (the "Intended 
U.S. Tax Treatment"). The Parties (i) agree to report consistently with the Intended U.S. Tax 
Treatment on their income tax returns and to not take any position for applicable income tax 
purposes (whether in the conduct of an audit, preparat-i'6a fC tawr~tB~ or oth@IMfirs-e.,~ rn@Mi'tled 
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if such action or failure to act would reasonably be expected to prevent the Arrangement from 
being treated inconsistently with the Intended U.S. Tax Treatment. 

Section 3.01 Dissent Rights 

ARTICLE3 
DISSENT RIGHTS 

Each registered holder of Reunion Gold Shares and each registered holder of GMIN Shares may 
exercise dissent rights with respect to the Reunion Gold Shares and GMIN Shares, as applicable, 
held by such Dissenting Reunion Gold Shareholder or Dissenting GMIN Shareholder, as 
applicable, (the "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 
Section 3.01; provided that, notwithstanding section 190(5) of the CBCA, the written objection to 
the Reunion Gold Arrangement Resolution or the GMIN Arrangement Resolution, as applicable, 
referred to in section 190(5) of the CBCA must be received by Reunion Gold or GMIN, as 
applicable, not later than 48 hours (excluding Saturday, Sundays and statutory holidays in 
Montreal, Quebec and Toronto, Ontario) prior to the Reunion Gold Meeting or GMIN Meeting, as 
applicable. Each Reunion Gold Dissenting Shareholder and GMIN Dissenting Shareholder who 
duly exercises its Dissent Rights in accordance with this Section 3.01, shall be deemed to have 
transferred all Reunion Gold Shares or GMIN Shares, as applicable, held by such Dissenting 
Shareholder and in respect of which Dissent Rights have been validly exercised, to Reunion Gold 
or GMIN, respectively, as provided in Section 2.03(a) or Section 2.03(b) of this Plan of 
Arrangement, as applicable, and if such Dissenting Shareholder: 

(a) is ultimately entitled to be paid fair value for its Reunion Gold Shares or its GMIN Shares, 
as applicable, such Dissenting Shareholder: (i) shall be deemed not to have participated in 
the transactions in Section 2.03 of this Plan of Arrangement (other than Section 2.03(a) or 
Section 2.03(b) of this Plan of Arrangement, as applicable); (ii) shall be entitled to be paid 
the fair value of such Reunion Gold Shares by Reunion Gold or such GMIN Shares by 
GMIN, as applicable, which fair value, notwithstanding anything to the contrary contained 
in Part XV of the CBCA, shall be determined as of the close of business on the Business 
Day immediately preceding the date on which the Reunion Gold Arrangement Resolution 
or GMIN Arrangement Resolution, as applicable, was adopted; and (iii) shall not be 
entitled to any other payment or consideration, including any payment that would be 
payable under the Arrangement if such Dissenting Shareholder had not exercised its 
Dissent Rights in respect of such Reunion Gold Shares or the GMIN Shares, as applicable, 
and such Dissenting Shareholders shall be deemed to have transferred such Reunion Gold 
Shares or GMIN Shares, as applicable, held by such Dissenting Shareholder to Reunion 
Gold pursuant to Section 2.03(a) of this Plan of Arrangement and to GMIN pursuant to 
Section 2.03(b) of this Plan of Arrangement, respectively; or 

(b) ultimately is not entitled, for any reason, to be paid fair value for such Reunion Gold Shares 
or GMIN Shares, as applicable, such Dissenting Shareholder shall be deemed to have 
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Section 2.03(e) of this Plan of Arrangement, in respect of Reunion Gold Shares, and 
Section 2.03(f) of this Plan of Arrangement, in respect of GMIN Shares, that such 
Dissenting Shareholder would have received pursuant to the Arrangement if such 
Dissenting Shareholder had not exercised its Dissent Rights. 

Section 3.02 Recognition of Dissenting Shareholders 

(a) In no circumstances shall New Parent, GMIN, Reunion Gold or any other Person be 
required to recognize a Person exercising Dissent Rights, unless such Person was the 
registered holder of those Reunion Gold Shares or GMIN Shares, as applicable, on the 
record date in respect of which such Dissent Rights are sought to be exercised. 

(b) In no circumstances shall New Parent, GMIN, Reunion Gold, Spinco or any other Person 
be required to recognize any such holders as Reunion Gold Shareholders or GMIN 
Shareholders, as applicable, after the completion of the transfer under Section 2.03(a) or 
Section 2.03(b) of this Plan of Arrangement, as applicable, and each Dissenting 
Shareholder shall cease to be entitled to the rights of a Reunion Gold Shareholder in respect 
of Reunion Gold Shares, or of a GMIN Shareholder in respect of GMIN Shares, as 
applicable, in relation to which such Dissenting Shareholder has exercised Dissent Rights 
and the register of Reunion Gold Shareholders or GMIN, as applicable shall be amended 
to reflect that such former holder is no longer the holder of such Reunion Gold Shares or 
GMIN Shares, as applicable, as of and from the Effective Time. 

(c) In addition to any other restrictions under section 190 of the CBCA, none of the following 
Persons shall be entitled to exercise Dissent Rights: (i) any holder of a Reunion Gold 
Convertible Security or of a GMIN Convertible Security; (ii) any Reunion Gold 
Shareholder who votes or has instructed a proxyholder to vote such Reunion Gold 
Shareholder's Reunion Gold Shares in favour of the Reunion Gold Arrangement 
Resolution (but only in respect of su_ch Reunion Gold Shares); and (iii) any GMIN 
Shareholder who votes or has instructed a proxyholder to vote such GMIN Shareholder's 
GMIN Shares in favour of the GMIN Arrangement Resolution (but only in respect of such 
GMIN Shares). 

ARTICLE4 
REUNION GOLD WARRANTS AND GMIN WARRANTS 

Section 4.01 Reunion Gold Warrants 

(a) Each holder of a-Reunion Gold Warrant, to the extent the holder of such Reunion Gold 
Warrant has not exercised its rights of acquisition thereunder prior to the Effective Time, 
shall, upon the exercise of such rights, be entitled to be issued and receive upon payment 
of the original exercise price as set forth in such Reunion Gold Warrant, as adjusted and in 
accordance with the terms of such Reunion Gold Warrant: (A) such number of New Parent 
Shares as is equal to the Reunion Gold Exchange Ratio for each Reunion Gold Share that 
was issuable upon due exercise of the Reunion Gold Warrant immediately prior to the 
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Effective Time, and upon the exercise of any Reunion Gold Warrants following the 
Effective Time: 

(i) Spinco shall, forthwith upon receipt of written notice from Reunion Gold from time 
to time, issue, as directed by Reunion Gold or New Parent, that number of Spinco 
Shares as may be required to satisfy the exercise of such Reunion Gold Warrants; 
and 

(ii) Reunion Gold or New Parent shall, as agent for Spinco, collect from the holder or 
Computershare Trust Company of Canada, as warrant agent on behalf of such 
holder of Reunion Gold Warrants, as applicable, and pay to Spinco, as 
consideration for the issuance of any Spinco Shares referred to in this Article 4 of 
this Plan of Arrangement, an amount for each Fractional Spinco Share so issued 
equal to the exercise price under each such Reunion Gold Warrant multiplied by 
the Spinco Portion; and 

each Reunion Gold Warrant shall continue to be governed by and be subject to the terms of such 
Reunion Gold Warrants, subject to any supplemental indenture, warrant certificate or exercise 
documents, as applicable, issued or provided by New Parent and Spinco to holders of the Reunion 
Gold Warrants to facilitate the exercise of the Reunion Gold Warrants and payment of the 
corresponding portion of the exercise price therefor. 

Section 4.02 GMIN Warrants 

(a) Each holder of a GMIN Warrant, to the extent the holder of such GMIN Warrant has not 
exercised its rights of acquisition thereunder prior to the Effective Time, shall, upon the 
exercise of such rights, be entitled to be issued and receive upon payment of the original 
exercise price as set forth in such GMIN Warrant, as adjusted and in accordance with the 
terms of such GMIN Warrant such number of New Parent Shares as is equal to the GMIN 
Exchange Ratio for each GMIN Share that was issuable upon due exercise of the GMIN 
Warrant immediately prior to the Effective Time, and upon the exercise of any GMIN 
Warrants following the Effective Time, New Parent shall, forthwith upon receipt of written 
notice from GMIN from time to time, issue, as directed by GMIN, that number of New 
Parent Shares as may be required to satisfy the exercise of such GMIN Warrants. 

(b) Each GMIN Warrant shall continue to be governed by and be subject to the terms of such 
GMIN Warrants, subject to any supplemental indenture, warrant certificate or exercise 
documents, as applicable, issued or provided by New Parent to holders of the GMIN 
Warrants to facilitate the exercise of the GMIN Warrants and payment of the exercise price 
therefor. 

ARTICLES 
OTHER GMIN CONVERTIBLE SECURITIES 

Section 5.01 GMIN RSUs and GMIN DSUs 
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to the Effective Time, shall, upon the exercise of such rights, be entitled to be issued and 
receive, at the discretion of GMIN, such number of New Parent Shares as is equal to the 
GMIN Exchange Ratio for each GMIN Share that was issuable upon due exercise of the 
GMIN RSU or GMIN DSU, as applicable, immediately prior to the Effective Time, and 
upon the exercise of any GMIN RSUs or GMIN DSUs following the Effective Time, New 
Parent shall, forthwith upon receipt of written notice from GMIN from time to time, issue, 
as directed by GMIN, that number of New Parent Shares as may be required to satisfy the 
exercise of such GMIN RSUs or GMIN DSUs, as applicable. 

(b) Each GMIN RSU and GMIN DSU shall continue to be governed by and be subject to the 
terms of the applicable GMIN Incentive Plan, subject to any addendum or grant or vesting 
documents, as applicable, issued or provided by to holders of the GMIN RSUs and GMIN 
DSUs, as applicable, to facilitate the settlement of the GMIN RSUs and GMIN DSUs, as 
applicable. 

ARTICLE6 
DELIVERY OF New PARENT SHARES AND SPIN CO SHARES 

Section 6.01 Letter of Transmittal 

At the time of mailing of the notice of the Reunion Gold Meeting and accompanying management 
information circular, (a) Reunion Gold shall send a Letter of Transmittal to each Reunion Gold 
Shareholder and holder of Reunion Gold Options at the address of such Reunion Gold Shareholder 
or holder of Reunion Gold Options as it appears on the applicable register maintained by or on 
behalf of Reunion Gold in respect of the Reunion Gold Shares and Reunion Gold Options; and (b) 
GMIN shall send a Letter of Transmittal to each GMIN Shareholder at the address of such GMIN 
Shareholder as it appears on the appliable register maintained by or on behalf of GMIN in respect 
of GMIN Shares. 

Section 6.02 Election 

With respect to the transfer of Reunion Gold Class A Shares made by an Electing Reunion Gold 
Shareholder pursuant to Section 2.03(d)(v) of this Plan of Arrangement: 

(a) each Non-Resident Reunion Gold Shareholder making an Opt-Out Election shall, by 
depositing with the Depositary not less than 48 hours (excluding Saturday, Sundays and 
statutory holidays in Montreal, Quebec and Toronto, Ontario) prior to the Reunion Gold 
Meeting (the "Election Deadline"), a duly completed letter of Letter of Transmittal 
together with the certificates representing all Reunion Gold Shares held before the 
Effective Time, indicating whether such Non-Resident Reunion Gold Shareholder elects 
to have the provisions of Section 2.03(d)(iv) of this Plan of Arrangement apply to such 
Non-Resident Reunion Gold Shareholder; 

(b) any Non-Resident Reunion Gold Shareholder who does not deposit with the Depositary a 
duly completed Letter of Transmittal prior to the Election Deadline other otherwise fails to 
fully comply with the requirements of Sectio T1 !~\~ ~11lff~!64P l818 of Anr..a.mg_e_,rnyJil.Jfr§.hiU be 
deemed to have not made the Opt-Out Electio~ cfJ tS sr A.v~o ~ %s £2C5 ~~AGEeNJ·eoosTNR'T C~ACUNI 
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(c) any deposit of a Letter of Transmittal and accompanying certificate(s) representing 
. Reunion Gold Shares may be made at the address of the Depositary specified in the Letter 
of Transmittal; and 

(d) any registered Reunion Gold Shareholder who holds Reunion Gold Shares as a nominee, 
custodian, depositary, trustee or in any other representative capacity for beneficial owners . 
of Reunion Gold Shares may submit a separate Letter of Transmittal in accordance with 
the instructions of such beneficial owner for each such beneficial owner. 

Section 6.03 Delivery of New Parent Shares 

(a) Following the receipt of the Final Order and prior to the Effective Date, (i) New Parent 
shall deliver or arrange to be delivered to the Depositary, certificate(s) or other evidence 
of ownership representing the aggregate number of New Parent Shares to satisfy the 
Consideration required to be issued to Former Reunion Gold Shareholders and the Former 
GMIN Shareholders, as applicable, and (ii) Spinco shall deliver or arrange to be delivered 
to the Depositary, certificate(s) or other evidence of ownership representing the aggregate 
number of Spinco Consideration Shares to satisfy the Consideration required to be issued 
to Former Reunion Gold Shareholders, in each case accordance with the provisions of 
Section 2.03 of this Plan of Arrangement (other than the Dissenting Shareholders). 

(b) Upon surrender to the Depositary for cancellation of a certificate or DRS Advice which 
immediately prior to the Effective Time represented outstanding Reunion Gold Shares or 
GMIN Shares that were transferred pursuant to Section 2.03 of this Plan of Arrangement, 
as applicable, together with a duly completed and executed Letter of Transmittal and such 
additional documents and instruments as the Depositary may reasonably require, such 
Former Reunion Gold Shareholder or Former GMIN Shareholder, as applicable, shall be 
entitled to receive in exchange therefor, and the Depositary shall deliver to such holder 
following the Effective Time, certificates or DRS Advices representing the New Parent 
Shares and Spinco Consideration Shares that the Former Reunion Gold Shareholder is 
entitled to receive, or the New Parent Shares that the Former GMIN Shareholder is entitled 
to receive, in each case in accordance with Section 2.03 of this Plan of Arrangement. After 
the Effective Time, the Depositary shall cause the Consideration to be delivered to the 
Former Reunion Gold Shareholder and Former GMIN Shareholder, as applicable, as 
instructed by such holder in the Letter of Transmittal. 

(c) After the Effective Time and until surrendered for cancellation as contemplated by 
Section 6.03(b) of this Plan of Arrangement, each certificate or DRS Advice, if any, that 
immediately prior to the Effective Time represented one or more Reunion Gold Shares or 
GMIN Shares, as applicable, shall be deemed at all times to represent only the right to 
receive in exchange therefor the Consideration that the holder of such certificate or DRS 
Advice, if any, is entitled to receive in accordance with · Section 2.03 of this Plan of 
Arrangement. 
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receive any consideration with respect to such GMIN Convertible Securities, other than the 
consideration such holder is entitled to receive in accordance with this Plan of 
Arrangement. 

Section 6.04 Lost Certificates 

In the event any certificate, that immediately prior to the Effective Time represented one or more 
outstanding Reunion Gold Shares or GMIN Shares, as applicable, that were exchanged for New 
Parent Shares and, in the case of Reunion Gold Shares, Spinco Consideration Shares, in accordance 
with Section 2.03 of this Plan of Arrangement, shall have been lost, stolen or destroyed, upon the 
making of an affidavit of that fact by the holder claiming such certificate to be lost, stolen or 
destroyed, the Depositary shall deliver in exchange for such lost, stolen or destroyed certificate, a 
certificate or DRS Advice representing the New Parent Shares and Spinco Consideration Shares, 
as applicable, that such holder is entitled to receive in accordance with Section 2.03 of this Plan of 
Arrangement. When authorizing such delivery of a certificate or DRS Advice representing New 
Parent Shares and Spinco Consideration Shares, as applicable, that such holder is entitled to 
receive in exchange for such lost, stolen or destroyed certificate, the holder to whom such 
certificate or DRS Advice representing such New Parent Shares and Spinco Consideration Shares, 
as applicable, is to be delivered shall, as a condition precedent to the delivery of such New Parent 
Shares and Spinco Consideration Shares, as applicable, give a bond satisfactory to New Parent or 
Spinco, as applicable, and the Depositary in such amount as New Parent, Spinco and the 
Depositary may reasonably direct, or otherwise indemnify New Parent, Spinco and the Depositary 
in a manner satisfactory to New Parent, Spinco and the Depositary, each acting reasonably, against 
any claim that may be made against New Parent, Spinco or the Depositary with respect to the 
certificate alleged to have been lost, stolen or destroyed. 

Section 6.05 Distributions with Respect to Unsurrendered Certificates 

No dividend or other distribution declared or made after the Effective Time with respect to New 
Parent Shares or Spinco Consideration Shares with a record date after the Effective Time shall be 
delivered to the holder of any unsurrendered certificate or DRS Advice that, immediately prior to 
the Effective Time, represented outstanding Reunion Gold Shares or GMIN Shares, as applicable, 
unless and until the holder of such certificate or DRS Advice shall have complied with the 
provisions of Section 6.01 or Section 6.04 of this Plan of Arrangement. Subject to applicable law 
and to Section 6.06 of this Plan of Arrangement, at the time of such compliance, there shall, in 
addition to the delivery of certificate or DRS Advice representing New Parent Shares and Spinco 
Consideration Shares, as applicable to which such holder is thereby entitled, be delivered to such 
holder, without interest, the amount of the dividend or other distribution with a record date after 
the Effective Time theretofore paid with respect to such New Parent Shares or Spinco 
Consideration Shares, as applicable. 

Section 6.06 Withholding Rights 

New Parent, GMIN, Reunion Gold, Spinco and the Depositary shall be entitled to deduct and 
withhold from all dividends, distributions other. a ments or other consideration payable to any 
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amounts as New Parent, GMlN, Reunion Gold, Spinco or the Depositary is required to deduct and 
withhold with respect to such payment under the Tax Act, the Code or any provision of any 
applicable federal, provincial, state, local or foreign Tax law, in each case, as amended. To the 
extent that such amounts are so deducted, withheld and remitted, such amounts shall be treated for 
all purposes under this Plan of Arrangement as having been paid to the Person to whom such 
amounts would otherwise have been paid, provided that such deducted or withheld amounts are 
actually remitted to the appropriate taxation authority. If any withholding Tax is assessed against 
and paid by New Parent, GMIN, Reunion Gold, Spinco or the Depositary, then the Person in 
respect of which such deduction or withholding should have been made shall indemnify and hold 
harmless such withholding agent from and against such Tax, but only to the extent such Person 
actually received the amount that should have been deducted or withheld. To the extent the amount 
required to be deducted or withheld from any consideration payable or otherwise deliverable to 
any Person hereunder exceeds the amount of cash consideration, if any, otherwise payable to the 
Person, any of New Parent, GMIN, Reunion Gold, Spinco or the Depositary is hereby authorized 
to sell or otherwise dispose of any non-cash consideration payable to the Person as is necessary to 
provide sufficient funds to New Parent, GMIN, Reunion Gold, Spinco or the Depositary, as the 
case may be, to enable it to comply with all deduction or withholding requirements applicable to 
it, and New Parent, GMIN, Reunion Gold, Spinco and the Depositary shall notify such Person and 
remit to such Person any unapplied balance of the net proceeds of such sale. If any withholding 
Tax is assessed against and paid by New Parent, GMIN, Reunion Gold, Spinco or the Depositary, 
then the Former Reunion Gold Shareholders or Former GMIN Shareholders, as applicable, in 
respect of which such deduction or withholding should have been made shall indemnify and hold 
harmless such withholding agent from and against such Tax, but only to the extent such Former 
Reunion Gold Shareholders or Former GMIN Shareholders, as applicable, actually received the 
amount that should have been deducted or withheld. 

Section 6.07 U.S. Securities Laws Matters 

Notwithstanding any provision herein to the contrary, this Plan of Arrangement shall be carried 
out with the intention that all (i) Spinco Consideration Shares, Reunion Gold Class B Shares and 
New Parent Shares issued to the Reunion Gold Shareholders in exchange for their Reunion Gold 
Shares, (ii) New Parent Shares issued to GMIN Shareholders in exchange for their GMIN Shares, 
(iii) Replacement Reunion Gold Options, Replacement Options and Replacement Spinco Options 
issued to the Reunion Gold Optionholders in exchange for their Reunion Gold Options, and (iv) 
Replacement Options issued to GMIN Optionholders in exchange for their GMIN Options, 
pursuant to the Arrangement shall be issued and exchanged in reliance on the exemption from the 
registration requirements of the U.S. Securities Act provided by section 3(a)(10) thereof and 
applicable state securities laws, and pursuant to the terms, conditions and procedures set forth in 
the Arrangement Agreement. 

Section 6.08 Extinction of Rights 

To the extent that a Former Reunion Gold Shareholder or Former GMIN Shareholder shall not 
have complied with the provisions of Section 6.01 or Section 6.04 of this Plan of Arrangement on 
or ?ef~re the _date tha~ is six years a~!~~t 1 J~9irt4 T~ ~te, then th~ certifica~e or DRS Advice 
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GMIN Shareholder shall cease to represent a claim or interest of any kind or nature whatsoever, 
whether as a securityholder or otherwise and whether against New Parent, GMIN, Reunion Gold, 
Spinco, the Depositary or any other Person. On such date, the Consideration to which such Former 
Reunion Gold Shareholder or Former GMIN Shareholder, as applicable, would otherwise have 
been entitled to receive, together with any distributions or dividends such holder would otherwise 
have been entitled to receive shall be deemed to have been surrendered for no consideration to 
New Parent. No Party shall be liable to any Person in respect of any cash or securities which is 
forfeited to New Parent or delivered to any public official pursuant to any applicable abandoned 
property or similar Law. 

ARTICLE 7 
AMENDMENTS AND WITHDRAWAL 

Section 7.01 Amendments to Plan of Arrangement 

(a) The Parties reserve the right to amend, modify or supplement this Plan of Arrangement at 
any time and from time to time prior to the Effective Time, provided that each such 
amendment, modification or supplement must be (i) set out in writing, (ii) agreed to in 
writing by the Parties, (iii) filed with the Court and, if made following the Reunion Gold 
Meeting or the GMIN Meeting, as applicable, approved by the Court, and (iv) 
communicated to Reunion Gold Shareholders, holders of Reunion Gold Options and 
GMIN Shareholders, as applicable, if and as required by the Court or applicable Law. 

(b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed 
by New Parent, Reunion Gold and GMIN at any time prior to the Reunion Gold Meeting 
or the GMIN Meeting provided that the Principal Parties shall have consented thereto in 
writing (such consent not to be unreasonably withheld, conditioned or delayed) with or 
without any other prior notice or communication, and, if so proposed and accepted by the 
Persons voting at the Reunion Gold Meeting and/or the GMIN 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 Reunion Gold Meeting and/or the GMIN Meeting shall be 
effective only if: (i) it is consented to in writing by the Principal Parties; and (ii) if required 
by the Court or applicable Law, it is consented to by the Reunion Gold Shareholders, 
holders of Reunion Gold Options and GMIN Shareholders and/or GMIN Shareholders 
voting in the manner directed by the Court. 

(d) Notwithstanding Section 7.0l(a) of this Plan of Arrangement, the Principal Parties may, at 
any time following the Effective Time, amend, modify or supplement this Plan of 
Arrangement without the approval of the Reunion Gold Shareholders, holders of Reunion 
Gold Options and GMIN Shareholders or the GMIN Shareholders or the Court provided 
that each amendment, modification or supplement (i) must be set out in writing, (ii) must 
concern a matter which, in the reasonable opinion of each of the Principal Parties, is of an 
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Gold Shareholder, Former GMIN Shareholders or the holders ofReunion Gold Convertible 
Securities or the holders of GMIN Convertible Securities immediately prior to the Effective 
Time. 

Section 7.02 Withdrawal 

This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the 
terms of the Arrangement Agreement. Upon termination of this Plan of Arrangement pursuant to 
the terms of the Arrangement Agreement, no Party shall have any liability or further obligation to 
the other Party hereunder other than as set out in the Arrangement Agreement. 

Section 8.01 Further Assurances 

ARTICLE 8 
MISCELLANEOUS 

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed to 
occur in the order set out in this Plan of Arrangement without any further act or formality, each of 
the Parties 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 either of them in order further to document or evidence any of the transactions or 
events set out herein. 

Section 8.02 Paramountcy 

From and after the Effective Time: 

(a) this Plan of Arrangement shall take precedence and priority over any and all rights related 
to the Reunion Gold Securities and GMIN Securities issued prior to the Effective Time; 

(b) the rights and obligations of the holders of Reunion Gold Securities and the holders of 
GMIN Securities and any trustee and transfer agent therefor, shall be solely as provided 
for in this Plan of Arrangement; and 

(c) all actions, causes of action, claims or proceedings (actual or contingent, and whether or 
not previously asserted) based on or in any way relating to the Reunion Gold Securities or 
GMIN Securities shall be deemed to have been settled, compromised, released and 
determined without any liability except as set forth herein. 
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Certificate of Arrangement
Loi canadienne sur les sociétés par actionsCanada Business Corporations Act

Certificat d'arrangement

Corporate name(s) of CBCA applicants / Dénomination(s)
sociale(s) de la ou des sociétés LCSA requérantes

Corporation number(s) / Numéro(s) de la ou
des sociétés

G MINING VENTURES CORP. 1257872-7

Reunion Gold Corporation 423071-0
Corporation Aurifère Réunion

I HEREBY CERTIFY that the arrangement set
out in the attached articles of arrangement has
been effected under section 192 of the Canada
Business Corporations Act.

Date of Arrangement (YYYY-MM-DD)
Date de l'arrangement (AAAA-MM-JJ)

JE CERTIFIE que l'arrangement mentionné dans
les clauses d'arrangement annexées a pris effet en
vertu de l'article 192 de la Loi canadienne sur les
sociétés par actions.

Hantz Prosper

2024-07-15
Director / Directeur

l • I Innovation, Science and 
Economic Development Canada 
Corporations Canada 

Innovation, Sciences et 
Developpement economique Canada 
Corporations Canada 

Canada 




