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ARTICLES OF ARRANGEMENT
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1.

The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la société : (Ecrire en LETTRES MAJUSCULES SEULEMENT) :

N|E|WM|A|R |K|E|T G|O[L D I |IN|C

The new name of the corporation if changed by the arrangement: (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société si elle est modifiée par suite de 'arrangement :
(Ecrire en LETTRES MAJUSCULES SEULEMENT)

Date of incorporation/amalgamation: / Date de la constitution ou de la fusion :

1998 05 27

Year, Month, Day / année, mois, jour

The arrangement has been approved by the shareholders of the corporation in accordance with section 182 of the
Business Corporation Act. | Les actionnaires de la société ont approuvé I'arrangement conformément a 'article 182 de la Loi
sur les sociétés par actions.

A copy of the arrangement is attached to these articles as Exhibit "A" / Une copie de I'arrangement constitute I'annexe «A».

The arrangement was approved by the court on / La cour a approuvé l'arrangement le

2015 07 08

Year, Month, Day / année, mois, jour

and a certified copy of the Order of the court is attached to these articles as Exhibit "B". / Une copie certifiée conforme de
'ordonnance de la cour constitue I'annexe «B».

The terms and conditions to which the scheme is made subject by the Order have been complied with.
Les conditions que l'ordonnance impose au projet d'arrangement ont été respectées.

These articles are signed in duplicate. / Les présents statuts sont signés en double exemplaire.
NEWMARKET GOLD INC.

Name of Corporation / Dénomination sociale de la société

Par: I — CZN/;. bansy V/ ﬂ//fg\g/

/#~  Signature/ Signature Description of Office / Fonctions’ *

07163 (2011/07) © Queen's Printer for Ontario, 2011 / ® Imprimeur de la Reine pour I'Ontario, 2011



Court File No. CV-15- 10984-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 8% DAY

JUSTICE ﬁ#//‘/f/ ; OF JULY, 2015

sezseesy)

SSEERSS o

pEbgags 8 IN THE MATTER OF AN APPLICATION UNDER SECTION 182

ESpcza2c | | OF THE BUSINESS CORPORATIONS ACT (ONTARIO), R.S.O.

ggggé;z“;\ CEE 1990, C. B.16, AS AMENDED

L il 3

5882858 . AND IN THE MATTER OF RULE 14.05(2) OF THE RULES OF
238 § CIVIL PROCEDURE

g gELET |

g5z3 ,::,-5“\*;3 IN THE MATTER OF A PROPOSED PLAN OF

FE22s8s2 2 A ARRANGEMENT INVOLVING CROCODILE GOLD CORP.

ESSSEES B3 AND NEWMARKET GOLD INC.

sEefurt B8 o

FSE3LEz B8 |2 ORDER

THIS APPLICATION made by the Applicants, Newmarket Gold Inc. (“Newmarket”)
and Crocodile Gold Corp. (“Crocodile Gold”), pursuant to section 182 of the Business

Corporations Act (Ontario), R.S.0. 1990, c. B.16, as amended (the “OBCA”), was heard this
day at 330 University Avenue, Toronto, Ontario.
ON READING the Notice of Application issued on May 29, 2015, the Affidavit of

Douglas Forster sworn June 1, 2015 and the exhibits thereto, including the Arrangement

Agreement, the Plan of Arrangement, the Joint Management Information Circular of
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Newmarket and Crocodile Gold, the supplementary affidavit of Douglas Forster sworn July 6,
2015 and the exhibits thereto, the Afﬁdavit of Robert Dufom: sworn June 1, 2015 and the
exhibits thereto, the supplementary affidavit of Robert Dufour sworn July 6, 2015 and the
exhibits thereto, and the Interim Orders of the Honourable Justice Wilton-Seigel both dated

June 2, 2015,

AND UPON HEARING the submissions of counsel for Newmarket and Crocodile
Gold, and no-one appearing for any other person, including any shareholder, opﬁonholdgr or
warrant holder of Newmarket or any shareholder, optionholder, warrant holder, convertible
debenture holder or phantom éhare unit holder of Crocodile Gold, 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 182 of the OBCA and is fair and reasonable

in accordance with the requirements of that section,

AND UPON BEING ADVISED that this Order and ‘the determination that the
Arrangement and the procedures followed by the applicants are fair and reasonable to the
shareholders of Newmarket and Crocodile Gold will serve as the basis to rely on the exemption
from registration provided by Section 3(a)(10) of the U.S. Securities Act of 1933, as amended,
in connection with the issuance of securities of the corporation continuing as the successor to
Newmarket and Crocodile Gold under the OBCA, Newmarket Gold Inc., to shareholders of

Newmarket and Crocodile Gold in the United States pursuant to the Plan of Arrangement,

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.
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1.1 Definitions

In this Plan of Arrangement the following terms shall have the respective meanings set out below and
grammatical variations of such terms shall have corresponding meanings:

“Amalco” means the corporation continuing as a successor to Crocodile Gold and Newmarket under the
OBCA following the effectiveness of the Arrangement contemplated hereby;

“Amalco Broker Warrants” means the broker warrants to purchase Amalco Shares to be exchanged for
the Broker Warrants pursuant to the Arrangement, with each Amalco Broker Warrant entitling the holder to
purchase Amalco Shares at a price per Amalco Share equal to the issue price of the Subscription Receipts; -

“Amalco Shares” means common shares in the capital of Amalco immediately following the Effective
Time; :
“Arrangement” means the arrangement under section 182 of the OBCA 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 Section 8.3 of the Arrangement Agreement or Article V hereof or made at the direction of the Court in the

Final Order; )

“Arrangement Agreement” means the agreement made as of May 11, 2015 between Crocodile Gold-and
Newmarket, as amended, supplemented or restated in accordance therewith prior to the Effective Date, providing
for, among other things, the Arrangement;

“Arrangement Resolution” means the special resolutions related to the Arrangement passed by the
holders of the Crocodile Gold Shares at the Crocodile Gold Meeting and by the holders of the Newmarket Shares at -
the Newmarket Meeting substantially in the form of Appendix B to the Arrangement Agreement;

“Articles of Arrangement”! means the articles of arrangement of Newmarket in respect of the
Arrangement, required by the OBCA to be sent to the Director after the Final Order is made, which shall be in a-
form and content satisfactory to Crocodile Gold and Newmarket, each acting reasonably;

“BCBCA” means the Business Corporations Act (British Columbia), as amended;

“Broker Warrants” means the broker warrants to purchase Newmarket Shares issued to the underwriters
in connection with the Financing, with each Broker Warrant entitling the holder upon the satisfaction of certain
escrow release conditions pursuant to the Financing to purchase five Newmarket Shares at an aggregate price for
every five Newmarket Shares equal to the issue price of the Subscription Receipts;

“business day” means any day, other than a Saturday, a Sunday or a statutory hbliday in the Province of
Ontario or the Province of British Columbia;
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“Certificate” means the certificate of arrangement giving effect to the Arrangement, issued pursuant to
subsection 183(2) of the OBCA after the Articles of Arrangement have been filed;

“Continuance” means the continuance of Newmarket from the BCBCA to the OBCA on the terms and
subject to the conditions set out in the Arrangement Agreement; ’

“Continuance Dissent Rights” means the rights of dissent in respect of the Continuance Resolution
pursuant to the BCBCA; ‘

“Continuance Dissenting Shareholder” means a registered holder of Newmarket Shares who has validly
exercised Continuance Dissent Rights and has not withdrawn or been deemed to have withdrawn such exercise of
Continuance Dissent Rights as of the effective time of the Continuance, but only in respect of the Newmarket Shares
in respect of which Continuance Dissent Rights are validly exercised by such holder;

“Continuance Resolution” means the special resolution of the Newmarket Shareholders approving the
Continuance considered at the Newmarket Meeting;

“Court” means the Ontario Superior Court of Justice (Commercial List);
“Crocodile Gold Cash Consideration” means $0.37 per Crocodile Gold Share;

“Crocodile Gold Cash Consideration Shares” means those Crocodile Gold Shares for which Crocodile
Gold Shareholders have provided Crocodile Gold Cash Elections, provided that, if the aggregate amount 6f the
Crocodile Gold Cash Consideration that would be paid to Crocodile Gold Shareholders in respect of their Crocodile
Gold Shares in accordance with their Crocodile Gold Cash Elections would exceed the Maximum Csh, then the
number of Crocodile Gold Shares sold by each Crocodile Gold Shareholder who has made a Crocodile. Gold Cash
Election for Crocodile Gold Cash Consideration shall equal to the number of Crocodile Gold Shares with respect to
which such Crocodile Gold Shareholder has made.a Crocodile Gold Cash Election multiplied by a fraction, the
numerator of which is the Maximum Cash and the denominator of which is the aggregate amount of Crocodile Gold -
Cash Consideration otherwise payable to all Crocodile Gold Shareholders who have so elected. The number of
Crocodile Gold Cash Consideration Shares sold by each Crocodile Gold Shareholder who has elected to receive
Crocodile Gold Cash Consideration shall be rounded in aggregate to the nearest whole number, with 0.5 shares

being rounded down; |
“Crocodile Gold Cash Election” means an election made in accordance with Section 2.4(jii);

“Crocodile Gold Consideration” means the consideration to be received by Crocodile Gold Shareholders
pursuant to the Plan of Arrangement in consideration for their Crocodile Gold Shares, being the Crocodile Gold
Share Consideration or the Crocodile Gold Cash Consideration, or combination thereof, at the election or deemed
election of a Crocodile Gold Shareholder and subject to proration in accordance with the Plan of Arrangement;

“Crocodile Gold Convertible Debentﬁres” means the convertible unsecured debentures of Crocodile
Gold due April 30, 2018 in the aggregate principal amount of the $34,500,000 convertible at a price of $0.25 per
Crocodile Gold Share issued pursuant to the Crocodile Gold Indenture; '

“Crocodile Gold Indenture” means the Crocodile Gold Convertible Debenture indenture dated April 15,
2013 between Crocodile Gold and Equity Financial Trust Company;

“Crocodile Gold Meeting” means such meeting or meetings of Crocodile Gold Shareholders, including
any adjournment or postponement thereof, that is to be convened as provided by the Interim Order to consider, and
if deemed advisable approve, the Arrangement;

“Crocodile Gold Option Plan” means Crocodile Gold’s Rolling Stock Option Plan, effective May 22,
2012;

“Crocodile Gold Options” means the options to purchegg Q%c&gﬂ@y%§§ares gﬁu&ﬁ&m ;‘C‘:ﬁ?&o i &
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“Crocadile Gold PSUs” means the phantom share umits of C::rlocc‘adjle Gold entitling the holder to a cash
payment on exercise based on the market value of the Crocodile Gold Shares on the date of exercise less the strike

price of the applicable Crocodile Gold PSU;
“Crocodile Gold Share Consideration” means 0.2456 of an Amalco Share per Crocodile Gold Share;

“Crocodile Gold Shares” means the common shares in the capital of Crocodile Gold issued and

outstanding immediately prior to the Effective Date;

SHZELE
§§ é‘g;’ gg = “Crocodile Gold Warrants” means common share purchase warrants to purchase Crocodile Gold Shares;
= Sl woa
F:-'"-‘:E ,%' gcg’?f “Repositary” means any trust company, bank or financial institution agreed to in writing between
f_fr?a_ B £S5 32Crogodile §old and Newmarket for the purpose of, among other things, exchanging share certificates in connection
ﬁg @ SEEQNi the Afrangement with respect to the Crocodile Gold Share Consideration and the Newmarket Consideration
EEE 3 5 £ Bpdpaying the Crocodile Gold Cash Consideration to Crocodile Gold Shareholders;

SnSER2 _ '
3 "gg é’g_fs L_ w \\ {Director” means the Director appointed pursnant to section 278 of the OBCA;

288 2= :

' =3 ‘Dissenting Crocodile Gold Shareholder” means a holder of Crocodile Gold Shares who dissents in
B wE<el - . . . . B
= =3 ;E _g%:s;ect of the Arrangement in strict compliance with Section 3.1;
§§§5 'g‘§fr._a’ @ [Dissenting Newmarket Shareholder” means a holder of Newmarket Shares who dissents in respect of
g%@ﬁ,ﬁé ggt@ Wrrangement in strict compliance with Section 3.2; ;
mﬁs a'_u_ﬂ = E .
E’JEE "E"g ;5 g § Lifective Date” means the date shown in the Certificate issued by the Director;
FEerBRAE S8 (g '
22558y & . . . e
2 §§ ; é’ ;E‘ é E EXffective Time” means 12:01 a.m. (Toronto Time) on the Effective Date;
CEZH6ES S B

. ‘Election Deadline” means 4:30 pm (Toronto time) at the place of deposit with the Depost rovided in
P P p P P

the Letter of Transmittal on the Initial Election Date or the New Election Date, as applicable;

“Final Order” means the order of the Court approving the Arrangement under Section 182 of the OBCA,
in form and substance acceptable to Crocodile Gold and Newmarket, each acting reasonably, after a hearing upon
the procedural and substantive faimess of the terms and conditions of the Arrangement, as such order may be
affirmed, amended, modified, supplemented or varied by the Court (with the consent of both Crocodile Gold and
Newmarket, each acting reasonably) at any time prior to the Effective Date or, if appealed, as affirmed or amended
(provided that any such amendment is acceptable to both Crocodile Gold and Newmarket, each acting reasonably)

on appeal unless such appeal is withdrawn, abandoned or denied;

“Financing” means an underwritten private placement of Subscription Receipts by Newmarket at a
minimum offering price of $1.25 per Subscription Receipt for gross proceeds of no more than $25,000,000, with no
less than $20,000,000 of the proceeds of which to be placed into escrow and released to the Depository to satisfy the
Crocodile Gold Cash Consideration at the Effective Time with any remaining funds to be released to Amalco;

“Initial Election Date” means such date as agreed by the Parties and communicated in the Joint Circular
and shall be at least two business days prior to the date of the Crocodile Gold Meeting, unless otherwise agreed in

writing by Crocodile Gold and Newmarket;

' “Interim Order” means the interim order of the Court to be issued following the application therefor
submitted to the Court as contemplated by Section 2.6, after being informed of the intention to rely upon the
exemption from registration under Section 3(a)(10) of the U.S. Securities Act with respect to the Amalco Shares
issued pursuant to the Arrangement, in form and substance acceptable to Crocodile Gold and Newmarket, each
acting reasonably, providing for, among other things, directions in respect of the notice to be given and the conduct
of the Crocodile Gold Meeting and the Newmarket Meeting with respect to the Arrangement as more fully set out
herein, as such order may be affirmed, amended, modified, supplemented or varied by the Court with the consent of
both Crocodile Gold and Newmarket, each acting reasonably, as the same may be amended;

“Joint Circular” means the notice of the Crocodile Gold Meeting and the notice of the Newmarket
Meeting to be sent to Crocodile Gold Shareholders and Newmarket Shareholders, respectively, and the management

i
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information circular to be prepared in connection with the Crocodile Gold Meeting and the Newmarket Meeting
together with any amendments thereto or supplements thereof, and any other information circular or proxy statement
which may be prepared in connection with the Crocodile Gold Meeting and/or the Newmarket Meeting;

“Letter of Transmittal” means the Letter of Transmittal and election form, together-with notice of the
Election Deadline for the purposes of making the election described in Section 2.4 hereof, for use by holders of
Crocodile Gold Shares, in the form accompanying the Joint Circular for Crocodile Gold Shareholders;

“Maximum Cash” means $20,000,000;

“New Election Date” means the date, which the parties expect to be not more than ten business days before
the Effective Date, by which Letters of Transmittal must be received if, after the Letter of Transmittal has been
mailed, Crocodile Gold and Newmarket determine that the Effective Date is not reasonably likely to occur by the
tenth business day after the Initial Election Date;

“New Incentive Plans” means the stock option plan and the share unit plan for new directors, officers,
employees, advisors and consultants of Amalco to become effective at the Effective Time;

“Newmarket Consideration” means 0.2 of an Amalco Share for each Newmarket Share held;

“Newmarket Meeting” means such meeting or meetings of the Newmarket Shareholders, including any
adjournment or postponement thereof, that is to be convened as provided by the Interim Order to consider, and if
deemed advisable approve, the Arrangement and the Continuance;

“Newmarket Option Plan” means Newmarket’s Amended Stock Option Plan, dated Tune 4, 2014;” ~ = = -

“Newmarket Options” means the options to purchase Newmarket Shares granted by Newmarket pursuant
to the provisions of the Newmarket Option Plan;

“Newmarket Shares” means the common shares in the capital of Newmarket issued and outstanding
immediately prior to the Effective Date;

“OBCA” means the Business Corporations Act (Ontario), as amended;

“Person” includes an individual, firm, trust, partnership, association, corporation, joint venture, trustee,
executor, administrator, legal representative or government (including any Governmental Entity);

“Subscription Receipts” means the subscription receipts to be offered by Newmarket in connection with
the Financing, with each subscription receipt to be automatically converted (for no further consideration and with no
further action on the part of the holder thereof) into five Newmarket Shares upon the satisfaction of certain escrow
release conditions which will then be automatically converted (for no further consideration and with no further
action on the part of the holder thereof) into one Amalco Share at the Effective Time pursuant to the Arrangement
and representing a notional 5:1 consolidation of Crocodile Gold Shares and Newmarket S_];a:es; and

“Tax Act” means the Income Tax Act (Canada), as amended, including @éﬁ;‘i‘;égul.aﬁons promulgated
thereunder, as amended from time to time. : \,.%: ;ﬁzg‘? :

' R on T

Any capitalized terms used but not defined herein shall have the meaning '.gscp’gd %'guch terms in the

Arrangement Agreement. ; SRk,

1.2 Sections and Headings

The division of this Plan of Arrangement into sections and the insertion of heading§ Qr
and shall not affect the interpretation of this Plan of Arrangement. Unless otherwiss#g el
Plan of Arrangement to a section or a schedule refers to the specified section”ofiorssc

Arrangement. i
THIS 1S TO CERTIFY THAT THIS \
DOCUMENT, EACH PAGE OF Do
WHICH IS STAMPED WITH THE __DE
SEAL OF THE SUPERIOR COURT  SCEADZE
OF JUSTICE AT TORONT®, ISA_ DE JUBT 7t
TRUE COPY OF THE DOCUMENT COPISG_
ON FILE IN THIS QFFICE CONS
DATED AT TORONTO THIS ﬁ_t bav o NG
FAIT ATORONTO LE J DE, .

SEEISTRAR 77 ) iR




13

-5-

T

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 shall include all genders.

21

ARTICLE II
ARRANGEMENT

Binding Effect

This Plan of Arrangement will become effective at, and be binding at and after, the Effective Time on: (i)
Newmarket; (ii) Crocodile Gold; (iii) all holders of Crocodile Gold Shares, Crocodile Gold Options, Crocodile Gold
Warrants, Crocodile Gold PSUs and Crocodile Gold Convertible Debentures; and (iv) all holders of Newmarket

Shares, Newmarket Options and Newmarket Warrants.

Preliminary Steps to the Arrangemenf

2.2

The following preliminary steps shall occur prior to, and shall be conditions to, the implementation of the
Plan of Arrangement: ' ‘

(i) the Financing shall have been completed; and

(i) the Continuance shall have been completed.
2.3 Arrangement

Commencing at the Effective Time, the following events shall occur and shall be deemed to occur, without
any further act or formality, in the following order, with each of the events in paragraphs (i) through (vi) separated

by a period of ten minutes:
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the escrowed funds from the Financing in an amount representing the aggregate amount of the
Crocodile Gold Cash Consideration shall be released to the Depositary and each Subscription .
Receipt will be automatically converted (for no further consideration and with no further action on
the part of the holder thereof) into five Newmarket Shares upon the satisfaction of the escrow
release conditions in connection with the Financing, and the name of each such holder will be
removed from the register of holders of Subscription Receipts and added to the register of holders

of Newmiarket Shares;

each Crocodile Gold Shareholder electing to receive Crocodile Gold Cash Consideration, as
provided by Section 2.4 hereof, shall sell such Crocodile Gold Shareholder’s Crocodile Gold Cash
Consideration Shares to Newmarket in return for the Crocodile Gold Cash Consideration, the .
name of each such holder will be removed from the register of holders of Crocodile Gold Shares
with respect to such shares and the name of Newmarket shall be added to such register as the

holder of such shares;

the amount held by the Depositary representing the Crocodile Gold Cash Consideration shall
become payable by the Depositary to the Crocodile Gold Shareholders entitled to receive such

Crocodile Gold Cash Consideration pursuant to Section 2.3(ii);

Crocodile Gold and Newmarket shall be amalgamated and continued as one corporation under the
OBCA in accordance with the following:

(A) Name. The name of Amialco shall be “Newmarket Gold Inc.”;

(B)  Registered Office. The registered office of Amalco shall be located at 2100

Scotia Plaza, 40 King Street West, Toronto, Ontario MSH 3C2;
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H'T“(C) B B isiness and Powers. There shall be no restrictions on the business Amalco

may carry on or on the powers it may exercise;

Share Provisions. Amalco is authorized to issue: (i) an unlimited number of

®)
preferred shares issuable in series designated as Preferred Shares; and (ii) an
unlimited number of Amalco Shares. The rights, privileges, restrictions and
conditions attaching to shares of Amalco shall be as set forth in Appendix A
hereto; .
E) Directors and Officers.
@ Minimum and Maximum. The directors of Amalco shall, until
otherwise changed in accordance with the OBCA, consist of a
minimum number of three and a maximum number of'ten directors;
an Initial Directors. The number of directors on the board of directors
shall initially be set at seven and the initial directors shall be:
1) Lukas Lundin (non-resident)
1680 — 200 Burrard Street
Vancouver, British Columbia, Canada
V6C 3N5
2) Douglas Forster (resident)
1680 — 200 Burrard Street
Vancouver, British Columbia, Canada
V6C 3N5
3) Randall Oliphant (resident)
1680 — 200 Burrard Street ;
Vancouver, British Columbia, Canada
V6C 3NS5
4) Blayne Johnson (resident)
1680 ~ 200 Burrard Street
Vancouver, British Columbia, Canada
V6C 3N5
5) Robert Getz (non-resident) 3
_ 1680 — 200 Burrard Street
§§ 2 g ggg r Vancouver, British Columbia, Canada
g%é‘:_::;;g: = V6C 3N5
BoSEUSe N
‘;;:"g‘giggg e 6) Raymond Threlkeld (non-resident)
= fﬁgggg ClE 1680 — 200 Burrard Street
2 §§§:§'§ e Vancouver, British Columbia, Canada
E3Tguss 9 V6C 3N5 :
5383535' Q
SoZ  5oN)\{/ 7) Kevin Conboy (hon-resident)
=% =3 AN 1680 — 200 Burrard Street
2 wEk<k £ Vancouver, British Columbia, Canada
Csiges @3/ ~ V6C 3N5
SuEzg5,,
=g=oc =390 = :
E-EGzul Fy The initial directors shall hold office until the next annual meeting
E3FaAcae = g of the shareholders of Amalco or until their successors are elected
eEnEdrE 82 = or appointed. The actual number of directors within the minjimum
22558y &2 (& : : _
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and maximum number set out in subsection 2.3(iv}(E)I) may be
determined from time to time by resolution of the directors of
Amalco. Any vacancy on the board of directors resulting from an
increase in the number of directors as so determined may be filled

by resolution of the directors;
® Initial Officers. The initial officers of Amalco shall be as follows:
Name Title
Raymond Threlkeld Non-Executive Chairman
Douglas Forster President and Chief Executive Officer
Blayne Johnson Executive Vice President
Robert Dufour Chief Financial Officer
Rodney Lamond Chief Operating Officer
Additional officers shall be appointed by the board upon designation by the
President and Chief Executive Officer of Amalco.

Q) Stated Capital. For the purposes of the OBCA, the aggregate stated capital
aftributable to the Amalco Shares issued pursuant to the Arrangement on the
conversion of the Crocodile Gold Shares and the Newmarket Shares shall be the
aggregate of the stated capital attributable to the Crocodile Gold Shares and the
Newmarket Shares immediately before the amalgamation, less the amount of
any stated capital attributable to the Crocodile Gold Shares or the Newmarket
Shares that are cancelled on the amalgamation ~pursuant to
subsections 2.3(iv)(L)(D), (D) or (VI);

€3)) By-laws. The by-laws of Amalco shall be the same as those of Newmarket,
mutatis mutandis;

@

Effect of Amalgamation. The provisions of subsections 179(a), (a.1), (b), (c)
and (e) of the OBCA shall apply to the amalgamation with the result that:

) Crocodile Gold and Newmarket are amalgamated and continue as

one corporation under the terms and conditions contained in this
Plan of Arrangement; 3

8

Crocodile Gold and Newmarket cease to exist as entities separate
from Amalco; '

Amalco possesses all the property, rights, privileges and franchises
and is subject to all liabilities, including:civil, criminal and quasi-
crirninal, and all contracts, disabilities and- debts of each of the
amalgamating corporations; :

av) a conviction against, or ruling, order or _'judgment in favour or

against an amalgamating corporation may be enforced by or against
Amalco; and

'\ Amalco shall be deemed to be the- party. plaintiff or the party
defendant, as the case may be, in any civil action commenced by or

against an amalgamating corporation before the amalgamation has
become effective; '

€)] Articles. The Articles of Arrangement filed to give effect to the Arrangement
shall be deemed to be the articles of amalgamation of Amalco and, except for



20 1S

DOCUMENT
DANS CE BUREAV

GREFFIER

WA

LA PRESENT ATTEST QUE CE
DOGUMENT, DONT cEAcum:
DES PAGES EST REVETUE DU

DE JUSTICE A TORONTO, EST UNE
CONSERVE

COPIE CONFORME DU

iz

¥

JOUR D

/)

/

ﬂ'_qmv oF

ERTIFY THAT THIS
*EACH PAGE OF
PED WITH THE
E

AM

E-SUPERIOR COURT  SCEAU DE LA COUR SUPERIEURE

USTICE AT TORONTG, IS A
OPY OF THE DOCUMENT

ATED'AT TORONTO, THIS

FALT

iR

"If_
igH 1_SYST

‘INTHIS QFFIC

JEN
]

A TORONTO LE

g, *REGISTRAR

o the purposes of subsection 117(1) of the OBCA, the Certificate issued in respect
of such Articles of Arrangement by the Director under the OBCA shall be
deemed to be the certificate of amalgamation of Amalco;

Inconsistency with Laws. To the extent any provision of this Plan of
Arrangement is deemed to be inconsistent with applicable Laws, this Plan of
Arrangement shall be deemed adjusted to remove such inconsistency;

Cancellation and Conversion of Shares and Treatment of Crocodile Gold
Options, Crocodile Gold Warrants, Crocodile Gold PSUs, Crocodile Gold
Convertible Debentures, Broker Warrants, Newmarket Options and
Newmarket Warrants. On the amalgamation:

) each Crocodile Gold Share held by a Dissenting Crocodile Gold
Shareholder who has validly exercised their rights of dissemt
pursuant to Section 3.1 and which rights of dissent remain valid
immediately prior to the Effective Time shall be cancelled and
become an entitlement to be paid the fair value of such Crocodile
Gold Share and the Dissenting Crocodile Gold Shareholder shall
cease to have any rights as a holder of such Crocodile Gold Share
other than the right to be paid the fair value of such Crocodile Gold
Share by Amalco in accordance with Section 3.1;

am each Newmarket Share held by a Dissenting Newmarket
Sharebolder who has validly exercised their rights of dissent
pursuant to Section 3.2 and which rights of dissent remain valid
immediately prior to the Effective Time shall be cancelled and
become an entitlement to be paid the fair value of such Newmarket
Share and the Dissenting Newmarket Shareholder shall cease to
have any rights as a holder of such Newmarket Share other than the
right to be paid the fair value of such Newmarket Share by Amalco
in accordance with Section 3.2;

n any Crocodile Gold Shareholder who has not duly and validly
completed a Letter of Transmittal by the Election Deadline shall be
deemed to have elected to receive Crocodile Gold Share
Consideration for his, her or its Crocodile Gold Shares; P

aw) subject to Sections 4.1 and 4.3, each Crocodile Gold Share (other
than Crocodile Gold Shares held by Newmarket or Dissenting
Crocodile Gold Shareholders) following the purchase’-of any
Crocodile Gold Shares by Newmarket for the Crocodile Gold Cash
Consideration (subject to proration) in accordance with" Section
2.3(ii) will be converted, without any further act or formahty on the
part of the holder thereof, into 0.2456 of a fully paid and
non-assessable Amalco Share and the name of each such holder will
be removed from the register of holders of Crocodile Gold Shares
and added to the register of holders of Amalco Shares; :

) subject to Sections 4.1 and 4.3, each Newmarket Share (other than
Newmarket Shares held by Crocodile Gold or Dissenting
Newmarket Shareholders) will be converted, without any further act
or formality on the part of the holder thereof, into 0.2 ofa fully paid
and non-assessable Amalco Share and the name of each such holder
will be removed from the register of holders of Newmarket Shares
and added to the register of holders of Amalco Shares;

| L g
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if applicable, each Newmarket Share held by Crocodile Gold and
each Crocodile Gold Share held by Newmarket will be cancelled
without any payment of capital in respect thereof;

any Crocodile Gold Options, shall thereafter entitle the holder
thereof, in lieu of receiving Crocodile Gold Shares, to receive
0.2456 Amalco Shares for each Crocodile Gold Share that the
holder would have been entitled to receive under such Crocodile
Gold Option, rounded down to the nearest whole number of Amalco
Shares, and shall cease to provide the holder any right, title or
interest to any Crocodile Gold Shares, and the exercise price
thereunder shall be equal to the exercise price per Crocodile Gold
Share subject to such Crocodile Gold Option immediately prior to
the Effective Time. Subject to the foregoing, each Crocodile Gold

Option shall continue to be governed by and subject to the terms of
the Crocodile Gold Option Plan;

any Newmarket Options with a strike price in excess of $0.40 shall
be cancelled without payment therefor;

any Newmarket Options, other than'the Newmarket Options
cancelled in step (VIII) above, shall thereafter entitle the holder
thereof, in lieu of receiving Newmarket Shares, to receive 0.2
Amalco Shares for each Newmarket Share that the holder would
have been entitled to receive under such Newmarket Option,
rounded down to the nearest whole number of Amalco Shares, and
shall cease to provide the holder any right, title or interest to any
Newmarket Shares, and the exercise price thereunder shall be equal
to the exercise price per Newmarket Share subject to such
Newmarket Option immediately prior to the Effective Time.
Subject to the foregoing, each Newmarket Option shall continue to

be governed by and subject to the terms of the Newmarket Option
Plan; ‘

any right exercisable or exchangeable for, convertible into, or to
otherwise receive Crocodile Gold Shares existing (whether
contingent or otherwise) at the Effective Time, other than the
Crocodile Gold Options, shall entitle the holder thereof, in lieu of
receiving Crocodile Gold Shares, to the number of Amalco Shares
that the holder would have been entitled to receive if such holder
were the holder of that number of Crocodile Gold Shares at the -
Effective Time and elected to receive the Crocodile Gold Share
Consideration and shall cease to provide the holder any right, title

or interest in any Crocodile Gold Shares, in accordance with their
terms;

each Crocodile Gold PSU shall be adjusted such that the holder will
be entitled to a cash payment on exercise based on the market value
of the Amalco Shares on the date of exercise less the strike price
which will be adjusted to reflect the Arrangement based on an
exchange ratio of 0.2456;

-

each Broker Warrant shall be cancelled and excba“hgéd for one
Amalco Broker Warrant; and
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X the Newmarket Warrants shall remain outstanding and shall be
exercisable for Amalco Shares in accordance with their terms;

(9] the balance of the funds held by the Depositary shall be released for the account of Amalco; and
(vi) the New Incentive Plans shall become effective.

2.4 Election

'6)) In the event that the date by which Letters of Transmittal must be received is extended, Crocodile
Gold shall provide at least five days notice of the New Election Date (and shall provide such
notice prior to the Initial Election Date if practicable) to Crocodile Gold Shareholders by means of
publication, at least once, in The Globe and Mail, national edition, or any other English language
daily newspaper of general circulation in Canada. Any duly completed Letter of Transmittal
deposited by the Election Deadline on the Initial Election Date shall not be required to be re-
deposited if the date by which Letters of Transmittal must be received is extended pursuant hereto.
The Initial Election Date, as extended and published pursuant to the terms hereof, shall be the

Election Date.
(ii) The Letter of Transmittal shall be sent not less than 15 days prior to the New Election Date to each
Crocodile Gold Shareholder, i

Each person who, at or prior to the Election Deadline, is a Crocodile Gold Shareholder will be
entitled, with respect to their Crocodile Gold Shares, to make an election at or prior to the Election
Deadline to receive: (i) the Crocodile Gold Cash Consideration; (ii) the Crocodile Gold Share
Consideration; or (iii) a combination thereof in each case in accordance with the provisions hereof,
including without limitation the prorationing provisions hereof. For greater certainty, with respect
to any election pursuant to the foregoing, a Crocodile Gold Shareholder may elect to receive either
the Crocodile Gold Cash Consideration or the Crocodile Gold Share Consideration in exchange
for each Crocodile Gold Share in respect of which such election is made, provided however, each
individual Crocodile Gold Share may only be exchanged for either Crocodile Gold Cash
Consideration or Crocodile Gold Share Consideration.

@

2.5 Method of Election

The election contemplated by Sections 2.2 and 2.3 shall be made as follows:

6] each Crocodile Gold Shareholder shall make such election by depositing with the Depositary by
the Election Deadline an irrevocable Letter of Transmittal duly signed and completed in
accordance with the provisions thereof, indicating such Crocodile Gold Shareholder’s election of
how many Crocodile Gold Shares are to be tendered for Crocodile Gold Cash Consideration and
how many Crocodile Gold Shares are to be exchanged for Amalco Shares, together with the

= g__é" Lz 7 certificates representing such Crocodile Gold Shareholder’s Crocodile Gold Shares, if applicable;
iu_x‘-’a'ln‘.'ng: = ' H
E §f§'§§§ any Letter of Transmittal so deposited with the Depositary shall be irrevocable and may not be
E;ﬁ{-’?g =3 withdrawn by the Crocodile Gold Shareholder; I .
w gt

ffes<g= :
E§§3§§§ any Crocodile Gold Shareholder who does not deposit with the Depositary a duly completed
Sag 22:8 Letter of Transmittal together with the certificates representing such Crocodile Gold Shareholder’s

e g 1 P! g

g § Crocodile Gold Shares, if applicable, prior to the Election Deadline or otherwise fails to fully
. SE comply with the requirements of Section 2.5(i) (including any Crocodile Gold Shareholder who
=, ,":_"g;% - attempts to exercise but does not validly exercise Dissent Rights) shall be deemed to have elected
Egggﬁ-g (’}:) to receive the Crocodile Gold Share Consideration for all of his, her or its Crocodile Gold Shares,
F2sczcd 2 in accordance with Section 2.2;
EE8fgwt Fuw
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@iv) any deposit of a Letter of Transmittal and accompanying certificates may be made at any of the

addresses of the Depositary specified in the Letter of Transmittal; and

(%] a Crocodile Gold Shareholder who holds Crocodile Gold Shares as a nominee, custodian,
depositary, trustee or in any other representative capacity for beneficial owners of Crocodile Gold

Shares may submit multiple Letters of Transmittal.

2.6 Crocodile Gold and Newmarket Options

If the amendment of Crocodile Gold Options pursuant to Section 2.3(iv)(L)(VII) and Newmarket Options pursuant
to Section 2.3(iv)(L)YIX) should result in a disposition of such options, it is intended that the provisions of
subsection 7(1.4) of the Tax Act shall apply with respect such amendment. In the event that such amendment would
otherwise cause a Crocodile Gold Optionn or Newmarket Option to fail to meet the requirements of paragraph
7(1.4)(c) of the Tax Act the amount payable upon the exercise of such Crocodile Gold Option or Newmarket
Optwn, as applicable, shall be increased, with effect from and after the time of such amendment, to the extent
necessary so that such Crocodile Gold Option or Newmarket Option meets the requirements of paragraph 7(1 4)(c)

of the Tax Act.
2.7 Effective Time Procedures .
6] Following the receipt of the Final Order and no later than the Effective Date, Newmarket shall
deliver or arrange to be delivered to the Depositary cash in an aggregate amount sufficient te pay

the aggregate Crocodile Gold Cash Consideration payable to the Crocodile Gold Shareholders,

which cash shall be held by the Depositary as agent and nominee for such Crocodile Gold
Shareholder for distribution to such Crocodile Gold Shareholder in accordance with the provisions

of Article IV hereof.

(i) Subject to the provisions of Article IV hereof, and upon return of a properly completed Letter of
Transmittal by a registered Crocodile Gold Shareholders, together with certificates representing
Crocodile Gold Shares if applicable and such other documents as the Depositary may require,
Crocodile Gold Shareholders shall be entitled to receive delivery of the Crocodile Gold Cash
Consideration and/or certificates representing the Amalco Shares to which they are. entltled

pursuant to Sections 2.2 and 2.3 hereof.

ARTICLE ITI
RIGHTS OF DISSENT

3.1 Rights of Dissent for Crocodile Gold Shareholders

Holders of Crocodile Gold Shares may exercise rights of dissent with respect to such shares pursuant to and
in the manner set forth in section 185 of the OBCA and this Section 3.1 in connection with the Arrangement;
vided that, notwithstanding subsection 185(6) of the OBCA, the written objection to the Arrangement Resolution

Wy S

f__égﬂ 55 gerr(;d to ih subsection 185(6) of the OBCA must be received by Crocodile Gold not later than 5:00 p.m. (Toronto

f_’g‘%"ﬁ ﬁeﬁon thq business day immediately preceding the Crocodile Gold Meeting. Holders of Crocodile Gold Shares

E;Eé‘ g §;§1q y e erc1se such rights of dissent and who:

<8rz8az

g;z §§§ E are ultimately entitled to be paid fair value for their Crocodile Gold Shares shall be deemed not to

i “g‘ @33z have had their Crocodile Gold Shares converted to Amalco Shares pursuant to the Arrangement, to

gg%‘ &g §g the extent the fair value therefor is paid by Amalco, and such Crocodile Gold Shares shall be
°=§§ 5:18 cancelled in accordance with the Arrangement and will not be converted to Amalco Shares in

3L ;f g R accordance with the Arrangement; or

v wEoE =

.:.fu_Eg;E % ® are ultimately not entitled, for any reason, to be paid fair value for their Crocodile Gold Shares

Eggg.’f §w shall be deemed to have participated in the Arrangement on the same basis as a non-dissenting

E = g g § SE—:’ %m holder of Crocodile Gold Shares and shall have their Crocodile Gold Shares converted to Amalco-

g g %—§ E Fa B § Shares on the basis determined in accordance with Section 2.3(iv)(L)IV).

seofarl 25 = 4
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but in no case shall Amalco or any other Person be required to recognize such holders as holders of Crocodile Gold
Shares after the Effective Time, and the names of such holders of Crocodile Gold Shares shall be deleted from the
registers of holders of Crocodile Gold Shares at the Effective Time.

3.2 Rights of Dissent for Newmarket Shareholders

Nothing in this Plan of Arrangement or the transactions contemplated hereby shall affect, reduce or
derogate from the rights of Continuance Dissenting Shareholders to be paid fair value by Newmarket (or Amalco as
its successor) for their Newmarket Shares under section 238 of the BCBCA. A Continuance Dissenting Shareholder
shall not be entitled to exercise rights of dissent with respect to the Arrangement.

Holders of Newmarket Shares (other than Continuance Dissenting Shareholders) may exercise rights of
dissent with respect to such shares pursuant to and in the manner set forth in section 185 of the OBCA and this
Section 3.2 in connection with the Arrangement; provided that, notwithstanding subsection 185(6) of the OBCA, the
written objection to the Arrangement Resolution referred to in subsection 185(6) of the OBCA must be received by
Newmarket not later than 5:00 p.m. (Toronto time) on the business day immediately preceding the Newmarket

§3 gg 5 § gMee jng. Holders of Newmarket Shares who duly exercise such rights of dissent and who:

wii :
i_égﬁ%,. 2 (a) are ultimately entitled to be paid fair value for their Newmarket Shares shall be deemed not to
;E:::g 2l . have had their Newmarket Shares converted to Amalco Shares pursuant to the Arrangement, to the
rERg : extent the fair value therefor is paid by Amalco, and such Newmarket Shares shall be cancelled in
m32Za ; accordance with the Arrangement and will not be converted to Amalco Shares in accordance with
Prabstn Eg the Arrangement; or ) E e

H
!
SEE

b
G

‘_53‘-. w S ) are ultimately not entitled, for any reason, to be paid fair value for their Newmarket Shares shall
aE8 %3 be deemed to have participated in the Arrangement on the same basis as & non-dissenting holder of
I N 8 Newmarket Shares and shall have their Newmarket Shares converted to Amalco Shares on the
,:; avi %j ' basis determined in accordance with Section 2.3 (iv)(L)(V);
55,08 »
néééﬁg = byt irf no case shall Amalco or any other Person be required to recognize sich holders as holders of Newmarket
Sgégfg E&hare; after the Effective Time, and the names of such holders of Newmarket Shares shall be deleted from the
‘__‘ﬁ g é;g gégmt of holders of Newmarket Shares at the Effective Time. '
12 Fog, =2 .
SEo2u o= |2 ARTICLE IV
TULES = ..5_ & DELIVERY OF CASH, CERTIFICATES AND FRACTIONAL SHARES

4.1 Delivery of Cash and Issuance of Certificates Representing Amalco Shares

Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the Effective
Time represented one or more Crocodile Gold Shares or Newmarket Shares that were converted into one or more
Amalco Shares under the Arrangement, together with such other documents and instruments as would have been
required to effect the transfer of the shares formerly represented by such certificate under the OBCA and the by-laws
of Crocodile Gold or Newmarket, as applicable, 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, a certificate representing that number (rounded down to the nearest
whole number) of Amalco Shares into which such holder’s Crocodile Gold Shares or Newmarket Shares, as the case
may be, were converted (together with any dividends or distributions with respect thereto pursuant to Section 4.2)
and/or, if applicable, a cash payment to a Crocodile Gold Shareholder who validly elected in accordance with the
provisions hereof to receive the Crocodile Gold Cash Consideration, and the certificate so surréndered shall
forthwith be cancelled, as applicable. In the event of a transfer of ownership of Crocodile Gold Shargs or
Newmarket Shares that is not registered in the transfer records of Crocodile Gold or Newmarket, as applicable, a
certificate representing the proper number of Amalco Shares and/or the cash payment (if applicable) may be issued
to the transferee if the certificate representing such Crocodile Gold Shares or Newmarket Shares, as applicable, is
presented to the Depositary, accompanied by all documents required to evidence and effect such transfer. Until
surrendered as contemplated by this Section 4.1, each certificate which immediately prior to the Effective Time
represented Crocodile Gold Shares or Newmarket Shares that were cqnverted into Amalco Shares and/or a cash
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payment (if applicable) shall be deemed at all times after the Effective Time to represent only the right to receive

upon such surrender (i) the certificate representing Amalco Shares as contemplated by this Section 4.1, (u) a

payment of Crocodile Gold Cash Consideration to Crocodile Gold Shareholders who validly are entitled to receive

the Crocodile Gold Cash Consideration in accordance with the provisions hereof, and/or (iii) any dividends or

distributions with a record date after the Effective Time theretofore paid or payable with Tespect to Amalco Shares
as contemplated by Section 4.2.

4.2 Distributions with Respect to Unsurrendered Certificates

No dividends or other distributions declared or made after the Effective Time with respect to Amalco
Shares with a record date after the Effective Time shall be paid to the holder of any unsurrendered certificate which
immediately prior to the Effective’ Time. No dividends or other distributions declared or made after the Effective
Time with respect to Amalco Shares with a record date after the Effective Time shall be paid to the holder of any
unsurrendered certificate which immediately prior to the Effective Time represented outstanding Crocodile Gold
Shares or Newmarket Shares that were converted pursuant to Section 2.3(iv)(L), and no payment of the Crocodile
Gold Cash Consideration, unless and until the holder of record of such certificate shall surrender such certificate in
accordance with Section 4.1. Subject to applicable Law, at the time of such surrender of any such certificate, there
shall be paid to the holder of record of the certificates representing whole Crocodile Gold Shares or Newmarket
Shares, without interest, (i) the amount of any Crocodile Gold Cash Consideration to which such holder is entitled
pursuant to Section 2.2, (ii) the amount of dividends or other distributions with a record date after the Effective Time
theretofore paid with respect to such whole Amalco Share, and (iii) on the appropriate payment date, the amount of
dividends or other distributions with a record date after the Effective Time but prior to surrender and a payment date
subsequent to surrender payable with respect to such whole Amalco Share, as the case may be.

4.3 No Fractional Shares

No fractional Amalco Shares shall be issued upon the surrender for exchange of certificates pursuant to
Section 4.1, and the aggregate entitlements of a Shareholder to Crocodile Gold Shares will be rounded down to the

nearest share.

The aggregate Crocodile Gold Cash Consideration payable to a Crocodile Gold Shareholder sha]l be

roxm&ed down to the next whole five cent increment. . e

Ly

4.4 Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more .
outstanding Crocodile Gold Shares or Newmarket Shares that were converted pursuant to Section 2.3(iv)(L) 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 will issue in exchange for such lost, stolen or destroyed
certificate, cash and/or one or more certificates representing one or more Amalco Shares (and any dividends or
distributions with respect thereto pursuant to Section 4.2) deliverable in accordance with such holder’s Letter of
Transmittal. When authorizing such payment in exchange for any lost, stolen or destroyed certificate; the Person to
whom certificates representing Amalco Shares are to be issued shall, as a condition precedent to the issuance

Sg Sgi‘g‘gg thereof, pive a bond satisfactory to Amalco and its transfer agents in such sum as Amalco may direct or otherwise
§2§g =25 inflemnify Amalco in a manner satisfdctory to Amalco against any claim that may be made against Amalco with
;‘zgg*a.“ “ 8 respect th the certificate alleged to have been lost, stolen or destroyed.
ZEEzES8N" s [ -
= E§§§§§ 4, Extinction of Rights
HEBSEFEY RS
‘ééﬁg;: IAny certificate which immediately prior to the Effective Time represented outstanding Crocodile Gold
=0 =11 | p p g
REYE i X ares Qr Newmarket Shares that are converted pursuant to Section 2.3(iv)(L) and not deposited with all other
=) ¢nts required by Section 4.1 on or prior to the sixth anniversary of the Effective Date, shall cease to represent
2us ! P ary P

_ _C@un br interest of any kind or nature as a shareholder of Amalco. On such date, the Amalco Shares to which the
2 g’g‘::g ofmer fegistered holder of the certificate referred to in the preceding sentence was ultimately entitled shall be
C&5=87.2 eemedto have been surrendered to Amalco along with any Crocodile Gold Cash Consideration, if applicable,
= <”<5.§ g %é’g togetherfwith all entitlements to dividends, distributions and interest thereon held for such former registered holder.
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4.6 Withholding Rights v

Newmarket, Crocodile Gold, Amalco and the Depositary shall be entitled to deduct and withhold from any

dividend or consideration otherwise payable to any holder of Crocodile Gold Shares or Newmarket Shares, such
amounts as Newmarket, Crocodile Gold, Amalco or the Depositary are required or permitted to deduct and withhold
with respect to such payment under the Tax Act, the Code or any provision of provincial, state, local or foreign Tax
Law, 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 holder of the shares in respect of which such deduction and
withholding was made, provided that such withheld amounts are actually remitted to the appropriate taxing
authority. To the extent that the amount so required:or permitted to be deducted or withheld from any payment to a
holder exceeds the cash component, if any, of the consideration otherwise payable to the holder, Newmarket,
Crocodile Gold, Amalco and the Depositary are hereby authorized to sell or otherwise disposé of such portion of the
Amalco Shares otherwise issuable to the holder as is necessary to provide sufficient funds to Newmarket, Crocodile
Gold, Amalco or the Depositary, as the case may be, to enable it to comply with such deduction or withholding
requirement and Newmarket, Crocodile Gold, Amalco or the Depositary shall notify the holder thereof and remit the
applicable portion of the net proceeds of such sale to the appropriate taxing authority.

ARTICLE V
AMENDMENTS

5.1 Amendments to Plan of Arrangement

(a) Crocodile Gold and Newmarket may amend, modify and/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 and/or supplement must (i) be set out in writing, (i) be approved by Crocodile Gold
and Newmarket, (iif) filed with the Court and, if made following the Crocodile Gold Meeting or
Newmarket Meeting, approved by the Court and (iv) communicated to holders of the Newmarket
Shares and Crocodile Gold Shares if and as required by the Court.

®) Any amendment, modification or supplement to this Plan of Arrangement may ‘be proposed by

Crocodile Gold or Newmarket at any time prior to the Crocodile Gold Meeting or Newmarket
Meeting (provided that the other Party 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
Crocodile Gold Meeting or Newmarket Meeting (other than as may be required under the Interim
Order), shall become part of this Plan of Arrangement for all purposes.

20_IS

Any amendment, modification or supplement to this Plan of Arrangement that is approved or
directed by the Court following the Crocodile Gold Meeting or Newmarket Meeting shall be
effective only if (i) it is consented to in writing by each of Crocodile Gold and Newmarket (in
each case, acting reasonably), and (ii) if required by the Court, it is consented to by Crocodile

Gold Shareholders or Newmarket Shareholders, as applicable, voting in the manner directed by
the Court.

CONSERVE DANS CE BUREAU

JOUR DE

E:E' DAY OF

Any amendment, modification or supplement to this Plan of Arrangement may be made following
- the Effective Date unilaterally by Amalco, provided that it concerns a matter which, in the
reasonable opinion of Amalco, is of an administrative nature required to better give effect to the
implementation of this Plan of Arrangement and is not adverse to the economic interest of any
former holder of Crocodile Gold Shares or Newmarket Shares.

DATED AT TORONTO THIS
FAIT A TORONTO LE
REGISTRAR

ARTICLE VI
FURTHER ASSURANCES

6.1  Notwithstanding

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 to the
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APPENDIX A - TO PLAN OF ARRANGEMENT
SHARE TERMS
1. COMMON SHARES

The rights, privileges, restrictions and conditions attaching to the common shares of Amalco (the “Amalco
Shares”) are as follows:

1.1 Voting

Holders of Amalco Shares shall be entitled to receive notice of and to attend any meeting of the
shareholders of Amalco and shall be entitled to one vote in respect of each Amalco Share held at such meeting,
except a meeting of holders of a particular class or series of shares other than Amalco Shares who are entitled to
vote separately as a class or series at such meeting.

1.2 Dividends

Subject to the rights, privileges, restrictions and conditions attaching to any other class of shares of Amalco
ranking in priority to or ratably with the Amalco Shares with respect to the payment of dividends, holders of Amalco
Shares shall be entitled to receive dividends if, as and when declared by the directors of Amalco out of the assets of
Amalco properly applicable to the payment of dividends in such amounts and payable in such manner as the
directors of Amalco may from time to time determine.

1.3 Liquidation

In the event of the liquidation, dissolution or winding up of Amalco or any other distribution of the
property or assets of Amalco among its shareholders for the purpose of winding up its affairs, holders of Amalco
Shares shall, subject to the rights of the holders of any other class of shares of Amalco entitled to receive the
property or assets of Amalco upon such a liquidation, dissolution, winding up or other distribution in priority to or
ratably with holders of Amalco Shares, be entitled to receive the remaining property and assets of Amalco.

2. PREFERRED SHARES

The Preferred Shares, as a class, shall have attached thereto the following rights, privileges, restrictions and
conditions:

2.1 Directors’ Right to Issue in One or More Series

The Preferred Shares may be issued at any time or from time to time in one or more series. Before any
shares of a series are issued, the board of directors of Amalco shall fix the number of shares that will form such
series and shall, subject to the limitations set out in the Articles, determine the designation, rights, privileges,
restrictions and conditions to be attached to the Preferred Shares of such series, the whole subject to the filing with
the Director (as defined in the Business Corporations Act (Ontario) (the “Act™)) of Articles of Amendment
containing a description of such series including the rights, privileges, restrictions and conditions determined by the
board of directors of Amalco.

2.2 Ranking of the Preferred Shares

The Preferred Shares of each series shall rank on a parity with the Preferred Shares of every other series
with respect to dividends and return of capital and shall be entitled to a preference over the Amalco Shares of
Amalco and over any other shares ranking junior to the Preferred Shares with respect to priority in payment of
dividends and in the distribution of assets in the event of the liquidation, dissolution or winding-up of Amalco,
whether voluntary or involuntary, or any other distribution of the assets of Amalco among its shareholders for the
purpose of winding up its affairs. If any cumulative dividends, whether or not declared, or declared non-cumulative
dividends or amounts payable on return of capital are not paid in full in respect of any series of the Preferred Shares,
the Preferred Shares of all series shall participate rateably in respect of such dividends in accordance with the sums



that would be payable on such shares if all such dividends were declared and paid in full, and in respect of such
return of capital in accordance with the sums that would be payable on such return of capital if all sums so payable
were paid in full; provided, however, that if there are insufficient assets to satisfy in full all such claims as aforesaid,
the claims of the holders of the Preferred Shares with respect to return of capital shall be paid and satisfied first and
any assets remaining thereafter shall be applied towards the payment and satisfaction of claims in respect of
dividends. The Preferred Shares of any series may also be given such other preferences not inconsistent with the
rights, privileges, restrictions and conditions attached to the Preferred Shares as a class over the Amalco Shares of
Amalco and over any other shares ranking junior to the Preferred Shares as may be determined in the case of such
series of Preferred Shares.

2.3 Yoting Rights

Except as hereinafter referred to or as required by law or unless provision is made in the Articles relating to
any series of Preferred Shares that such series is entitled to vote, the holders of the Preferred Shares as a class shall
not be entitled as such to receive notice of,, to attend or to vote at any meeting of the shareholders of Amalco.

24 Amendment with Approval of Holders of Preferred Shares

The rights, privileges, restrictions and conditions attached to the Preferred Shares as a class may be added
to, changed or removed but only with the approval of the holders of the Preferred Shares given as hereinafter
specified.

2.5 Approval of Holders of the Preferred Shares

The approval of the holders of the Preferred Shares to add to, change or remove any right, privilege,
restriction or condition attaching to the Preferred Shares as a class or in respect of any other matter requiring the
consent of the holders of the Preferred Shares may be given in such manner as may then be required by law, subject
to a minimum requirement that such approval be given by resolution signed by all the holders of the Preferred
Shares or passed by the affirmative vote of at least 2/3 of the votes cast at a meeting of the holders of the Preferred
Shares duly called for that purpose.

The formalities to be observed with respect to the giving of notice of any such meeting or any adjourned
meeting, the quorum required therefor and the conduct thereof shall be those from time to time prescribed by the by-
laws of Amalco with respect to meetings of shareholders, or if not so prescribed, as required by the Act as in force at
the time of the meeting. On every poll taken at every meeting of the holders of the Preferred Shares as a class, or at
any joint meeting of the holders of two or more series of Preferred Shares, each holder of Preferred Shares entitled
to vote thereat shall have one vote in respect of each $1.00 of the issue price of each Preferred Share held.



