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ALMONTY INDUSTRIES INC.

PROPOSED DOMESTICATION - ¥YOUR VOTE IS VERY IMPORTANT
Dear Shareholdars:

We are fumishing the accompanying management information circular to shareholders ("Shareholders”™)
af Almanty Industrias Inc. ("TAlmonty” or the "Company”) in connaction with the salicitation of proxies by
our management for use at a special meeating of Shareholders 1o be held in the North Boardroom at the
affices of Suite 300 — 1055 W. Hastings Siraet, Vancouvar, British Columbia on Fabruary 27, 2025 at 10000
a.m. (Wancouver time) (the "Mesting).

The purpose of the Meesting is to ablain Shareholdar approval o changa Almoniy's jurisdiction of
incorporation from the federal jurisdiction of Canada to the State of Delaware in the United States of
Amarica (the “Domestication”) through a court approvad plan of arrangement (ihe “Plan of Arrangement”)
under Section 192 of the Canads Business Corporations Act (the "CBCA"),

The Domesbcation raflects the growing importance of the United Slates in our stralegic positioning,
particularly given its strong regulatory framework for critical materials such as ungsten and mokybdenum,
It will also align aur corporate strectura with the location of a significant portion of our Shareholder base
and is expected fo enhance Almonty's long-term competitiveness in light of global gecpoditical tensions and
policias in key aconomias shifting fo encourage domesiic sourcing of critical raw matanals.

The State of Delaware in particular was chosen as our new domicile because it expressly accommodates
cantinuances undar Section 192 of the CBCA and is recognized for its comprabansive body of corporate
law. Supported by decades of case law in Delaware courts, the Delaware General Corporation Law
pravides wall-dafinad guidanca on tha duties and obligations of directors and officers, offering legal clarity
that is expected fo benefit both the Company and the Shareholders.,

If wer compleie the Domestication, we will continue our legal existence in Dalaware as if wa had originally
been incorporated under Delaware law, In addition, each outstanding common share of the Company
{"Common Shares”] a5 a Canadian corporation will than represant one share of common stock {each a
"Mew Almonty Share”) of the continued Delaware corporation, Our Comman Shares are currently raded
an ihe Toronfe Stock Exchange (the "TSX™) and the Australian Sacurities Exchangs (the "ASX") (in the
form of CHESS Depositary Interests ("CDIs™)), both under the symbol “AI, Upon the completion of our
Domestication, the Mew Almanty Shares will continue to be listed on the TSX undar the symbol “Al" and
will be listed on the ASX (in the form of CDIs) under a symba that remains to be determined and will be
announced at a later date. Furthar, our management will be comprisad of the same directors and executive
officers who served in such capacities immediately prior to the Domestcation.

The record date for the determination of Shareholders enfiled to receive nolice of, and to vote at, the
Meeting is January 28, 2025, Al such date, 273,020,623 Common Shares were outstanding. The holders
afl at keast two-thirds of our Common Sharas prasant al the Meeling in parson or by praxy (and assuming a
quorum of our outstanding Commen Shares are represented at the Meeting in person or by prosy} must
vole to approve the Domestication. If the Domestbeation is complatad, dissanting Sharaholders have the
right to be paid the fair valug of their Common Shares under Section 190 of the CBCA as modified by the
Plan of Arrangement and the interim ordar of the Ontario Superior Cowrt of Justice (Cammercial List) in
respect of the Plan of Arrangement, If approved by Shareholders, the Domestication is expected o become
affactive as soon as practicablsa affer the Maeting.

Your existing certificates representing wour Common Shares will represant the same number of New
Almonty Shares aftar the Domastication without any action on your part. You will not need o axchangs any
share cerlificates. We will issue new cartificates o you representing New Almonty Shares upon a transfer
af the shares by you or al your requast.



The accempanying management information circular {the "Circular”) provides a defailed descriplion of our
proposed Domeastication and other information to assist you in considering the proposal on which you are
asked to vote, We urge vou to review this information carefully and, if you require assistance, to consult
with your financial, tax or other professional advisers.

Almonty's board of directors has carefully considered the benefits of the Domesfication and unanimoushy
recommends that you vole FOR approval of the Domestication by voling FOR the Arrangement Rasolution
{as defined in the Circular),

Your vola is very important. Whather or not vou plan to attend the Mesting, we ask that you indicate the
manrer in which you wish your Common Shares to be vated and sign and return your proxy as prompily
as possible in the anclosad anvelope so thal your vole may ba recordad. If your Common Sharas are
registered in your name, you may vote in person if you attend the Meeting, even if vou send in your proxy
We appreciate your continued interast in Almaonty.

Wery truly yours,

{sigried) ‘Lew's Black”

Lewis Black
Chairman af tha Board of Directors, Presidant and Chial Executive Oficer



ALMONTY INDUSTRIES INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON FEBRUARY 27, 2025

NOTICE 15 HEREBY GIVEN that the special meeting of the holders of common shares (the “Commaon
Shares”, and holders theraof, the “Shareholders”) of Almonty Industries Inc. (the “Company”) will ba held
in the Marth Boardroom at the offices of Suite 300 = 1055 W. Hastings Street, Vancouwver, British Columbia
an Fabruary 27, 2025 at 10:00 a.m. (Vancouwver time} (legather with any adjourmment or posiponamant
thereof, the “Meeting").

The following business of the Company will be transactad at tha Meating:

1. in accordance with the interim order of the Ontarie Superior Court of Justice (Commercial List) [the
“Court”) dalad January 31, 2025 {iha “Interim Crder”), lo considar and, if deamed advisable, o
pass, with or without variation, a special resolution approving an arrangement (the “Arrangement”)
under Section 192 of the Canads Business Corporalions Act (ihe “Arrangement Resalution™) in
order to effect the continuance and domestication of the Company as a Delaware corporation; and

2. 1o transact such athear business as may proparly come before tha Meating.

The specific details of the matters to be put before the Meefing are set forth in the accompanying
management information circular {the “CGircular’}, including the Arrangement Resolution and the plan of
arrangemeant (the “Plan of Arrangement”), which sets forth the details of the Arrangement, This Motice is
also accompanied by a form of praxy or voting instroction form.

The record date for determining the Shareholders enfifed to receive nofice of and vote at the Meeting is
the close of business on January 28, 2025 (iha "Record Date”). Only Shareholders whose nameas have
been entered in the register of Shareholders as of the close of business on the Record Date are enfifled io
recaive nolice of and 1o vala at tha Meeling. All nan-registerad Sharahaldess wiho plan to attend the Meaeling
miust follow the instructions set out in the voting instruction form and in the Circular to ensure that such
Shareholders’ Common Shares will be volad at the Meeling. If you hold your Common Shares in a
brokerage account, you are nol a registered Shareholder,

Registerad Shareholders are entitled to wole at the Maeting aithar in person or by proxy. Regardless of
whether a registered Shareholder plans to attend the Meeting in persan, please complete, date and sign
e enclased form of proxy and daliver it in accordance with the instructions sat out in tha farrm of proxy and
in the Circular, To be effective, a proxy must be received by the Company's transfer agent, Computershare
Imvestor Services Inc., by no later than 10:00 a.m. (Vancouwver lima) an Fabruary 25, 2025, or in the case
of any postponement or adjournment of the Meeting, not less than 45 hours, excluding Saturdays, Sundays
and halidays, prior o the lime of the postponed or adjourned meating. Late proxies may be accepted or
rejected by the Chairperson of the Meeting in his or her discretion, The Chairperson is under no
obligation to accept or reject any particular late proxy.

As set out in the notes to the form of proxy, the enclosed proxy is solicited by management, but you may
amand it, if yvou so desire, by striking out the names listed tharain and inserting in the space provided, the
name of the person you wish o represent yvou at the Meeting,

Pursuant to the Interim Order, registered Shareholders have the right to dissent in respect of the
Arrangement Resolution and, if the Arrangement becomes effective, to be paid an amount equal to
the fair value of their Common Shares in accordance with Section 190 of the Canada Business
Corporations Act (the “CBCA"), as modified by the Plan of Arrangement and the Interim Order. This
dissent right and the dissent procedures are described in the Circular. The dissent procedures
require that a registered Shareholder whoe wishes to dissent send a written notice of objection to
the Arrangement Resolution to the Company, which written objection in respect of their Common
Shares must be received by the Company by not later than 5:00 p.m, [Vancouver time) on the



business day that is two (2) business days immediately preceding the Meeting (or any adjournment
or postponement thereof), and such dissenting Shareholder must otherwise comply with Section
180 of the CBCA, as modified and supplemented by the Plan of Arrangement and the Interim Order,
These dissent rights are further described in the accompanying Circular and in the text of Section
190 of the CBCA, which is included as Exhibit | to the Circular. Failure to strictly comply with the
requiraments of that section, as modified by the Plan of Arrangement and the Interim Order, and to
adhere to the procedures established therein may result in the loss of all rights thereunder,

A non-registered Shareholder desiring to exercise the right of dissent must make arrangements for
such Common Shares beneficially owned to be registered in such holder's name prior to the time
the written objection to the Arrangement Resolution is required or, alternatively, make
arrangements for the registered holder of such Common Shares to dissent on such holder's behalf.
A registered Shareholder, such as a broker, who holds Common Shares as momings for non-
registered Sharehelders, some of whom wish to dissent, must exercise dissent rights on behalf of
such non-registered Shareholders with respect to the Commoan Shares held for such non-registered
Shareholders, In such case, the demand for dissent should set forth the number of Common Shares
coveared by such demand.

In the event that holders of the Commaon Shares entitled to vote at the Meeting have exercised rights
of dissent in respect of the Arrangement Resolution, the Board may, in its sole discration, dacide
not to proceed with the Arrangement,

BY ORDER OF THE BOARD OF DIRECTORS

Taoronto, Ontaro (aigrmed) “Lewls Black”
January 31, 2025 | sl Blank

Chairman of the Board of Directors, President and Chief Executive Officer
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ALMONTY INDUSTRIES INC.
MANAGEMENT INFORMATION CIRCULAR

IN CONNECTION WITH THE SPECIAL MEETING OF SHAREHOLDERS TO BE
HELD ON FEBERUARY 27, 2025

IMPORTANT NOTES

The Mew Almonty (as defined below) securities offered (within the m=aning of applicable U.5. securities
laws) in exchange for existing securities of the Company (as defined below) in connection with the
Arrangement (as defined balow) have not been and will not be registerad under the LLS, Securities Act (as
defined bebow). Such securities will instead be offered in reliance upon the exemption from registration
provided by Section 3a)(10) of the U3, Securifies Act and applicable exemptions under state securities
laws, Securities offered in connection with the Arrangement will be freely transferable under LS, federal
sacurities laws, except for securities held by persons who are deemed fo be “affiliates” of Almonty [(as
defined below) for LS. purposes, of who are deemed o have been “affiliates” of the Company within ninety
{80} days prior fo the date of completion of the Arangement. Such securities held by "affiliates” or those
deemed o have been “affiliates” of the Company within ninety (90) days prior to the date of completion of
the Arrangement may be resold by them only in compliance with the resale provisions of Rule 144
promulgated under the LS. Secuntes Act or as otherwise parmilled under apphcable securities laws.

THE MEW ALMOMTY SHARES (AS DEFINED HEREIMN) HAVE MWOT BEEM AFPFROVED OR
DISAPPROVED BY THE LS. SECURITIES AND EXCHANGE COMMISSION, OR SECURITIES
REGULATORY AUTHORITIES OF ANWY STATE OF THE UMITED STATES, OR PROVIMCE OR
TERRITORY OF CANADA, NOR HAS THE LLS. SECURITIES AND EXCHANGE COMMISSION OR ANY
SECURITIESZ REGULATORY AUTHORITY OF ANY STATE OF THE UMITED STATES OR PROVIMCE
OR TERRITORY OF CANADA PASSED ON THE ADEQUACY OR ACCURACY OF THIS MANAGEMENT
INFORMATION CIRCULAR, ANY REPRESENTATION TO THE CONTRARY 15 A CRIMIMNAL OFFEMSE.

I deciding how to vobe on the Arrangement Resolution (as defined below), Shareholders (as defined below)
should rely only on the information contained in this management information circular (this “Circular”).
Almonty has not authorized any person o provide Shareholders with any informalion that is different from
such information. The informafion contained in this Circular speaks only as of the date of this Circular,
unless atherwisa spacified.

FORWARD-LOOKING STATEMENTS

Cartain statements containad in this Circular may constitute forward-looking information under the meaning
of applicable securities laws, which are based on the opinions, estimates and assumplions of Almonty's
management and are subject 1o a variely of risks and uncertainties and other factors that could cause actual
evenis or results to differ materially from those projected in the forward-looking information. Forward-looking
information may include matters relating to whether the Arrangement will be completed, the polential
benefits of the Arrangement, the timing of the Arrangement, the satisfaction of conditions to the completion
of the Arrangement, relevant governmental regulatory regimes and anficipated changas therelo, and olher
expeciations of Almonty, Any stalements that express or invelve discussions with respect o predictions,
axpaciations, baliefs, plans, projections, objectives, assumplions or fulure events or performance (often,
but not always, using words or phrases such as "expects’, "anficipates”, "plans”, "estimates”, “intends”,
“strategy”, “goals”, “objectives” or staling thal cerlain actions, avenls or rasults “may”, “could”, “woukd”,
"might” or *will” be taken, occur or be achieved, or the negative of any of these terms and similar
axpressions) are not statements of historical fact and may ba “forward-looking statemants”.

Such statements reflect the current views of Almanty’s management, as the case may be, with respect to
future avents and are based on information currently availabda to Almonty, as the case may be, and are



subject fo certain risks, uncertainties and assumptions, including those discussed below, Many factors
could cause the aclual results, performance or achievemeants of Almontly to differ materially from any fulure
resulis, performance or achievements that may be expressed or implied by such forward-looking
information. Should one of mofe of these risks or uncerainlies matedalize, of should assumplions
underlying the forward-looking information prove incormect, actual results may vary materially from those
described herein as intended, planned, anlicipated, believed, astimaled or expacted.

These risks and uncertainties include, but are not limited to, possible failure to complete the Arrangement,
potantial tax liabilities (which may be material) associated with the Arrangament for the Sharebolders and'or
Almaonty (including as a result of disagreements with fax authorities regarding Almonty’s estimates of value),
change in the rights of Shareholdars who becoma Stockholders (as daefined balow) as a result of the
Arrangement, the absence of any event, change or other circumstances that could give rise to not
proceading with the Arrangement, the delay in or increase in cost of completing the Arrangement or the
failure to complete the Arrangement for any other reason,

MANAGEMENT SOLICITATION OF PROXIES

This Circular is furnished in connection with the solicitation of proxies by the management of Almonty
Industries Inc. “Almonty” or the “Company™), a corporation govemned by the Canada Business
Coyparafions Act (the "CBCA"), for use at the special meeting (the "Meeting”) of the holders of comman
shares of the Company (the "Common Shares”, and holdars thereof, the "Shareholders™) to be held in
the Morth Boardroom at the offices of Suite 300 = 1055 W, Hastings Street, Vancouver, British Columbia
an Fabruary 27, 2025, at 10:00 a.m. (Vancouvar tima) for the purposes set out in the accompanying Matice
of Special Meeting of Shareholders (the "Notice of Meeting”). You should read this Circular in its enfirety.

Unkass otharwise provided in this Circular, refarencas to the "Company,” “Almaonty,” “we,” "us” and “our”
refer to Almonty Indusiries Inc., & Canadian corporation, prior to the change of jurisdiction. References o
“Mew Almonty” refer to Almonty Industries Inc., a Daelaware corporation, as of the affactive time of the
change in jurisdiction.

Unkass otherwisa indicaled, information contained in this Circular is given as at January 31, 2025, and all
dollar amounts are stated in Canadian dollars,

SUMMARY
The Arrangement Proposal

Almonty currantly exists under the federal laws of Canada pursuant to the CBCA. Pursuant fo a plan of
arrangement under section 192 of the CBCA (the full text of which is appended to this Circular as Exhibit
B, the “Plan of Arrangement”), Almonty's board of directors (the "Board”) is proposing to changs our
jurisdiction of incorporation from the federal jurisdiction of Canada to the State of Delaware such that the
Company will be governed by the Delaware General Conporation Law (the "DGCL") {collectivaly, the
“Arrangement”). We refer 1o this change of jurisdiction as the “Domestication” throughout this Circular,

Under the DGECL, a corporation may bacome domesiicated in Delawara by filing a carificate of convarsion
from a non=Delaware corporation 1o a Delaware corporation pursuant to Section 265 of the DGCL, and a
carlificate of incorporation with the Secretary of State of the State of Delaware. Copigs of the form of
certificate of comversion from a non-Delawane corporation 1o a Delaware corporabion pursuant o Section
265 of the DGECL ({the “Certificate of Conwversion”™) and the form of cedificate of incorporation (the
“Certificate of Incorporation”) proposed to be filed with the Secretary of State of the State of Delaware in
respect of Mew Almonty are atiached as Exhibit E and Exhibit F, respectively. The domesticated
corporation, which will be called Almonty Industries Inc., will become subject to the DGCL on the date of
the Domestication, but will be deemed for the purposes of the DGECL to have commencead its exisfence in
Delaware on the date it onginally commenced exislence in Canada, The Board has unanimously approved



the Arrangement, believes it to be in the best interests of Almonty and the Sharehelders paricipating in the
Arrangarmant, and unanimously recommeands approval of the Arrangemant by the Sharaeholders.

The Domestication reflecis the growing impertance of the United Sfates in our sirategic positioning, With
its robust regulatory framework for eritical minerals like tungsten and molybdenum and the evolving global
economic landscape, the United States represents a compelling jurisdiction for our incorporation. The
Domastication will also align Almonty's corporate siructure with the lecation of a significant portion of our
Shareholder base,

We have observed ongoing global geopdditical tensions, including export restrictions in China, import duties
by the United States and restrictions on fungsten from China, Russia, Iran and Narth Korea by the US
Department of Defensa. In light of those evolving tensions and policies in Key economies shifting to
encourage domeastic sourcing of critical raw materials, the Board and management carefully evaluated
vanous scanarios and concluded that the Domestication is the most strategic course of action. Sea the
section enfifled "Business of the Meeling, Approval of the Amangement — Principal Reasons for the
Domestication” for more details.

The State of Delaware in parficular was chosen as cur new domicile because the DECL expressly
accommodates continuances under Section 192 of the CBCA and is recognized for its comprabensive body
of corporate law, Supported by decades of case law in Delaware courds, the DGCL provides well-defined
guidance on the dulies and obligations of directors and officers, offering legal clarity that is expected to
benefit both the Company and its Shareholders,

The Domestication will change the corporate laws thal apply to our Shareholders from the fedesal
jurisdiction of Canada o the State of Delaware. There are material differences between the CBCA and the
DGCL. Our Sharehokders may have maore or fewer rights under Delaware law depending an the specific set
of circumstances, A more detailed description of certain matenal differences between the rights of Canadian
shareholdars and Delaware slockhalders is sat oul in Exhibit H.

We plan to complete the proposed Domestication as soon as possible following approval of the
Arrangarmant by our Sharehalders. The Domestication will be implemented by way of the courl-approved
Plan of Arangement under the CBCA as part of the Arangement and will be effective on the date set forth
in the Certificale of Conversion and Cerlificate of Incorporation, as filed with the Secrelary of State of the
State of Delaware, Thereafter, New Almonty will be subject to the Cerlificate of Incorporation filed in
Delawars. We will be discontinued in Canada as of the date shown on the cedificate of arrangameant {the
"Certificate of Arrangement’) issued by the Director appointed under the CECA (the "CBCA Director”),
which is expacied to be the same date as the date of the filing of the Cerlificate of Canversion and Cerlificate
of Incorporation in Delaware, In connection with the Domestication, the Company may also recrganize
andior wind up ona or mora of its subsidiares. The Arrangamant Resolubon permits the Board not to
procesd with the Arrangement at any time prior to the Armrangement becoming effeciive pursuant to the
CBCA, and, if it is approved by Shareholders at the Meeting, the Board may revoke the Arrangemant
Resolution without further approval of the Shareholders, The Board has net considered any aliernative
action if the Arrangarmant is nol approved or if it decides to abandon the Arangement.

The Arrangement will not interrupt our corporate existence, our operations, our outstanding agreements
and obligations, or the trading markets of our Common Shares. Each oulstanding Common Share at the
time of the Arrangement will become and remain a share of common stock of Mew Almanty (each a "New
Almonty Share”, and holders thereol being “Stockholders”) afler our corporate existence is conlinued
from Canada under the CBCA and domesticated in Delaware under the DGECL. Qur Common Shares are
currantly traded on the Toronto Stock Exchange (the *“TSX™) and {in the form of CHESS Depositary Interasts
{("CDIs™)) on the Australian Securities Exchange (the "ASX"), both under the symbol "AI. Following the
campletion of the Arangement, the New Almonty Shares will continue 1o be listed on the TSX under the
symbal “AN" and will be listed on the ASX (in the form of CD0s) under a symbol that remains to be determinad
ard will be announced al a later data.



Regulatory and Other Approvals

In addition te the approval of the Shareholders and the issuance of the final order of the Onlario Suparior
Court of Justice (Commercial List) approving the Armangement, the Arrangement is subject o the receipt of
appropriale consents, approvals, andlar waivers from relevant regulatory authorities and third parties,
including the CBCA Director, the TSX and the ASX (the "Key Regulatory Approvals™),

The CBCA Director is empowered to authorize the change of jurisdiction if, among other things, the CBCA
Director is satisfied that the change of jurisdiction will not adversely affect cur creditors or Shareholdears,

The completion of the Arangamant is also subject to the acceplance of the TSX (subject 1o customary
corditions), including approval of the final Cerificate of Conversion, Cerfificate of Incorporation and
Dalaware by-laws of Mew Almontly (a form of which is attached as Exhibil G o this Circular, the “By-Laws").
Fallowing the completion of the Amangement, the Mew Almonty Shares will be listed on the TSX

The ASX has previously granted a number of waivers 1o the Company to provide relief from certain Listing
Rules and policies of the ASX. As the Armangement includes, amang other things, a change o cur governing
lawe and our constaling documants, the Company intends to apply for new andlor amanded waivers o
facilitate the Arangement and provide relief from cerfain Listing Rules and policies of the ASX that may
apply once the Company bacormes a Delaware corporation. Fellowing the completion of the Arrangement,
the Mew Almonty Shares will be traded on the ASX (in the form of CDIs),

There is no cartainly that all conditions precedent to the completion of the Arrangamaent will be satisfied or
waived, or as to the timing of their satisfaction or waiver, In paricular, the completion of the Arrangement
is subject 1o the satisfaction or waiver of the Key Regulatory Approvals. If the Company cannol ablain the
Key Regulatory Approvals to the satisfaction of the Board, the Arrangemeant will nat accur. In addition, any
delay in fulfilling these conditions may also dalay the completion of the Arangement.

Certain Tax Consequences of the Arrangement
Cerain Canadian Federal Income Tax Consequences of the Domesticalion

Under the Canadian Tax Act (as defined below), the change in cur jurisdiction from Canada to the State of
Delaware will cause our tax yaar bo end immediately before the Arangement. Furthermore, we will be
deemed fo have dispesed of all of gur property immediately before the Arrangement for proceeds of
disposition aqual to the fair market value of the property at that time. Wea will be subject to a separate
corporate emigration tax imposed equal fo the amount by which the fair market value of all of our property
immadiately befora the Arrangemeanl excesds lhe aggregate of our liabilities at that time (other than
dividends payable and taxes payable in connection with the emigration tax) and the amount of paid-up
capital an all of our outstanding Comman Shares.

The quantum of tax payable, if amy, by the Company upon the Arrangement will depend upon & number of
considarations including whether the Company rearganizes andior winds up one or mara of its subsidiaries
priar to the Arrangement becoming effective, valuation of the Company’'s assels, the amount of its liabilities,
itz shareholder composibion, as well as certain Canadian lax amounts, accounts and balances of the
Company, each as of the fime of the Arrangement, While Almonty believes that the gquantum of any taxes
payable will nol be material at Almonty's current estimates of fair markel value, it is possibde that following
the Arrangement, the Canada Revenue Agency may disagree with the Company’s defermination of the fair
markel value of its properties al the relevant lime andlor the Company's determination of any of ils lax
accounts or tax attributes.

Stockholders who hold New Almonly Shares after the Arrangament will not be considered to have disposed
of their shares by reason only of the Arrangement, Accordingly, the Arrangement will not cause Canadian
resident Shareholders o realize a capilal gain or less on their Commaon Sharas and thera will ba no effect
an the adjusted cost base of their Common Shares,



The foregoing is a brief summary of the principal income tax considerations cnly and is qualified in its
anlirely by the more defailed descrption of income lax considerations in the seclion enfiled “Cerfain
Canadian Federal lncome Tax Congequences of fhe Arangement” in this Circular, which Sharehalders are
urged o read. This summary does nol discuss all aspects of Canadian lax consegquences thal may apply
in connection with the Arrangement, Shareholders should consult their own tax advisors as to the tax
consaguances of the Arrangamant applicabla to tharm.

Certain U5, Federal Income Tax Consequences of the Domestication for U5, Holders

Pursuant to the Domestication, the Company will changa its jursdiction of incorporation from Canada to
Delawars, We believe that the Domestication should qualify as a “rearganization” within the meaning of
Section 368(a)(1)(F) of the U_S. Tax Code (an “F Reorganization®). Assuming that is the case, subject to
the potential application of the PFIC rules, the LS, federal income tax treaiment of a U5, Holder (defined
below) in connecton with the Domestication should be as follows:

® A LS. Halder that owns Commaon Sharaes with & fair markst value of lass than $50,000 at the time

of the Domestication should net recognize gain or kss on its receipt of Mew Almonty Shares as a
result of the Domesiication.

« A LLS. Holder that owns Common Shares with a fair market value of 350,000 or more (but whao is
not a 10% WS, Holder (as defined below]) at the time of the Domestication should, unless such
holder validly makes the “all earnings and profits” election described below, be required to
recognize gain, but not a loss, with respect to their Common Shares in connection with the
Domiestication. In lieu of recognizing such taxable gain, a WS, Holder that validly makes the “all
earmings and profits” election will be required o include in income, as a deemed dividend, the “all
eamings and profils amount” (as defined under applicable Treasury Regulafions (as defined
below)) that is attibutable, under LS. tax principles, o such holder's Common Shares. In general,
the “all aarnings and profits amount” attibutable to Comman Shares held by & U.5. Helder shaould
depand on Almonty's accumulated earnings and profits (as delermined under LS. federal income
tax principles) from the date that Common Shares were acquired by such U5, Holder through the
Effective Date (as defined below). & U5, Holder that wishes o make an “all samings and profits”
election must comply with strict conditions for making this election under applicable Treasury
Regulations.

e A 10% U5, Holder is subject to special rules thal ganerally require such 10% LS, Holder 1o include
in income, as a deemed dividend, the "all earnings and profits ameunt” attributable fo the Common
Shares owned by such U.S. Holder.

We are currently in the process of determining our historical eamings and profits and also expect o
detarmine our earnings and profits for 2024 and for the portion of 2025 anding with the Effective Data. We
will nof complete this determination until afier completion of the Domestication. Almonty intends to provide
on its external website (https:ialimonty. comfinvestorsifinancials/), under the heading “Financial Reports®,
information regarding its eamings and profits once such information is reasonably available,

If Almanly has bean a PFIC [defined balow) for any taxable yvear during which a U.5. Holder has held
Common Shares, cerfain adverse fax consequences could apply to such U5, Halder in connection with
the transaction dascribed above.

LI.5. Holders are strengly urged to consult their own tax advisors regarding the U5, federal income
tax consequences of the Domestication to them in their particular circumstances, including whether
to make the “all earnings and profits" election where applicable, and the appropriate filing
requirements with respect to this election.

The brief LIS, tax summary provided above is qualified in itz entirety by the section "Cefain Unifed States
Federal Income Tax Considerations Related To The Domesficalion” below, which providas a summary of



certain L3, federal income fax considerations generally applicable to (a) LS, Helders of participating in
the Domestication, and {b) Mon-U.5. Holders of paricipating in the Domestication and of the ownership and
disposition of New Almonty Shares received by MNon-U.5, Holders pursuant to the Domestication,
Shareholders are urged o consull with and rely on their own lax advisors to delermine the particular tax
consequences to them of the Domestication as well as the tax consequences of the ownership and
disposition of New Almonly Shares received pursuant o the Domestication.

Accounting Treatment of the Domestication

Our Domestication as a Daelaware corporation represants a transaction batwesn antiies under common
controd, Assets and liabilities transferred between entities under common control are accounted for at
carrying value. Accordingly, the assats and liabiliies of Naw Almonty will be reflected al their carrying value
to us. Any of our Commaon Shares that we acquire from Dissenting Shareholders (as defined below) will be
treated as an acquisition of treasury stock at the amount paid for the Common Shares.

Dissent Rights of Shareholders

Registered Shareholders (as defined below) are entitled to exercise dissent rights by sending a written
abjection fo the Arrangement Resclution to the Company not kater than 500 p.m, [Mancouver time) on the
businass day thal is bwo [2) business days immedialely precading the Mealing (of any adjournmant or
postponement thereof) in the manner described under "Dissent Rights of Shareholders” in this Circular,
Failure to strictly comply with the dissent procedures set out in Section 130 of the CBCA, as
maodified by the Plan of Arrangement and the Interim Order (as defined below), may result in the
loss of dissent rights. If a Ragisterad Shareholder dissants, and the Arangement is complated, Almonly
will acquire such Dissenting Sharehokders Comman Shares in exchange for the obligation to pay such
Dissenting Shareholder the “fair valuee” of his, her or its Common Shares as of the close of business on the
last business day before the day the Arrangement Resclufion is approved by Shareholders, Only
Registered Shareholders are entitled to dissent and, accordingly, a non-registered Shareholder
desiring to exercise the right of dissent must make arrangements for such Commeon Shares
beneficially owned to be registered in such holder's name prior to the time the written objection to
the Arrangement Resolution s required or, alternatively, make arrangements for the registered
holder of such Commean Shares to dissent on such holder's behalf. Shareholders should carefully
read the section in this Circular enfitled *Business of the Meeting, Approval of the Arangement — Dizsent
Righls of Sharsholders” if thay wish to exercisa dissant rights.

Section 190 of the CBCA is reproduced in its enfirety as Exhibit | fo this Circular,
Comparison of Shareholder Rights

Upan completion of the Arrangement, our Shareholders will becomea holders of New Almanty Shares (i.e.
Stockholders), and their rights will be governed by the DGCL as wall as New Almonly's Certificate of
Incorporation and By-Laws, forms of which are attached as Exhibit F and Exhibit G, respectively,
Shareholders should be aware that the rights they currently have under the CBCA may, with respect o
certain matters, be different than the rights they will have as Stockholders under the DGEEL. For example,
under the CBCA, a company has the authority to issue an unlimited number of shares whereas, under the
DGCL, a Delaware corporation may only issue the number of shares that is authorized by its cerificate of
incarporation and stockholder approval musl be oblained lo amend the cerlificate of ncorporation Lo
authorize the issuance of addifional shares, We refer you to Exhibit H for & more detailed description of
cartain malerial differences between the rights of Canadian shareholders and Delawares stockholders.

CERTAIN RISK FACTORS RELATING TO THE ARRANGEMENT
You should carefully consider the risks and uncartainties described below, together with all of the othear

information and risks included in this Circular, before making a decision on whether 1o vole for the
Arrangamant Rasolution describad in this Circular,



The rights of our Shareholders under Canadian law will differ from the rights of Stockholders under
Delaware law, which will, in some cases, provide less protection to Shareholders who become
Stockholders following the Domestication,

Upon consummation of the Domeslication, our Shareholders will become Stockholders of a Delaware
corporation, There are material differences between the CBCA and the DECL and our current and proposed
charter and by-laws. For example, under Canadian law, many significan! corporate aclions such as
amending & corporation's aricles of incorporation or consummating a merger require the approval of wo-
thirds of the voles cast by sharaholders, whareas under Delawara law, a majority of the total voting power
of all of those entitted to vote may approve the matter, Furthermore, shareholders under Canadian law are
anlibed to dissent and appraisal rights under a number of exlraordinary corporate actions, including an
amalgamalion with another unrelated corporation, certain amendments o a corporation’s articles of
incorporation or the sake of all or substantially all of a corporation’s assels; under Delaware law,
stockhaolders are enfiled fo dissent and appraisal rights only for certain specified corporate transactions
such as mergers or consolidations. I the Domestication is approved, Shareholders who bacome
Siockholders may be afforded less profection under the DGCL than they had under the CBCA in cerfain
circumstances. See the seclion enliled "Busivess of the Meeling: Approval of the Arangement —
Comparizon of Shareholder Rights” for more details,

The market for Common Shares of the Company incorporated under the CBCA may differ from the
market for New Almonty Shares following the Company's Domestication under the DGCL,

Allhough we anticipate that thea Common Shares will ragualify o be aligible for trading on tha TSX and ASX
following the completion of the Domestication, the market prices, frading volume and volatility of the New
Almonty Shares could be different from these of the Common Shares. Wi cannol predict what effect, if any,
the completion of the Domesfication may have on the markel price prevailing from time to time or the
liquidity of the Mew Almaonty Shares.

The potential benefits from the Domestication are not guaranteed.,

The Company anticipates thal several potential benefits will result from the Domastication, as discussed in
the section of this Circular entitled "Business of the Meeting, Approval of the Arrangement — Principal
Reaszons for the Damesticalion”. Howaver, these patantial benefils are nol guaranteed. New Almonty may
not realize benefits from the regulatory framework for critical minerals in the United States, the shifi of
policies in key economies lo encourage domestic sourcing of critical raw minerals, ar other anticipated
benefits of the Domestication, As a result, Mew Almonty may not experience any competilive advantages
or enhanced returns for Stockholders from the Domestication, or may nol ba able to enhance its strategic
positioning and long-term growth prospects, If the Board decides o implement the Domestication, varous
axpanses, induding a potential material tax cost to the Company, will be incurred regardless of whather we
are able fo realize any benefits of the Domestication,

The proposed Arrangement will result in additional direct and indirect costs whether or not it is
completed.

The Arrangemeant will result in additional direct costs. We will incur legal fees, accounting fees, filing fees,
mailing expenses, printing and other expenses in connection with the Arrangement. The Arangement may
alsa rasull in cerlain indirect costs by divarting the attention af our management and employeas fram Lhe
day-to-day management of the business, which may resultin increased administralive costs and expenses,

The Arrangement may give rise to material Canadian corporate tax.
For Canadian tax purposes, on the date of the Arangement we will be deemed o have a year end and to

hawve disposed of all of our property for proceads equal to the fair market valua of that proparty. We will also
be subject to an addifional corporate emigration tax imposed on the amount, if any, by which the fair market



value of our property, net of certain liabilifies, exceeds the paid-up capital of our issued and cutstanding
Common Shares.

The quantum of fax payable, if any, by the Company upon the Arrangement will depend upon & number of
considarations including whether the Campany rearganizes andiar winds up ane of mara of ils subsidiaries
prior to the Arangement becoming effective, the valualion of the Company’s assets, the amaount of its
liabilities, its shareholder composition, as wall as cerain Canadian tax amaunts, accounts and balances of
the Company, each as of the time of the Arrangement, While Almonty believes that the quanium of any
taxes payvable will not be materal at Almonly's current estimates of fair markel value, there can be no
assurances that material adverse fax consequences will not result from the Arrangement or the transactions
campleted in relation 1o the Arrangement in Canada. In addition, it is possible thal following the
Arrangement, the Canada Revenue Agency may disagree with the Company's determination of the fair
market value of its properties al the relevant time andfor the Company's determination of any of its tax
accounts or tax atfributes. As a resulf, the guanium of Canadian tax payable by the Company may materially
axcead tha Company's estimales, Any such adverse tax consequences could malenally adversely affect
the Company and its share price, For addifional information on the Canadian federal income fax
conseqguences of the Arrangement, see the section enliled “Cerain Canadian Federal lncome Tax
Consideralions Relafed To The Arangement”,

It is possible thal if the Board is nol satisfied with the anficipated Canadian tax consequences of the
Arrangement, it may not proceed with the Arrangement.

If the IRS does not agree with our calculation of the "all sarnings and profits amount”™ atfributable
to 8 Shareholder's Comman Shares, New Almanty's Stockholders may owe additional income faxes
as a result of the Arrangement.

We are currently in the process of determining our historical earnings and profits and expect to determine
aur earmings and profits for 2024 and for the portion of 2025 ending with the Effective Date. We will not
complete this determination until after completion of the Domestication, The determination of our earnings
and profits is a complex determination and may be impacied by numerous factors. Accordingly, there can
be no assurance that the United States Internal Revenue Service (the “IRS") will agree with our
determination of our earnings and profits. If the IRS does nol agree wilh our eamings and profits
calculations, our earnings and profits may be greater than reported on the Company's website (as described
above). In such case, a U.S. Holder that makes an “all eamings and profits” election or a 10% US. Holdar
could have a positive (or a more positive than anficipated) "all eamings and profits amount” in respect of
such U.S. Holder's shares and thereby recognize greater taxable incomea.

Faor addiional information on the WS, federal income tax consequences of the Domestication, see the
saction antited “Certain United Stales Federal incowme Tax Consideralions Related To The Dameasticafion”.

THE MEETING
Solicitation of Proxies

The accompanying proxy is being solicited by or on behalf of the management of the Company and
the cost of such solicitation will be borne by the Company. It is axpecied that the solicitation of proxies
will be primarily by mail, though proxies may also be solicited, without special compensation, in person ar
by telephone, fax, email, or other means of communication by directors, officars or regular amployees of
the Company. The Company may pay investment dealers or other persons holding Common Shares in
their cown nameas or in the names of nominaes (collactively, “intermediaries”) for thair reasonable expenses
incurred in sending this Circular and the accompanying Notice of Meeting, and form of proxy or & wvoting
instruction form, o non-registered (i.e. beneficial) owners of Common Shares.

This Circular, together with the accompanying Motice of Meeting and form of proxy or voling instruction
farm, is baing sant 1o both Registered Sharahalders (as herainafier dafined) and Benehicial Shareholdars



{as hereinafter defined). If vou are a Beneficial Shareholder and the Company or its agent has sent these
malerials directly to you, yvour name and address and information about your holdings of Common Shares
have been oblained in accordance with applicable securities regulatory requirements from the infermediary
wha holds yvour Commaon Shares on your behalf.

Haow to Vote Your Common Shares
Registersd Sharsholders

A registered Sharehclder ("Registered Shareholder”™) is a Shareholder whose Common Share certificale
or direct registration statement bears the name of thal Shareholder. Registered Shareholders are entilled
to vate their Common Shares in parscn at the Mesting or by proxy, and such Shareholders may be able o
vole their proxies over the Internet, by telephone or by mail in accordance with the instructions set out in
the accompanying form of proxy.

If you are a Registered Sharehalder and wish to vate in person at the Mesting, you should not complete or
refumn the accompanying form of proxy, as your vote will be faken and counted af the Meeating. Sharehaolders
wishing to vole in person must register their attendance with the scrutineer upon arrival at the Meeting.

If you are a Registered Shareholder and do net wish to attend the Meeting or to vote in persen, you may
vale by proxy by properly compleling, signing and deposiling the accompanying form of proxy with the
Company's transfer agent, Computershare Investor Services Inc, ("Computershare”). Registered
Sharaholders who alect to submit a proxy may do so online at waww.investorvole.com, by telephona at 1-
BEG-TI2VOTE (BEE3) (for Shareholders within Morth America) or 1-312-585-4290 (for Shareholders
oulside Morth America), or by mail 1o 100 University Avenue, B Floor, Toronto, Onlario, M5J 2Y1, in all
CAses in accordance with the instructions provided by Computershare in the accompanying form of prosy
and ensuring that the proxy is recaived not later than 48 hours prior to the commencement of the Maeling,
excluding Saturdays, Sundays and holidays.

Beraficial Sharsholdars

If your Commen Shares are registered in the name of an intermediary, rather than in your cwn name, you
are a beneficial Shareholder (a “Beneficial Shareholder”). Benaficial Shareholders should note that the
anly proxies that can be recognized and acled upon at the Meeting are those deposited by Registered
Shareholders (those whose names appear on the Common Share cerlificale or direct registration
statement) or as set out in the following disclosure,

If Common Shares ara listed in an account staternant provided o a Sharaholder by a broker, then in almost
all cases those Common Shares will not be registered in the Shareholder's name on the reconds of the
Company. Such Common Shares will more likely be registered undar the names of the Shareholder's
broker ar an agent of that broker, In Canada, the wast majorify of such Commaon Shares are registerad
urder the name of CDS & Co. (the regietralion name for The Canadian Depositary for Securibes Limilad,
which acts as nomines for many Canadian brokerage firms), and in the United States under the name of
Cade & Co. as nomines for The Depository Trust Company (which acls as depositary for many United
States brokerage firms and custodian banks).

Intermediaries are required fo seek wvoling instructions from Beneficial Shareholders in advance of
shareholders’ meetings, Every intermediary has its own mailing procedures and provides its own refurn
instructions to clients.

There are two kinds of Beneficial Shareholders: those who cbject to their name being made known to the
issuers of securilies which they own (referred Lo as "0BOs" for objecting baneficial owners) and those who
do not chject to the issuers of the securities they own knowing who they are (referred to as "NOBOs” for
non-objecting beneficial owners).
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The Company is taking advaniage of those provisions of Mational Instrument 54-101 — Commuricalion with
Beneficial Quwners of Secunties of 8 Reporfing lssuer ("Nl 54-1017) of the Canadian Securities
Administrators, which permils the Company o deliver proxy-related materials directly to its NOBOs. Az a
result, NOBOs can expect to receive a scannable Voling Instruction Form [*WIF™), These VIFs are to be
completad and returned o the Compulershare onling at www investorvate com, by lelephone al 1-866-T34-
VOTE (2683) (for Shareholders within Morth America) or 1-312-588-4291 {for Shareholders cutside Morth
Armarica), or by mail o 100 Universily Avenoe, B" Floor, Toronfo, Onfano, MSJ 2¥1, in all casas in
accordance with the instructions provided in the WIF, Computershare will tabulate the results of the VIFs
recaived from NOBOs and will provide appropriale instructions al the Meeling with respect 1o the Comman
Shares represanted by the VIFs it receives,

By choosing o send these malerials o you directly, the Company (and nof the intermediary holding your
Commen 3hares on yvour behalf) has assumed responsibility for (i) delivering these materials to youw, and
{ii) executing your proper voling instructions. Please return your VIF as specified in your request for voling
insfructions that you receive,

MOBOs who wish 1o attend and vobe in person at the Meeting must inser their own name in the space
provided on the VIF fo appoint the MOBO [or the name of another person the NOBQ wishes fo attend the
Meating and vole on the NOBO's behalf) as proxvholder and olherwise follow the instructions on tha VIF.
Beneficial Shareholders who appoint themselves as proxyholders should present themselves at the
Meating to a representative of Computershare. Beneficial Shareholders wishing to attend and vole in
person at the Meeting should not otherwise complete the VIF

Objecting Benaficial Ownears

Management of the Company does nat intend to pay for intermediaries to deliver proxy-related materials
to OBOs under NI 54-101. OBOs will not receive the proxy-related materals in respect of the Meeting
unless the intermediary holding Commaon Shares on behalf of the OB assumes the cost of delivery,

Beneficial Shareholders who are OBOs and receive proxy-related materials in respect of the Maeting from
their intermediaries should carefully follow the instructions of their broker or intermediary in order o ensure
that thair Common Sharas are vated at the Meeling.

The form of proxy that will be supplied by your broker will be similar to the proxy provided o Registered
Shareholders by the Company. Howevar, ils purpose is limited to instructing the intermadiary how to vote
vour Common Shares on your behalf, Most brokers delegate responsibility for obtaining instructions from
clients to Broadridge Financial Solutions, Inc. (*Broadridge”). Broadridge will mail a VIF in lieu of a proxy
provided by the Company. The VIF will name the same persons as the Company's proxy (o represent your
Common Shares al the Meeling. You have the right to appaint a person (who need nol be a Beneficial
Shareholder) othier than any of the persons designated in the VIF to represent your Common Shares af the
Meeating and that person may be you. To exercise this right. you should insert the name of your desired
representative (which may be vourself) in the blank space provided in the VIF, The completed VIF must
then be returned to Broadridge in accordance with Broadridge's instructions. Broadridge then tabulates the
resulis of all instructions received and provides appropriate insfructions respeciing the voting of Comman
Shares o be represented al the Mealing and the appaintment of any Shareholder’s representalive. If you
receive a VIF from Broadridge, the VIF must be returned to Broadridge, in accordance with its
instructions, well in advance of the Meeting in order to have your Common Shares voted at the
Meeting, or to have an alternative representative duly appointed to attend and to vole your Common
Shares at the Meeting.
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Violing by Proxyholder

If wating instructions are given on your form of proxy or request for voling instructions, then vour prosyholder
must vole, or withhold from veling, your Common Shares in accordance with your instructions, including on
any ballol thal may be called for. If you spacify a choice wilh respact o any matler o be acted upon, your
Common Shares will be voted accordingly, If no voling instructions are given, then your proxyholder may
vole your Common Shares or withhold from voling as ha, she or it sees fit. If you appoint the proxyholders
named on the accompanying form of proxy, and do not provide instructions as to how they should
vote your Commaon Shares, your Common Shares will be voted FOR the Arrangement Resolution.

Az of the date of this Circular, mone of the directors or officers of the Company are aware of any
amandmants or vanations to the matters sat oul in the Molice of Meeting, nor of any other matter o be
presented at the Meeting. Howewver, if any amendment, varation or ather business is properly broughit
befara tha Meeting, the accomparnying form of proxy confers discration on the persons named thereon Lo
vole on any amendment or variation of the matiers set out in the Motice of Meeting or any such other
businass in accordance with thair besl judgmant.

Appointment of Proxyholder

The persons named in the form of proxy accompanying this Circular have been salected by the Board and
have indicated their willingness to represent as proxyholders the Shareholders who appoint them, A
Shareholder has the right to appoint as his, her or its proxyholder a person or company (who nead
not be a Shareholder) other than the persons designated in the accompanying form of proxy to
attend and act on that Shareholder's behalf at the Meeting. As a Shareholder, you may axercise this
right by ingerting the name of such persom or company in the blank space provided in the form of proxy and
glriking out the other names or by propery completing and signing another proper form of proxy and, in
either case, depasiting such farm of proxy with Computershare at the location and within the time limits set
aul abave.

If you appoint some other person to represent you, it is your respensibility as a Sharehalder to inform that
othar person or company that he, she or it has been so appointed and o ensure that your proxy has been
signed by you or your atiorney authorized in wriling [or, if the Sharehelder is a corporation, under ifs
corporate seal and signed by a director, officer or attornay theraof, duly authorized).

Revocation of Proxies

If you ara a Registered Shareholder and you have submitted a proxy and later wish to revoke it, you can
do 50 e

{a) completing and signing a form of proxy bearing a later date and depositing it with Computershare
at the location and within the time limits set out above;

(b} depositing an instrument in writing signed by you or your alforney authorized in writing (o, for
Shareholders that are corporations, under such Shareholder's corporate seal and signed by a
director, officer or altorney thereof, duly authorized), with either: {i} Computershare, at the address
noted above, or at the registered office of the Company at any time up o and including the last
business day preceding the day of the Meeting at which the proxy is to be used, or {ii) the chairman
of the Meeting prior 1o the commencameant of the Meeling on the day of the Mealing; or

(¢} following any other manner permitied by law,
Any Registered Shareholder atlending the Meeting has the right 1o vole in person and, if you, as a

Registered Shareholder, elect to do so, vour proxy will be nullified with respect to any matters upon which
you vote, and in respect of any subseguent matters to be voted upon at the Meeting.
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Beneficial Shareholders should note that enly Registered Shareholders have the right to revoke a
proxy. Beneficial Shareholders who wish to change their vote must make appropriate arrangements
with their respective intermediaries. Beneficial Shareholders should also be aware that infermediaries
may sel deadlines earlier than those set out in this Circular or olherwise for the receipt of requests for voling
instructions or proxies from Beneficial Shareholders, and are not required to act on any revocation that is
not received by the intermediary prior o the deadlines set by that intermediary. As such, Beneficial
Shareholders who wish o revoke their VIF or proxy and to vote should contact their intermediary as soon
as possible, and in any evant wall in advance of the Meeting.

Special Voting Instructions for CDI Holders

CDls reprasent an uncertificated unit of baneficial ownership in the Common Shares. Holders of CDIs are

not the legal owners of the underying Comman Shares, which are held for and on behalf of CD1 holders by

CHESS Dapositary Mominees Pty Lid. ("CDN"), a wholly owned subsidiary of ASX Limited. Holders of CDIs

may attend the Meeting; however, they are unable to vole in person at the Meeting, As CDIs are technically

rights to Common Shares hald by COM on behalf of COI holders, COI holders need to provide confirmation

g their voting instructions o CON before the Meeting, CDM will then exercise the votes on behalf of the
DI haldars.

CDI holders will receive a8 CDI voling instruction form "CDI VIF") together with this Circular from
Computershare Investor Services Ply Limited ("Computershare Australia®), the Company's CDI regisiry
in Australia, In order to have votes cast at the Meeting on their behalf, CDI halders must complete, sign and
redurn the CO1VIF in accordance with tha instructions contained therain.

CDN is required to follow the woling instructions properly received from registered holders of CDIs, If a CD
holder holds its nterest in CDIs through a broker, deaker or olher intermediary, it will nead o follow the
instructions of its intermediary,

Complated CDI VIFs must be returmed no later than 200 am. (Australian Western Standard time) on
February 24, 2025 or four full business days before any adjourned or postponed Meefing, in accordance
with the instructions contained in the COI YIF, The CDI submission deadline is bwo businass days prior o
the deadling for submitting proxies so that COM has sufficient time fo vote the Common Shares underlying
the applicable CDIs. CDI holders thal wish 1o change theair vole must contact Compulershare Ausiralia o
arrange i change their vole, no later than the deadline for submission of 8 CDIVIF, If vou hold your interest
in COIs through a broker, dealer or other intermadiary, you must in sufficient time in advance of the Meeling
arrange for your broker, dealer or other intermediary to change its vate through Computershare Australia,

Motice to Shareholders in the United States

This sdlicitation of proxies involves securifies of an issuer located in Canada and is being effected in
accordance with the corporate laws of Canada and the securilies laws of the pravinces of Canada. The
proxy solicitation rules under the United States Securities Exchange Act of 1934, as amended (the
“Exchange Act’), are nol applicable 1o the Company or this solicitation, and this solicitation has been
prepared in accordance with the disclosure requirements of the securities laws of the provinces of Canada,
Shareholders should be aware that disclosure reguiramants under the securilies laws of the provinces of
Canada differ from the disclosure requirements under United States securities laws,

The enforcement by Shareholders of civil liabilities under United States federal securibies laws may be
affecied adversely by the fact that the Company is governed by the CBCA, certain of its directors and
officers are residents of Canada and countries other than the United States, and all of the assels of the
Company and a substantial portion of the assets of such persons are located outside the United States,
Sharaholders may nof be able to sue a foreign company o its officers or directors in a foreign courl far
violations of United States federal securities laws, |t may be difficult to compel a foreign company and its
officers and direclors o subject themsehes o a judgment by a United States courl.
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Cuarum

The quorum necessary for the Meeling is the holders of 25% of the Common Shares entifled to vole al the
Mesting are present in persen or represented by proxy, provided that a guonum shall not be less than twe
persens. A querum need nol be present throughout the Meeling provided thal a queram s present atl the
apening of the Meeting.

Record Date

The Beard has fixed January 28, 2025 as the record date (the "Record Date”) for determining those
Sharaholders anlitied to receive notice of, and vote at, the Meating. Only Sharehalders of record at tha
close of business on the Record Date who either attend the Meeting personally or complate, sign and
deliver a form of prowy in the manner and subject o the provisions describad above will be antitled o vole
ar to have their Comman Shares voted at the Meating.,

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company = authorized to issue an unlimited number of Common Shares. As of the close of business
an January 28, 2025, there were 273,020,823 Common Sharas issuad and outstanding. Each Comman
Share carmes the right to one vole, The Common Shares are the only cass of securities entitled 1o vote at
the Meeting. There are no cumulatve ar similar voting rights attached to the Commaon Shares. As of the
date hereof, the Common Shares are lsted for trading on the TSX and the ASX (in the form of CDIs), both
under the symbal “All°,

To the knowledge of the directors and officers of the Company, the only persons or companies that
beneficially cowned, directhy or indirectly, or exercized conirol or direction over, sacurities carnying more than
10% of the voling rights altached to any class of voling secunties of the Company as at January 28, 2025
are:

Name of Shareholder Type of Number of Common | Percentage of Issued
Ownership Shares Controlled Commaon Shares
Global Tungsten & Powdsars Dhirect 38,148 556 13.97%
Corp.
Deutsche Rohstoff AG & Drirect 30,886,426 11.31%
Motes:

{1} Global Tungsten & Powders Corp. develops, manufactures and markets refractory metal powders
and specially products such as semi-fmshed pans for the aerospace and defense indusiry

2] Deutsche Rohstoff AG is a pubsc company listed on the Frankfurl Siock Exchange which identifies,
develops and divests aliractive resource projects in North Amenica, Australla and Europe. Thomas
Gudschlag, a direclor of the Company, is the formes Chief Executive Officer of Doeutsche Rohshoff
AG

(3 Based on 273,020,623 Commaon Shares outsianding as of ihe Record Dale.

BUSINESS OF THE MEETING: APPROVAL OF THE ARRANGEMENT
General
The Company currently exisis under the federal laws of Canada pursuant to the CBCA, Pursuant to the

Plan of Arrangement under the CBCA (the full text of which is appended hereto as Exhibit B), the Board
proposes to change our jurisdiction of incorporation from the federal jurisdiction of Canada fo the State of
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Delaware, We will become subject to the DGCL on the date of the Domestication, but will be deemed for
the purposes of the DGCL to have commenced our exislence in Delaware on the dale we originally
commenced our existence in Canada, Under the DGECL, a corporation may become domesticated in
Delaware by filing a cerificate of conversion and a cerificate of incorporation for the corporation being
domesticated.

Throuwghout this "Business of the Meeling: Approval of the Arrangemen!” section, for greater cerainty, the
term "Company” refers to Almonty Industries Inc,, being the Company as it exists prior to the completion of
the Arrangement, and “New Almonty” refers specifically to Almonty Industries Inc., being the continuad
company following the Amangement. The term “Shareholkders” includes holders of Common Shares, and
the term “Stockholders” includes holders of Naw Almonty Shares.

AL the Meeting, and in accordance with the imterim order of the Onfario Superior Court of Justice
(Commercial List) (the “Gourt”) dated January 31, 2025, granted in respect of the Plan of &rrangement {the
full text of which is appended hereto as Exhibit C, the “Interim Order”), the Company will seek approval of
the Arrangement Resolution as a special resolution of the Shareholders. If the Shareholders approve the
Arrangement Resclution, this will mean that the Shareholders approve and authorize the Board, subject o
recaipt of the final order of the Courl approving the Arrangement (the “Final Order”), 1o effect the
Arrangement pursuant to the Plan of Arangement by, among other things, applying for the continuance out
of Canada pursuant to the CBCA and the domastication in Delawara pursuant o the DGCL, and all
transactions contemplated thereby, including, withouwt limitation, approving the Certificate of Conversion,
Cortificate of Incorporation and By-Laws of Naw Almanty 1o be effective on the date of the Domesticaton,
which documents would replace the Company™s current articles of continuance and by-laws. Forms of the
proposed Certificate of Conversion, Certificate of Incorporation and By-Laws of Naw Almanly are attached
as Exhibit E, Exhibit F and Exhibit G, respectively.

The Domestication will not create a new legal antity, nor will it affect the continuity of the Company or
inferrupt cur operations or the trading markets of our Common 3hares, Each outstanding Commaon Share
at the tima of the Domestication will becoma and ramain a New Almonty Share after our corporate existence
is continued from Canada under the CBCA and domesticated in Delaware under the DGECL. The Mew
Almonty Shares will continue 1o be listed on the TSX under the symbol “Al1" and will be listed on the ASX
{in the form of CDIs) under & symbol that remains to be determined and will be announced at & later date,
I connaction with the Domestication, the Company may also recrganize and'or wind up one or more of ils
subsgidiaries.

The Board has unanimously approved the Arrangement and tha related Cerdificate of Incorporation and By-
Laws of Mew Almaonty, believes the Arrangement 1o be in the Company’s best interests and best interests
of the Shareholders paricipating in the Arrangamant, and unanimously recommends thal Shareholders
vate FOR the Armangement Resolution. The Arangement Resalution permils the Board nat to procesd with
the Arrangement at any lime prior to the Arangement becoming effective pursuant to the CBCA (the
“Effective Time"}, and, if if is approved by Shareholders at the Meeting, the Board may revoke the
Arrangemeant Resclution without further approval of the Shareholders,

The Domestication will be effective on the date set forth in the Certificate of Conversion and the Certificate
of Incorporation, as filed with the office of the Secratary of Stale of the State of Delaware. Thereafter, we
will be subject o the Cerificate of Incorporation filed in Delaware, We will be discontinued in Canada as of
the dale shown on the Certificale of Arrangament issued by the CBCA Direclor, which we axpect 1o be the
date of domestication in Delaware.

Principal Reasons for the Domestication

The Domestication reflects the growing importance of the United Statas in our strategic positioning, With
its robust regulatory framework for critical minerals like tungsten and molybdenum and the evalving global
economic landscape, the United States represents a compelling jurisdiction for our incorporation. The
Domastication will also align the Company’s corporate structure with the location of a significant portion of
our Shareholder kase,
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We have chserved aongoing global geopolitical tensions, including export restrictions in China, import duties
by the United States and restrictions on tungsten from China, Russia, Iran and Morth Korea by the US
Department of Defense. In light of those evolving tensions and policies in key economies shifting to
encourage domaestic sourcing of critical raw matenals, the Board and management carefully evaluated
vanious scenarios and concluded that the Domestication is the most sirategic course of action, This decision
was molivated by several key faciors:

«  Sftarting January 1, 2027, the United States Department of Defanss will implamant a final rule undar
Section 844 of the FY 2021 Maticnal Defense Authorization Act and Section 854 of the FY 2024
Mational Defensa Authorization Act. This rule expands existing restictions on sourcing critical
materals like tungsten, tantalum, and certain magnets from “covered countries,” including Iram,
Russia, Morth Korea and China. Thase resinchons will prohibit not only the metting and production
of such materials in covered countries but also their mining, refining, and separation at any stage
af tha supply cham. This marks a significant shift, aligning with US efforts to bolster the domestic
industrial base for crifical minerals and reduce dependency on adversarial nations. The nule also
tightans examptions for commearcaally available off-tha-shelf items, reducing flaxibility for the privaie
sector in sourcing these crifical materials,

#  The United States announced in mid-Seplember 2024 the finalized Section 304 tanff increases on
imparts from China, further complicating the supply chain landscape for critical materials.

= Since December 2024, China has imposed restrictions on ‘dual-use’ technolagies for civilian and
military purposas, specifically targeting the United States and inclueding tungsten, gallium,
germanium, and anfimony, These restrictions have significantly disrupted global supply chaing,
amplifying the urgancy for Westarn nations 1o secura independant sources of crilical minerals.
China's dominance in crifical mineral production, bolstered by subsidies and control over key raw
materials from Africa and Latin America, continues o pose challenges for nations reliant on these
essential resources for advanced technologies, including semiconductors, defense applications,
and clean enargy soluions. The latest Chinese axport bans extend to super-hard materials,
including tumgsten, which is indispensable for weapons manufacturing, cutting tools, and
aerospace tachnalogies.

= Sangdong Mina is uniguely positioned to addrass these supply chain challenges. 45% of
Sangdong's potential long-term tungsten cutput is already committed to the United States through
a lang-tarm supply agreement with Global Tungsten & Powders who ara basad in Pannsylvania.
The Company's development of Sangdong represents a significant step toward reducing rellance
an China while contributing o the global effort of “friendsharng” critical minerals.

The State of Delaware in particular was chosen as our new domicile because the DGCL expressly
accommodates continuances under Saction 182 of the CECA and is recognized for its comprahensive bady
of corporate law, Supported by decades of case law in Delaware cours, the DGCL provides well-defined
guidanca on the duties and obligations of direciors and officars, offering legal clarity that is expectad fo
benefit both the Company and its Shareholders,

Recommendation of the Board

The Board has considerad the Arrangement, has concluded that the Arrangement is in the best interests
af the Company and its Sharaholders that participate in tha Arrangement and, as such, has authorized
submission of the Arrangement Resolution to the Shareholders for approval, and following such appraval,
the Company will s2ek the Final Order from the Couwrt.

In coming to its conclusion and recommendations, the Board considered, among athers, the following
factars:
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1. the rationale for the Arrangement as cutllined herein, including the reasons included in the section
antibed “Business of the Meeling: Approval of the Arrangement — Prncipal Reasons for the
Domestication”; and

2. the Shareholders thatl oppose the Arrangement (if any) may, subject to compliance with cartain
condifions, dissent with respect fo the Arangement Resolution and be entitled o be paid the fair
value for the Common Shares in accordance with Seclion 180 of the CBCA, as modified by the
Plan of Arrangement and the Interim Order

The Board recommends that the Shareholders vote FOR the Arrangement Resolution.
Effects of the Domestication

There ara material differences between Canadian corporate law and Delaware corporata law with respect
to sharehalder rights, and Delaware law may offer sharehalders more or less protection depending on the
particular matter. & detailed overview of the material differences is set forth below.

Applicable Law

As of the effective date of the Domestication, our legal jurisdiction of incorporation will be Delaware, and
we will no longer be subject to the provisions of the CBCA, All matters of corporate law will be defermined
under the DGCL. We will retain our original incorporation dale in Canada as our date of incorporation for
purposes of the DGEEL

Business and Operalions

The Domestication, if approved, will efiect a change in the legal jurisdiction of incorporation as of the
affective date of the Domestication, but our business and operations will rermnain the same.

Aszseis, Lisbiiies, Obligations, Etc.

Under Delaware law, as of the effective dale of the Domeslication, all of the assels, proparly, rights,
liahilities and abligations of the Company immediately prior to the Domestication will continue to be the
assels, properly, nghts, liabilities and obligations of Mew Almonty. Canadian corporata law will cease o
apply to us on the date shown on the Cerificate of Amangement to be issued by the CBCA Director, which
we axpect o be the effective date of the Domestication. We will be thereafter become subject to the
abligations imposed under Delaware corparate law

Officars and Direciors

Upon the Domestication becoming effective, the direciors and officers of the Company will remain
unchanged; howevar, the election, dulias, filling of vacancies, resignations and remaval of Mew Almondy’s
direciors and officers will be governed by the DGCL, the Certificate of Incorporation and the By-Laws of
Mew Alrmanly.

Reporting Issuer

The Arrangemant will not affect the Company's stalus as a reporiing issuer under the securities legislation
of any jurisdiction in Canada, and Mew Almonty will remain subject to the requirements of such legislation.
Upon completion of the Arrangament, we axpect that the post-Arrangement New Almonty Shares will be
listed on the TEX under the symbol "AI" and on the ASX (in the form of CDIs} under a symbaol that remains
{o be delarminad and will be announced al a later date.
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Cuitstanding Shares

The number of Common Shares a Shareholder owns (or has rghlts o acguire) and the percentage
ownership such Shareholder has of the Company will not change as a result of the Arangement. Pursuant
to the Plan of Arrangement, al the Effeclive Time, each Common Share will be converled inlo a Mew
Almonty Share

The axisting share cerlificates or DRS advices representing Common Shares will continue to reprasent the
game number of Mew Almonty Shares after the Domestication without any action on your part. You will not
be raguired o exchange any share cerificatas. W will only isswe new carlificates to you represanting Mew
Almonty Shares upon a transfer of your shares or at yvour request. All non-dissenting Shareholders will be
freated exactly the same under the Arrangemant with respect 1o the number of Common Shares a
Shareholder owns (or has righits to acquire). Following the completion of the Armangement, each
Shareholder will have the same ownership interast in Mew Almonty that the Shareholder had in the
Company prior to the Arrangement, As of the Effective Time, holders of converlible securities of the
Company, including any options, will continue 1o hold converlible securities to purchase Mew Almanly
Shares on substantially the same terms,

If made, the Final Order will constitute the basis for an exemplion from regisiration, under Section 3{a)(10)
of the U5, Securities Act of 1933, as amended (the "U.5. Securities Act™), and applicable exemplions
under state sacurities laws, with respect to the Arrangemaent.

The Plan of Arangement is aftached as Exhibit B fo this Circular. Readers are encouraged to carefully
review the Plan of Arrangement, as it contains the specific terms and conditions governing the
Arrangement,

Share Capital

Fallewing the completion of the Armangement, cariain rights of Shareholders would be govermed by the
Carlificate of Incorporation and By-Laws of Mew Almonty and the DGCL. The following is an overview of
the attributes of the New Almonty Shares and is subject to the Cerdificate of Incorperation and By-Laws of
Mew Almonty and the DGCL. The Board believes thal these altributes are, in most material respects, similar
to the aftributes of the Commoen Shares that the Shareholders currently enjoy under the CECA, Though the
Company has intended 1o describe and cormpare all material attributes, there can be no assurance thal the
Company has been able to identify all material attributes nor that any or all Shareholders would agree that
the Company has properly identified atiributes as material. Tha Company recormmaeands thal Shareholdars
review the atiributes with their advisors,

The proposed Carificate of Incorporation and By-Laws of Mew Almanly provida for Maw Almonty o be
registered with an authorzed share capital comprising 750,000,000 shares of capital stock, consisting of
500,000,000 New Almonty Shares, 5000001 par value per share, and 250,000,000 shares of praferred
stock ("Preferred Shares’), 50.00001 par value per share, Upon the completion of the Arrangement, there
would be transferred to the share capital account of the New Almonty Sharas the whole of the capital paid-
up an the Comman Shares.

Regulatory and Other Approvals

In addifion to the approval of the Shareholders and the issuance of the Final Order, the Amrangement is
siibject 1o the receipt of appropriale consanls, approvals, and/or waivers frem ralevanl regulatory aulhorities
and third parties, including the CBCA Director, the TSX and the ASX,

The CBCA Director is empowered to authorize the change of jurisdiction if, among other things, the CBCA
Director is satisfied that the change of jurisdiction will not adversely affect cur creditors or Shareholdars,
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The completion of the Arrangement is alse subject to the acceptance of the T3X (subject fo customary
conditions), including approval of the final Cerificate of Conversion, Cerlificate of Incorporation and

proposed by-laws of Mew Almonty, Following the completion of the Arrangement, the Mew Almonty Shares
will ba listed on tha TSX.

The ASX has previously granted a number of waivers to the Company to provide relief from certain Listing
Rulas and policies of the ASX_ As the Arrangement includes, amang olher things, a change 1o our govarming
law and our constaling documents, the Company intends to apply for new andfor amended waivers o
facilate the Arrangement and provide relief from certain Listing Rules and policies of the ASX thal may
apply once the Company becomes a Delaware corporation. Following the completion of the Armangement,
the Maw Almoniy Shares will be traded on the ASX.

There is no certainty that all conditions precedent to the completion of the Arrangament will be satisfied ar
waived, or as to the timing of their satisfaction or waiver. In paricular, the complation of the Arrangamant
is subject to the satisfaction or waiver of these Key Regulatory Approvals, If the Company cannot obfain
the Key Regulatory Approvals (o the satisfaction of the Board, the Arrangement will nol occur. In addition,
any delay in fulfilling these conditions may also delay the completion of the Arrangement,

Subject to receipt of the Key Regulalory Approvals, we anlicipate thal we will file the Cerificate of
Corversion and Cerificate of Incorporation with the Secretary of State of the State of Delaware pursuant
o the DGCL promptly following the Meeating, and that wea will be domesticated in Delaware on the effective
date of such filings. We will be discontinued in Canada as of the date shown on the Certificate of
Arrangarment issued by tha CBCA Director, which we expect to ba the date of domastication in Delaware,

Comparison of Shareholder Rights

The principal attribules of our capital stock belore and after the Domestcation are expecled 1o be
comparable; howewer, there will be certain material differences between the rights of our Shareholdars
urder the CBCA and the rights of our Stockholders under Delaware law. Attached as Exhibit H is a summary
of certain material differences between Canadian corporate law and Delaware corporate law that could
materally affect the rights of Shareholders. This summary is nol, howevar, intended 1o be complata, is
qualified in its entirely by reference to the CBCA, the DGCL, and the goveming corporate instruments of
the Company and New Almonty and should nol be considerad as legal advica to any parlicular Sharahalder.
A Shareholder who has any questions about such matters should consult with the Shareholder's own
advisors.

Procedure for the Arrangement to Become Effective

Procedural Sleps

The Arrangemeant is proposed to be camied out pursuant to section 192 of the CBCA on the terms and
canditions sal forlh in the Plan of Arrangement. The following procedural steps must be taken in order for
the Amangement to become effective;

1. he Arrangement Resolution must be approved by the Shareholders in the manner sat forth in the
Imterim Cirder;

2. the Court must grant the Final Order approving the Arrangement;

3. all conditions to the completion of the Arrangement, including receipt of all required regulatary
approvals (including the Key Regulalory Approvals), must ba satisfied; and

4, following granting of the Final Order, the Company must file articles of arrangement in the form
prascribed by the CBCA (the “Articles of Arrangement”) with the CBCA Director and concurranthy
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file the Cerificate of Conversion and the Certificate of Incorporation with the Secretary of State of
the State of Delaware.

Shareholder Approval

The Arrangement is subject to varous conditions, including approval of the Arrangement Resolution by our
Shareholders at the Meesting. The Arrangement Resolution is attached to this Circular as Exhibit A

Pursuant io the CBCA and the terms of the Interim Order, the Arangement Resolution requires affirmative
votes, whetherin person or by proxy, of at least two-thirds of the voles cast by Shareholders at the Meeting,
whare a quorum of at least two Shareholders, collectvely holding nol less than 25% of the Commion Shares,
is present in person or by proxy at the start of the Meeling. Notwithstanding the foregoing, the Arrangemsant
Resolubion authorizes the Board, without furiher notica to or approval of the Shareholders, 1o decide not to
procesd with the Armangement and to revoke the Arrangemeant Resolution for any reason at any time prior
o the Arangament bacoming effective.

Court Approval

On January 31, 2025, the Company oblained the Interim Order providing for the calling and holding of the
Mesating and piher procedural matters, The Interim Order is attached as Exhibit C to this Circular, and the
Molice of Application in respect of the Interim Order and Final Order is altached as Exhibit D to this Circular,
Subject to the Board's discretion not to proceed, if the Arangement Resolution is approved at the Meeting
in the manner required by the Interim Order, the Company will make application o the Court for approval
of the Arrangement and the Final Order, The hearing in respect of the Final Order is scheduled o fake
place by videoconference on March 4, 2025 at 11:00 a.m. {Toronto time) or as soon thereafter as cournsal
may be heand,

Al the hearing in respect of the Final Order, any Sharehalder and any olber interested parly who wishes (o
appear may do 50, subject to filing with the Court and serving upon the Company, no fewer than five (5)
business days bafora the hearing for the Final Order, a notice of intention to appear indicating whether such
Shareholder or other interested parly infends fo suppert or oppose the application or make submissions
thereat, logather with a summary of the posilion such Sharehokder or other interested parly intends to
advocate before the Court and any evidence or materials which such party intends fo present fo the Court,
Service of such notice will be effected by service upon the solicitors for the Company: Morton Rose Fulbright
Canada LLP, located at 222 Bay Sireet, Suite 3000, P.O. Box 53, Toronio, Ontaric, MSK 1E7, Attention:
Andraw McCoomb, andrew mecosmb@Einoronroseiulbright.cam.

The Court may approve the Arangement in any manner the Court may direct, subject to compliance with
any lerms and conditions, if any, as the Court deams fi. The Company may determina not to procead with
the Arrangement in the event that any amendment ardered by the Court is not satisfactory ta it, In the evant
that the hearing is postponed, adjourned or rescheduled, then subject o furiher order of the Courl only
those persons having previously served a notice of intention to appear in compliance with the Interim Crder
will be given natice of the postponemsant, adjournment or reschaduled date.

Secunties Laws Mafters
Canada

Any restrictions on the resale of securifies of the Company applicable under Canadian securities laws
before the Arrangement will continue o apply after completion of the Arrangemeant.

United States

The Arrangemeant has nol been and will not be registered under the LS. Securities Act, bul will be made
in reliance upon an exemplion from the registration requirements of the LS, Securifies Act provided by



Section Ha)(10) of the LLE, Securities Act and applicable exemptions under sfate securities laws, The
Company will advise the Courl in advance thal its approval of the Arrangement will be relied upon by the
Company as a court approval of the Arrangement for the purpose of qualifying for the exemption from the
regisiration requirements of the U.S. Securities Acl. In connection with the Arrangament, each Commaon
Share oulstanding immediately prior to the Arrangement shall become one New Almonty Share. These
Mew Almonty Shares will not be “restricted securities” within the meaning of Rule 144{a)(3) promulgated
under the LS, Securities Act, and, therefore, the holding period condition of Rule 144{d) will not be affected
by the Arrangarmant. As a result, afler the Arrangament under U.5. fedaral securibes laws, haolders of New
Almonty Shares who are not Affiliates of Mew Almaonty and halders who have not been Affiliates of New
Almonty within ninety (90} days prior to the complation of the Arrangement may resell thair Mew Almantly
Shares to the same extent they were entitled o resell their Common Shares prior to the Arrangement,

For U5, purposes, “Affiliates” are generally defined as persons who control, are controlled by or are undar
commen conirol with the Company and will generally include the directors, executive officers and certain
large shareholders of the Company, including persons, firms or corporations thal beneficially own, or
exercise control or direction, direcily or indirectly, over more than 10% of the voling rights attached to the
Common Shares. Affiliales of the Company and persons who have been Affiliates of the Comparny within
ninety (90) days pricr to the completion of the Arangement wha will hold New Almonty Shares as a result
of the Arrangemeant may not publicly resall them withoul registration under the U.5. Securilies Act, excapt
pursuant to the provisions of Rule 144 or ancther exemplion from regisiration under the applicable
sacurilies laws. Any options, warranls or olher converlible securibas offered (within tha meaning of
applicable L).3, securities laws) pursuant to the Armangement will also be exempt from registration purswant
to Section 3(a)10) and applicable exemplions under state securities laws, bul the later exercise or
conversion of such oplions, warranis or other converlible securities will not be exempt under Seclion
Jia)10) and applicable exemptions under state securities laws and, absent subsaguent registration of their
disposition or the existence of an applicable exemption, will be restricted securities.”

The foregoing discussion of Canadian and LS. securities laws and their application to issuances
and transfers of the New Almonty Shares Is necessarily general and accordingly is nof intended
and showld not be relied upon as legal advice. Therefore, Shareholders should consult with their
legal advisors regarding applicable resale restrictions relating to the New Almonty Shares,

Tirring

If the Meeting is held as scheduled and not adjourned, and the Arangement Resolution is approved by the
Sharaholders as raquired by the Intarim Order, the Company will apply 1o the Court for the Final Order.

The Arrangement Resolution approving the Domestication authorizes the Board, if thought appropriate, to
revake the Arrangement Resolution and abandon the Domestication process without further approval of
the Shareholders and, as such, there B no guaraniees that the Domestication will be effectad,

If the Final Order, in form and substance satisfactory to the Company, as well as the other required
approvals are obtained, the Board proposes to commence the Domestication process as scon as possible
thereaftar, subject to any intervening events or the Board becoming aware of any other circumstances
which would render it not to go forward with the Domestication,

The Arrangement will become effective following the filing with the CBCA Direclor of the Ardicles of
Arrangement, together with such other materials as may be required by the CBCA Director, and the
issuanca by tha CBCA Director of the Cerdificate of Arrangemaent.

Share Cerlificates Following the Arangemeant

Upan completion of the Arrangement, the Shareholders (other than Dissenting Shareholders, as defined

hergin) will hold the Mew Almonty Shares as of the effective date of the Arrangement (the "Effective Date”)
withoul further act or farmality. The existing share certificales represanting Common Shares will not be
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cancelled but will represent Mew Almonty Shares as of the Effective Time, Sharehelders may, but are not
required to, surrender their Common Share cerlificates to Computershare if they wish 1o receive new
cerfificates representing Mew Almonty Shares, Registered Shareholders who wish to swrender their
Common Share cerlificates to Computershare and to receive new cerlificates represanting Mew Almanty

Shares should contact Computershare by email at zevice@oomputershare, com,

Should a Registered Sharehalder who surrenders a Commaon Share cerlificate o Compulershare wish o
regisier the certificate representing a Mew Almonty Share in a different name than that which is shown on
such surrendered Common Share cerlificate, such Common Share cerdificate must be endorsed or be
accompanied by an appropriate securities transfer power of attorney duly and properly compleied by the
Registered Sharehalder, with the signature on the endorsement panel, or securities transfer power of
attorney medallion guaranteed by an Eligible Institution. An "Eligible Institution™ means a Canadian
schedule 1 chartered bank, a major trust company in Canada, a member of the Securiies Transfar Agant
Medallion Program (STAMP), a member of the Stock Exchanges Medallion Program (SEMP), or a member
of the New York Stock Exchange Inc. Medallion Signature Program (MSP). Members of thase programs
are usually members of a recognized stock exchange in Canada and/or the United Siates, members of the
Canadian Invesiment Regulatory Organization (CIRO), members of the Nalional Association of Securities
Dealers or banks and frust companies in the United States,

Proposed Certificate of Incorporation and By-Laws of New Almonty

We have included provisions in the proposed Certificate of Incorporation and By-Laws of Mew Almanty that
do net simply reflect the dafault provisions of Delaware law, some of which include:

= the election of directors of New Almonty need nod be by written ballet (unlass Mew Almonty's board
of directors woles o requing @ written balkot);

#  lhe requirerment and process by which the Stockholders prowvide prior rotice 1o nominale directors;

#  lhe limitations on the personal iability of a direclor or officar to Mew Almonty or its Stockholders for
monetary damages for breach of fiduciary duty as a director or officer except as prohibited by
Delaware law; and

= the prohibitions on the ability of Stockholders to call a special meeting of Stockholders.
Dissent Rights of Shareholders

The Inferim Order provides that Registered Shareholdars may exercisa dissent rghts (Sharsholders
exercising such rights being “Dissenting Shareholders”) with respect to their Common Shares in
connection with the Arrangement, pursuant to and in the manner set forth in Section 190 of the CBCA as
mgdified by the Interim Order and the Plan of Arrangement, Subject 1o the Arrangement becoming effective,
a Dissanting Shareholder who validly exarcises dissent rights in respect of his, har or its Commaon Shares
and who has nol withdrawn, or been deemed o have withdrawn, such exercise of dissent rights is entitled
to be paid the fair value of such Commaon Sharas in accordance with Section 180 of tha CBCA, as modifiad
by the Interim Order and the Plan of Arrangementl.

The following is & summary of a Ragisterad Sharahalder's dissent rights in respect of the Arrangemeant
Resolution. Such summary is not a comprehensive statement of the procedures o be followed by a
Registered Sharsholdar who wishes to exercise dissant rights, and is gualified in its antirety by refereance
to the full text of Section 190 of the CBCA (which is altached to this Circular as Exhibit 1), as modified and
supplamanted by the Plan of Arrangement (which is attached to this Circular as Ezhibit B) and thea Interim
Order (which is attached to this Circular as Exhibit C). The Court hearing the apphication for the Final Crder
has the discretion to alter the dissent rights described herein based on the evidence presanted at such
hearing.
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The following summary does not purport fo constitute a8 comprehensive summary of the procedures to be
followed by a Dissenting Shareholder seeking to exercise dissent rights. The slatulory provisions covering
the right to dissent are technical and complex. A Registered Shareholder who wishes to exercise dissent
rights should seak independent legal advice, as failure to striclly comply with the provisions of Section 190
of the CBCA, as modified and supplemented by the Plan of Arrangement and the Interim Order, may result
in the loss of all dissent rights.

A Registered Shareholder may dissent only with respect o all of the Common Shares held by such
Sharaholder, or on behalf of any one baneficial halder in respect of all the Common Shares owned by such
beneficial holder, and which are registerad in the Dissenting Shareholders name.,

Dissent rights may only be exercised by Registersd Shareholders. Accordingly, a non-registarad
Shareholder who wishes o dissent with respect to his, her or its Comman Shares will need o make
arrangameants for such Common Shares to be registered in such holder's name prior to the time the written
abjection to the Arangement Resolution is required or, altematively, make arangements for the registered
holder af such Common Shares o dissent on such holder's bahalf.

Woting against the Arangement Resolution or abstaining from voting on the Arangement Resolution does
nol salisfy the objection requirements under Section 180 of the CBCA, To exercise the right of dissent, a
Dissenting Shareholder must deliver to the Company a written objection to the Arangement Resolution,
which must sirictly comply with the reguirements of Section 190 of the CBCA, as modified and
supplemented by the Plan of Arangement and the Interim Crder, which written cbjection must be received
by the Company by not later than 5:00 p.m. (Vancouver tima) on the business day that is two (2) business
days immediately preceding the Mesting (or any adjournment or postponement thereofl, and such
Dissenting Shareholder muslt ofherwise comply with Section 190 of the CBCA, as modified and
supplemented by the Plan of Arrangement and the Interim Order,

Section 190 af the CBCA

Section 120 of the CBCA, as modified by the Plan of Arrangement and the Interim Order, provides that
Registered Shareholders may exercise a right of dissent and require the Company to purchase the
Commen Shares held by such Shareholders at the fair value of such Common Shares, At the Effective
Time, a Registered Shareholder that has validly exercised dissent rights will cease to have any rights as a
holder of Comman Shares ather than the right to be paid the fair value of such Shareholder's Comman
Shares. Fair value is determined as of the close of business on the last business day before the
Arrangement Resclulion is approved by Shareholders,

The exercise of dissant rights doas nol deprive a Registered Shareholder of tha right to vole at the Meeling.
However, 8 Shareholder is not enfifled fo exercise dissent rights in respact of the Ammangemeant Resolution
if such Shareholder voles any of the Common Shares beneficially held by such holder in favour of the
Arrangement Resclufion,

Within 10 days after the Arrangemeant Resolution is approved by the Sharehalders, the Company must send
to each Dissenting Shareholder & notice that the Armangement Resclution has been adopted, setting out
the rights of the Dissenting Shareholder and the procedures to be followed on exercise of those rights.

Within 20 days after receiving the above notice from us, or if you do not receive such notice, within 20 days
after learning thal the Arrangement Resolution has bean approved, you musl send ue a paymenl demand
containing:

. your name and address;
* the number of Comman Shares in respect of which yvou dissenl; and
* a damand for payment of the fair value of your Common Shanes.

23



Within 30 days after sending a payment demand, you must send to us directly, or to our transfer agent, the
cerlificates representing your Common Shares, If you fail to send us a dissent notice, a payment demand
ar your share cerificates within the appropriate time frame, yvou forfeit your right to dissent and your right
to be paid the fair value of your Common Shares. The Company or its transfer agent will endorse on your
share cerificates a notice that you are a Dissenting Sharehalder and will return the share certificates to

you.

If the Arrangement becomes effective, then the Company will be required to send, nat later than the seventh
day afler the later of (i) the Effective Date, and (ii) the day tha demand for paymant is recaived, to each
Dissenting Shareholder whose demand for paymeant has been received, a written offer to pay for the
Common Shares of such Dissenting Shareholder in such amount as the Board considers 1o be the fair
value thereof, accompanied by a statement showing how the fair value was determined, unless there are
reascnabla grounds for believing that the Company i, or after the payment would be, unable to pay ils
liabilities as they become due or the realizable value of the Company's assels would thereby be less than
the aggregate of its liabilities. We must pay you for vour Common Shares within ten days after you accapt
our offer, Any such offer lapses if we do not receive yvour acceptance within 30 days afier the offer to pay
has bean made (o you.

If we fail to make an offer to pay for your Common Shares, or if you fail to accept the offer within the
specified pericd, we may, within 50 days after the Effective Date, apply o the Courl to fix a fair value for
vour Common Shares, There is no ebligation for the Company to apply 1o the Court, and if the Company
fails to make such an application, a Dissenting Shareholder has the right to so apply within a further period
of 20 days,

All Diszanting Shareholders whose Common Shares have nol been purchased will ba joined as parties and
bound by the decision of the Court, We are required to natify each affected Dissenting Shareholder of the
dala, place and consequances of the application and of its right to appear and be heard in person or by
counsel, The Court may determine whether any person who is a Dissenting Shareholder should be joined
as a party. The Court will then fix a fair value for the Common Shares of all Dissenting Shareholders who
have not accepied a payment offer from us, The final order of the Court will be rendered against us for the
amount of the fair value of the Common Shares of all Dissenting Shareholders. The Courl may, in ils
discrefion, allow a reasonable rate of interest on the amount payvable to each Dissenting Shareholder and
appainl an appraiser o assist in the determination of a fair value for the Common Shares.

THIS IS ONLY A SUMMARY OF THE DISSENTING SHAREHOLDER PROVISIONS OF THE CECA.
THEY ARE TECHNICAL AND COMPLEX. IT 1S SUGGESTED THAT IF YOU WANT TO AVAIL
YOURSELF OF YOUR RIGHTS THAT YOU SEEK YOUR OWN LEGAL ADVICE. FAILURE TO COMPLY
STRICTLY WITH THE PROVISIONS OF THE CECA, AS MODIFIED BY THE PLAN OF ARRANGEMENT
AND THE INTERIM ORDER, MAY PREJUDICE YOUR RIGHT OF DISSENT. SECTION 190 OF THE
CBCA IS ATTACHED HEREIN AS EXHIBIT | AND IS INCORPORATED HEREIN BY REFERENCE.

Arrangement Resolution

Al the Meeling, Shareholders will be asked o consider and, if deemed advisable, 1o pass, with or without
variation, a special resolution, the full fext of which is sef forth in Exhibit A (the "Arrangement Resolution”),

It is the intention of the persons named in the enclosed form of proxy, if not exprassly directed to
the contrary in any such proxy, to vote FOR the Arrangement Resolution,

Shareholder Approval and Board Recommendation

Pursuant to the CBCA, the Arrangement must be authorized by a special resolution of the Shareholders,
which requires the approval of at least two-thirds of the voles cast at the Meeting in person or by proxy.

24



The directors of the Company have unanimously approved the Amangement and recommend that
Shareholders vole FOR the Arangement Resolution. The Board believes it is in the besl interests of the
Company and Shareholders participating in the Arangement to effect the Arrangement based on the
factors discussed herain. Managamanl sirongly endarsas the proposed Arangement and recommends thal
vou vote FOR the Arangement Resolufion, The directors and senior officers of the Company, who
collectively beneficially own, control or direct, directly or indirectly, 31875525 Common Shares
representing approximately 11.68% of the issued and cuistanding Common Shares, have indicated o
management thal thay inland to vola FOR the Arangaement Resaluticn.

Shareholders are urged to vote FOR the approval of the Arrangement Resolution substantially in
the form outlined in Exhibit A of this Circular. Shareholders are encouraged to confer with their
legal, accounting and other advisers with respect to this proposal.

Unless contrary instructions are indicated on the form of proxy/VIF, the persons designated in the
accompanying form of proxy/VIF intend to vote FOR the Arrangement Resolution to approve the
Arrangement.

Accounting Treatment of the Domestication

Our Domestcation as a Dalaware corporalion represants a ransaction batween anbibes under common
controd, Assets and liabilities transferred between entities under common control are accounted for at
carrying valua. Accordingly, the assats and labiliies of New Almonty will ba reflected at their carrying value
to us. Any of our Common Shares that we acquire from Dissenting Shareholders will be treated as an
acguisition of reasury stock at the amount paid for the Common Shares,

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS RELATED TO THE
ARRANGEMENT

The following is a summary of the principal Canadian federal income 1ax considerations under the fncome
Tax Acf (Canada) and the regulations thereunder, a5 amended (collectively, the "Canadian Tax Act™), as
of the date hereod, generally applicable, in respect of the Arrangement, and the holding or disposition of
Mew Almonty Shares, to a beneficial owner of Common Shares that, at all relevant times and for tha
purposes of the Canadian Tax Act, (i) hokds its Common Shares and, following the Arrangement, Mew
Almonty Shares as capital property, and (i) deals at arm's length and is not affilistad with the Company
and, fallowing the Arrangement, Mew Almonty (a *Holder”).

A Common Share or Mew Almonty Share will generally be considered to be capital propery to a Holder
unless either {1} the Holder holds the Commaon Share or New Almonty Share (as applicable) in the course
af carmying on & business or (i) the Holder has acguired the Common Share or New Almonty Share (as
apphicable) in a ransaction or ransaclions conskdered o be an advenlune or conoerm in the nalune of
trade,

Thizs summary assumes that Mew Almonty will not be, and will not be deemed to be, resident in Canada
for Canadian faderal income tax purposes at any relevant time after the Amangement. This summary further
assumes that pursuant to Delaware law, Mew Almonty will remain the same corporale entity as the
Company following the Arrangement and that the Arrangamsant will not result in any disposition of tha
Common Shares or of any property of the Company. The summary is further based on the facts set out in
this Circular, the curent provisions of the Canadian Tax Act in force as of the data hersof, an
understanding of the current administrative policies and assessing practices of the Canada Revenue
Agency (the "CRA"™) made publicly available prior to the daie hereof, and all specific proposals to amend
the Canadian Tax Act publicly anncunced by or on behalf of the Minister of Finance (Canada) prior to the
date hereof (the “Proposed Amendments™). Mo assurances can ba given that the Proposed Amendments
will be enacted or will be enacted as proposed. Other than the Proposed Amendments, this summary does
not take into account or anticipate any changas in law or the administrative policies or assassing practices
of the CRA, whether by judicial, legislative, governmental or administralive decision or action, nor does it
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take into account provingial, femritorial or foreign tax legislation or considerations, which may differ
significanily from those discussed herain.

This summary is of a general nature enly and is not intended to be, nor should it be construed to
be, legal or tax advice to any particular Holder and no represantations with respect to the incomea
tax consequences to any particular Holder are made, Without limiting the foregoing, this summary
does not address any income tax considerations that may arise where the Holder received or
acquired its Common Shares in connection with any employee stock option or executive
compensation plan. This summary is not exhaustive of all Canadian federal income tax
considerations and does not describe the income tax considerations relating to the deductibility
of interest on money borrowed to acquire Common Shares {(or, following the Arrangement, Mew
Almonty Shares). Holders of Commaon Shares and New Almonty Shares should consult their own
tax advisors with respect to their own particular circumstances.

Currency Conversion

In general, for purposes of the Canadian Tax Act, all amounts relating to the acguisiion, holding or
disposition of the Commaon Shares or Mew Almonty Shares must be converted into Canadian dollars based
an the applicable exchange rate guoted by the Bank of Canada for the relevant day or such olther rate of
exchanges that is acceptable o the CRA,

Residant Holders

This section of the summary applies to a Holder who, at all relevant times, is, or is deemed to be, resident
in Canada for the purposas of the Canadian Tax Act and any applicable income lax treaty or convention
{a “Resident Holder™), This summary is not applicable to a Resident Holdear: (i) that is a "financial institufion”
for purposes of he mark-to-markel rules in the Canadian Tax Act, (i) thal s a “specified financial
insfifution”™ as defined in the Canadian Tax Act, (i} that reporis its "Canadian tax results™ within the
meaning of the Canadian Tax Act in a currency other than Canadian currency, {iv} an interast in which is
a “tax shelter investment” fior the purposes of the Canadian Tax Act, {v) wha has entered or will enter info
a “darivalive forward agreement”, “dividend rental arangemeant” or “synihetic disposition arrangamant” as
those terms are defined in the Canadian Tax Act with respect to any of the Common Shares or Mew
Almonty Shares, or [vi) for whom Mew Almonty would be a Soreign affiliate” after the Arrangement. Ay
such Resident Holders should consult their own tax advisors,

A Resident Holder whose Common Shares might nol otharwise qualify as capital proparly may be antitied
to make the irevocable election provided by subsection 304 ) of the Canadian Tax Act to have the Common
Shares and avery other “Canadian securily” (as dafined in tha Canadian Tax Act) owned by such Reasident
Haolderin the taxation year of the election and in all subsequent taxation years deemed to be capital property.
After the Arrangameant, e Mew Almoniy Shares will no longer be Canadian securities for thase purposas.
Resident Holders should consult their own fax advisors for advice as o whether an election under
subsaction 39(4) of the Canadian Tax &ct is available and/or advisable in thair particular circumstances.

Arrangement

The Arrangement will nol conslitute a disposition of properly for a Resident Holder for Canadian federal
Income lax purposes and, accordingly, will not give rise to a capital gain or capital loss for such purposes.

Dividends following the Arangement

A Resident Holder will be required to include in computing such Resident Holder's income for Canadian
federal income tax purposes the amount of any dividends received on the New Almonty Shares at any time
after the Arrangement. Dividends received at such time on the Mew Almonty Shares by a Resident Holder
who is an individual will not be subject to the gross-up and dividend tax credit rules normally applicable to
taxable dividends received from a “laxable Canadian corporation,” and a Resident Holder that is a



corporation will not be entitled to deduct the ameunt of swuch dividends in computing its faxable income, in
each casa for Canadian federal income tax purposes,

Disposifion of Mew Almonty Shares

Upon a disposition or a deemed disposition of a New Almonly Share after the Arrangemant, a Rasident
Holder that holds such share as capital property will realize a capital gain {or a capital loss) equal fo the
amaunt by which the procesds of disposition of the Mew Almonty Share, net of any reasonable costs of
disposition, exceed (or are less than) the adjusied cost base of the New Almonty Share o the Resident
Holder. The adjusted cost base 1o the Residant Holder of a New Almanty Share acquired atl any particular
time will be determined by averaging the cost of such Mew Almonty Share with the adjusted cost base of
all Mew Almonty Shares aowned by the Resident Holder as capital property immediately bafore that tima,
if @ny,

A Rasident Holder will be required to include in computing its income for the taxation year of disposition
ane-half of the amaount of any capital gain {a "“taxable capital gain”) realized in such taxation year, Subject
to and in accordance with the provisions of the Canadian Tax Act, a Resident Holder will be required o
deduct one-half of the amount of any capital loss realized in a paricular taxation year (an "allowable capital
loss") against laxable capital gaing realized in the laxalion year. Allowable capital lessas in excess af
taxable capital gains for a taxation vear may be carried back and deducted in any of the three preceding
taxation years or carried forward and deducted in any subseguent taxation year against net axable capital
gains realized in such taxation yvears, to the extent and under the circumstances specified in the Canadian
Tax Act. Pursuant to certain Proposed Amendmaents, the capital gains inclusion rate is proposed 1o be
increased from one-half to twio-thirds for (i) all capifal gains realized on or after January 1, 2026 by
corporations and frusts and (i) the porton of capital gains realized on or after January 1, 2026 by
individuals in excess of an annual $3250,000 threshold, Comespanding changes o the proportion of a capital
loss that is an allowable capital loss are also proposed. Transitional rules will apply to separately identify
capital gains and kosses realized before the effective date of the proposals and capital gains and losses
realized on or afler the effective date of the proposals. There is no cedainly that the Proposed
Amendments will become law in the form proposed or at all,

Refurndable Tax

A Resident Holder that is, throughout the relevant faxation year, a "Canadian-confrolled private
corporation” (as defined in the Canadian Tax &ct) or al any time in the year a “substantive CCPC” [as
defined in the Canadian Tax Act) may be liable fo pay an additional tax (refundable in certain
circumstances) on its “aggregate invesiment income” (as defined in the Canadian Tax Act), including any
dividends or deemed dividends that are not deductible in computing the Resident Holder's faxable income,
and an amount in respect of taxable capital gains. Resident Holders to whom these rules may apply are
advised ta consult their own tax advisors.

Altarnalive Mirimuwm Tax

In general terms, a Resident Holderwha is anindividual (other than certain trusis ) that receives or is deemed
to have received taxable dividends on New Almonty Shares, or realizes a capital gain on the disposition
or deemed disposifion of Mew Almonty Shares, may be liable for altermative minimum tax wunder the
Canadian Tax Act. Resident Holders thal are individuals should consult their own Lax advisors in this regard.

Foreign Property Reporting

Mew Almonty Shares may conslilute “specified foreign proparly” in respect of which a CRA form T1135 s
required o be filed by a Resident Holder, A Resident Holder should consult their own tax advisor in this
regard.



Cffshore lnvestment Fund Property Rules

Pursuant to the offshore investment fund propery rubes in section 94,1 of the Canadian Tax Act (the “CIFP
Rules’}, if in a parficular vear a Resident Holder holds or has an interest in Mew Almoniy Shares, and the
Mew Almonty Shares may reasonably be considered 1o derive their valuee, directly or indireclly, primarly
from porifolio investments in (i) shares of the capital stock of one or more corporations, (i) indebiedness or
annuities, (i) interests in one of more corparations, trusts, parinerships, crganizations, funds or entities,
{iv) commodifies, (v) real estate, (vi) Canadian or foreign rescurce properies, (vil) curency of a country
othar than Canada, (viii} rghls of oplions to acquire or disposa of any of the foregoing, or (ix) any
combinafion of the foregoing, and one of the main reasons for holding an interest in the New Almonty
Shares is to reduce or defer the Canadian fax liability thal would have applied to the income, profits and
gains generated by the portfclic investments if such income, profits and gains had been earned direcily by
the holder, the Resident Holder will generally be required to include in computing incoma for the year an
amount equal to the ameunt, if any, by which (i} an imputed refurn for the taxation year computed on a
maonthly basis and calculated as the product oblained when the Resident Holder's "dasignated cosl” (within
the meaning of the Canadian Tax Act) of the Mew Almonty Shares atf the end of the month, is multiplied
by one-twellth of the tolal of (A) the applicable prescribed rate for the period that includes such month,
and (B) two percent, exceeds (i) the Resident Holder's income for the vear (other than a capital gain) in
respect of the New Almonty Shares determined without reference to these rules. Tha DIFP Rules are
complex and their application depends, to a large extent, on the reasons for a Resident Holder acquiring
or halding the Mew Almonty Shares. Canadian Resident Holders are urged to consult thair own fax
advisors regarding the application and consequences of the OIFF Rules in their own particular
circumstances.

Dizzsenting Residenf Holders

A Reasident Holder that validly exarcisas dissant righls (a "Dissenting Resident Holder™ ) will be anlithad
to be paid by the Company the fair value of their Common Shares in respect of which they dissent, See
the section enliled “Business of lhe Meeling: Approval of the Arrangemen! — Dissen! Rights of
Shareholders” above for more information on exercising dissent righis,

Generally, a Dissenling Resident Holder will be deemed to have received a dividend on their Common
Shares equal fo the amount, if any, by which the fair value of their Common Shares exceeds the paid-up
capital of such Common Shares for purposes of the Canadian Tax Act. Tha amount of this deemed
dividend could, in some circumstances, be treated as proceeds of disposition in the case of a Dissenting
Resident Holder that is a corporation. The differance between the fair value of the Common Shares and
the amount of any deemed dividend would be treated as proceeds of disposition of the Common Shares
for the purposes of computing any capilal gain or capital loss realized by a Dissenting Resident Holder on
the disposition of the Common Shares. The Canadian tax consequences of such capital gain or capital
loss are as described under “Resident Holders — Disposition of New Almonty Shares” above. Resident
Holders who are considering exercising dissent rights in connection with the Arangement are urged o
consull with their tax advisors with respect to the tax consequences of such action.

Holders Mot Resident in Canada

Thiz portion of the summary is generally applicable to a Holder who, at all relevant imes, for purposes of
the Canadian Tax Act: (i) is not, and is not deemed fo be, resident in Canada for the purposes of the Canadian
Tax Act or any applicable income tax treaty or convention, and (i) does not and will not use or hold, and
is not and will not be deemed to use or hold, any of the Commoen Shares or, following the Arangement, Mew
Almonty Shares in conneclion with carrying on a business in Canada (a "Non-Resident Holder"). This
summary does not apply o a Mon-Resident Holder that carmies on, or is deemed to carmy on, an insurance
businass in Canada and alsewhera or that is an “authorized foreign bank™ within the meaning of the
Canadian Tax Act. Such Holders should consult their cwn fax advisors,
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Arrangement

The Arrangement will nol constitute a disposition of properly for a Non-Resident Holder for Canadian
federal income tax purposes and, accordingly, will not give rise to a capital gain or capital loss for such
purposas.

Dizposition of Mew Almonty Shares

A Men-Resident Holder who disposes of or is desmed o dispose of New Almonly Shares aflar the
Arrangement will not be subject to tax under the Canadian Tax Act in respect of any capital gain realized on
such disposition unless the New Almonty Shares constilute, or are deamed to constitule, “axable
Canadian property” (as defined in the Camadian Tax Act) to the Mon-Resident Holder at the time of the
disposition and the Non-Resident Holder is not entilthed to relief under an applicable incomea tax trealy or
camvention, Provided that the Mew Almonty Shares are listed on a designated stock exchange (which
includes the TSX and ASX) at a particular time, the New Almonty Shares ganarally will nol constitute
taxable Canadian property fo a Mon-Resident Holder at that time unless, at any time during the §0-month
period ending at that time: (i) 25% or more of the issued shares of any class or series of Mew Slmonty's
{or, prior to the Arangement, the Company's) capital stock were cwned by any combination of {a) the
Mon-Rasidant Holder, (b) parsons with wharm tha Mon-Residan! Holders did nol deal al arm's lenglh, and
(¢} partnerships in which the Mon-Resident Holder or a person described in (b) holds a membership
interest directly or indirectly through one or more parinerships: and (i) more than 50% of the value of the
Mew Almonty Shares [or, prior to the Arrangement, the Common Shares)was derived, directly or indirectly,
from one or any combination of (a) real orimmoveabde proparly siuated in Canada, (b) Canadian resourca
properties, (c) timber resource properties, and {d) oplions in respect of any such property, all for purposeas
of the Canadian Tax Act. A Non-Residanl Holder's Mew Almonty Shares may also be deemad 1o ba taxabla
Canadian property in certain circumstances set out inthe Canadian Tax Act,

If thier Mewy Almionty Shares are considered taxable Canadian proparly to the Non-Resident Holder, upon a
dispesition or a deemed disposition of such Mew Almonty Shares the Mon-Resident Holder will realize a
capital gain (or a capital loss) equal to lhe amount by which the proceeds of disposition of the Mew Almonty
Shares, net of any reasonable cosis of disposition, exceed (or are less than) the adjusted cost base of the
Mew Almonty Shares to the Non-Resident Holder. Any such capital gain or capital loss will be subject to
Canadian taxation as described under the heading *—Resident Holders — Dizgposzition of New Almonhy
Shares”.

An applicable income fax treaty or convention may apply to exempt 8 Mon-Resident Holder from fax under
the Canadian Tax Acl in resped of a disposition of Mew Almanty Sharas notwithstanding that such New
Almonty Shares may constitute taxable Canadian property,

Mon-Resident Holders whose NMew Almonty Shares may be taxable Canadian property should consult
thedr own tax advisars.

Dividends following the Arangement

A Mon-Resident Halder will not be subject to Canadian withholding tax on dividends paid by Mew Almonty
following the Arrangement.

Dissenting Non-Resident Holders

A Mon-Rasident Haolder that validly axercises dissent rights (a “Dissenting Mon-Resident Holder™) will
be entitled to receive from the Company the fair value of the Commaon Shares in respect of which it dissents,
Sea “Business of the Meeling: Approval of the Arangemeant — Dissent Rights of Shareholders” abova for
miore information on exercising dissent rights.

Ganarally, a Dissenting Mon-Resident Holder will be deemed to have recaived a dividend on the Common



Shares equal to the amaount, if any, by which the fair valee of the Commaon Shares exceeds the paid-up
capital of such Common Shares for purposes of the Canadian Tax AcL Any such deemed dividend will be
subject to Canadian withholding tax at a rate of 25% of the gross amount of the dividend, but this rate may
be reduced pursuant to an applicable tax freaty. The difference bebween the fair value of the Common
Shares and the amount of any deemed dividend would be treated as proceeds of disposition of the
Commoen Shares for the purposes of compuling any capital gain or capital loss realized by a Dissenting
MNon-Resident Holder on the disposition of the Common Share, A Dissenting Non-Resident Holder will not
be subject to tax under the Canadian Tax Aclt on any capifal gain realized on the disposition of Common
Shares unless the Common Shares are “taxable Canadian property” for purposes of the Canadian Tax
Act, as discussad above. Any interest awarded Lo a Dissanting Non-Besidant Holdar by a courl will not be
subject to withholding tax under the Canadian Tax Act, provided such interest is not “participating debt
interest” for purposes of the Canadian Tax &clt. Mon-Resident Holders who are considering exarcising
dissent rights in connection with the Arrangement are urged to consult with their tax adviscrs with respect
o the lax consequenceas of such action.

Eligibility for Investment

Provided that the Mew Almonty Shares conlinue 1o be listed on a “designated stock exchange” such as
the TSX and/or ASX at the Effective Time and at all relevant times thereafter, the New Almonty Shares
will continue to be a qualified investmant for trusts governed by a registered retirement savings plan
("RRSP"), registered retirement income fund ("RRIF”), deferred profit sharing plan, registered disability
savings plan ("ROSPY), regislered education savings plan ("RESPT), lax-free savings account (“TFSA")
ardd firat home savings account ("FHSA™),

Motwilhstanding that the New Almonty Shares may be a qualifed imsesiment for a trust govemed by a
RRZP, RRIF, RESPF, RDEP, TFSA or FHSA, the annuitant of a RRSP or RRIF, the subscriber of 3 RESP
ar the holder of a RDSP, TFSA or FHSA, as the case may be, will be subject to a penally tax if such Mew
Almonty 3hares are a “prehibited investment” (a5 defined in the Canadian Tax Act). The New Almonty
Shares will generally not be a “prohibited investment” for a frust governed by a RRSP, RRIF, RESP,
RDSP, TFSA or FHSA provided that (i) the annuitant of the RRESP ar the RRIF, the subscriber of the RESP
or the holder of the RDSP, TFSA or FHSA, as the casa may be, deals al "arm’s lenglh” (as defined in the
Canadian Tax Act) with Mew Almonty and does not have a "significant interest” (as defined in the Canadian
Tax Act) in New Almanty, ar (i) the New Almonty Shares are “excluded property” (as defined in subsection
207.01(1) of the Canadian Tax Act) for the RRSP, RRIF, RESF, RDSP ar TFSA, Shareholders holding
Mew Almonty Sharas through such plans should consull their own lax advisors as o whether thair Mew
Almonty Shares would be a prohibited investment in their particular circumstances.

CERTAIN UNITED STATES FEDERAL INCOME TAX COMSIDERATIONS RELATED TO THE
DOMESTICATION

The fallowing is & genaral discussion of cartain LS. federal incoma {ax considerations under the United
States Internal Revenue Code of 1986, as amended (the “U.5. Tax Code”) generally applicable 1o certain
U5, Haolders (as defined below) relating to the Domestication and Mon-L.S, Holders {as defined below)
participating in the Domestcation and of the ownership and dizposition of New Almonly Shares recehed
by Mon-LUL5, Haolders pursuant to the Domestication. This discussion is based wupon the provisions of the
.5, Tax Code, existing final, temporary and proposed U5, Treasury Department regulations promulgated
thereunder {the “*Treasury Regulations™, and current published administrative rulings and couwrt
decisions in effect on the date herecf, all of which are subject to change, possibly with retroactive effect,
and to differing interpretations. Changes in these authorifies may cause the U5 federal income tax
conseguences 1o vary substantially from those described below. This summary does nol discuss the
potantial effects, whether adverse ar beneficial, of any proposed legislation that, if enactad, could be
apphied on a refroactive or prospective basis. This summary does nol address the U5, federal altermative
minimum, U5, federal estate and gift {or any other non-income), U5, state ar local, LS, federal nat
investment income or non-U.S. tax consaguences to U5, Holders of the Domestication. In addition, except
as sp=acifically set forth below, this summary does nof discuss applicabls tax reporting reguiremeants,



Mo legal opinion from W3, legal counsel or ruling from the IRS has been requested, or will be obtained,
regarding the U.S. federal income fax consequences described herein. This discussion is not binding on
the IRS or any court, and there can be ne assurance that the IRS will not take a confrary position or that
such a position would not be sustained by a court.

This discussion is for general information only and is not intended to be, nor should it be construed to be,
legal or tax advice to any holder of Commaon Shares (or, after the Domestication, New Almonty Shares)
and no opinicn or representation with respect o the LLE, federal income tax consequences to any such
holder s made. This discussion does nol take inlo account tha individual facts and arcumstances of any
particular holder of Common Shares that may affect the U5, federal income tax consequences to such
holder, including specific tax consequances to a Holder undar an applicable tax treaty. This discussion
applies only to holders that own Common Shares prior o the Domestication, and will ocwn New Almonty
Shares after the Domaestication, as “capital assets” for U.S. federal income tax purposes (genarally,
property held for invesiment purpeses), and dees not discuss all of the LS, federal income fax
considarations that may be relevant lo specific holders in light of their particular circumstances or o holders
subject to special freatment under L3S, federal income tax kaw including, without limitation;

= [banks, frusts, mutual furds and other financial institutions;

= regulaled investment companies or real estate investmeant rusts;

# {raders in sacurities that alect to apply a mark-to-markeat mathod of accouwnting;

&  brokers, dealers or traders in securities, currencies or commaditiss;

# tax-exempl arganizations, tax-qualified refirement accounts, or pension funds;
*  iNSUrANCE COMpPankes,

»  dealers or brokers in secunties or forekgn cumency;

» individual retirement and other tax-defermed accounts;

&  holdars whoss functional currency is not the U5 dollar;

« |holders subject fo taxing jurisdictions ather than, or in addition to, the U.5;

= helders subject to special tax accounting rules, including with respect to any item of gross income
with respect to Commeon Shares (or after the Domestication, New Almaonty Shares) being laken
inf account in an applicable financial statement;

= holders subject to the alternative minimum tax;

= holders that own, dirgctly, indirectly or constructively, five percent (5%) of more of the total voling
power or total value of all of the outstanding Common Shares (or afier the Domestication, New
Almonty Shares);

#» holders thatl hold their Common Shares (or after the Domestication, Mew Almonty Shares) as
part of a straddle, hedging, conversion, consiructive sale or other risk reduction transaction;

#  holders who hold thelr Commaon Shares (or after the Domestication, New Amonty Shares) other
than as capital assats within the meaning of Saction 1221 of tha .5, Tax Code;
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# partnarships or othar pass-through entities (and partners or other owners thareof);
& 5 corporations (and shareholders thereaf);

& holders that hold their Common Shares (or after the Domestication, Mew Almanty Shares) in
connaction with a frade or businass, parmanant astablishiment, or fixed bases autside the U5

» |holdars that are expatriates or former long-term residents of the U_S.; and

s holders who received their shares through the exercise or cancellation of employee stock oplions
or otherwise as compensation for services or through a tax-qualified retirement plan.

Holders that are subject to special provisions under the LS, Tax Code, including holders described
immediately above, should consult their own tax advisors regarding the LS. federal income, estate and
gift, LIS, state and local, and non-U.5. tax consequences relating to the Domestication and the cwnearship
and disposition of Mew Almonly Shares by such holders following the Domestication.

For purposes of this discussion, a "U.S. Holder” means a bansficial owner of Commaon Shares at the time
of the Domestcation and, to the extent applicable, Mew Almonly Shares following the Domestication, that
is;

& anindividualwhois a citizen orresident of the Unites States, as determined for LS. federal income
tax purposes,

& g corporation (or other enfity taxable as a corporafion for ULS. federal incomea tax purposes)
created or crganized in the United States or under the laws of the United States or any state
thereof or the Disirct of Columbia;

& an estate the income of which is includible in gress income far LLS, federal income tax purposes
regardiess of ils source; or

o a3 trust if (1) a court within the United States is abla lo exarcisa primary suparnvision aver the
administration of the trust and one or more LLS, persons have the authority to control all
substantial decisions of tha trust, or (2] the trust has a valid alection in effect undar applicable
Treasury Regulations to be freated as a LS, person for LLES, federal income tax purpeses,

Far purposas of this discussion, a "Non-U.5. Holder” means a benaficial ownar of Common Shares ar,
after the completion of the Domestication, New Almonty Shares, that is, for U5, federal income fax
purpases, not 8 LS. Holdar or a parnership or other “pass-through”™ antity for U5, fedaral incoma fax
PUIPOISES,

If a parinarship, including for this purposs any entity or arrangemant that is reated as a parinership or other
“pass-through” entity for L3, federal income fax purpeses, holds Commaon Shares at the time of the
Domesiication or, o the extent applicable, Mew Almonty Shares following the Domestication, the tax
treatment of & partner in such partnership will generally depend upon the staius of the partner and the
activitias of tha partnership. A Sharahalder that is a partnership or a parinar (or olhar owner) in such
partnership is urged o consult its cwn tax advisors about the LS, federal income tax consequences of
the Domastication to them in light of thair own circumstances.

This summary is for general Information only and Is not intended to constitute a complete
description of all United States tax consequences relating to the Domestication and holding and
disposing of Common Shares (or after the Domestication, New Almonty Shares). Shareholders are
urged to consult their own tax advisors as to the U.5. federal income and other tax considerations
relating to the Domestication and holding and disposing of Common Shares (or after the



Domestication, Mew Almonty Shares) to them in light of their own circumstances, as well as the
effect of any state, local or non-LL.5. tax laws.

U.5. Federal Income Tax Consequences of the Domestication For US, Holders

Pursuant to the Domesticalion, the Company will change its jurisdiction of incorporation from Canada to
Delaware, We believe that the Domestication should qualify as an F Reorganization, Howewver, there is no
.5, faderal income tax authorily directly addressing the tax consaguances of the Domestication and,
accordingly, this fax treaiment is nod free from doubt, Assuming the Domestication gualifies as an F
Reorganization, U.S. Holders generally should not recognize gain o loss on the Doemestication for U5,
federal income tax purposes, excepl as provided below under the caption headings “— Effects of Section
367 on the Domestication” and “- Passive Foreign invesiment Company Status”. The Domastication
should be freated, for LS, federal income tax purposes, as if Almonty (prior to the continuance) (i)
transferred all of its assets and liabilities to New Almonty in exchangs for all of the outstanding commaon
stock of Mew Almaonty and (i) then distributed the common stock of New Almonty to the Shareholders of
Almonty in liguidation of Almanty. Assuming the Domestication qualifies as an F Reorganization, and
subject to the discussion below, (i) the tax basis of a Mew Almonty Share deemed o be received by a
.5, Holder in the Domestication will egual the LS. Holder's adjusted tax basis in the Common Share
deemed o be surrendered in exchange therefor, increased by any amount included in the income of such
.5, Holder as a resull of Section 367 of the U.S. Tax Code (as discussed below), and (i) the holding
period for a New Almonty Share deemed io be received by a U5, Holder will include such U3, Holder's
halding period for the Common Share deamed 1o ba surrenderad in exchangs therefor. U5, Holders who
acquired different blocks of Common Shares at different times or different prices should consult their own
tax advisors as to the determination of the lax bases and halding pernods of the New Almanty Shares
deemed o be received in the Domestication,

If thie Domestication does not qualify as an F Reorganization, a U.S. Holder generally would, subject to
the pofential application of the PFIG rules, recognize gain or loss with respect 1o its Commen Share in an
amount equal 1o the difference bebwean the fair market value of the Mew Almonly Shares deemed o be
received in the Domestication and the LS, Holder's adjusted tax basis in such holder's Common Shares
deamed o be surrendered in the Domestication. In such event, such LS. Holder's basis in the Mew
Almonty Shares would be equal to the fair market valug of such stock on the date of the Domestication,
and such U.S. Holder's holding period for the New Almonty Shares would begin on tha day following the
date of the Domestication.

Effects of Section 367 on the Domestication

Section 367 of the U5, Tax Code applies to certain non-recognition transactions imvolving foreign
carporations and has the aeffect of impesing U5, income lax on carlain .S, persons in connechon wilh
transactions that would otherwise be tax-free. Section 367(b) of the .S, Tax Code would apply to the
Domestication under the cireumstances discussed below if the Domestication otharwise gualifies as an F
Reorganization,

UL 5. Holders that own Common Shares with a fair markel value of less than £50,000

A LLS, Holder who, at the time of the Domesfication, beneficially cwns Common Shares with a fair market
value of less than 550,000 shoukd ol be required to recognize any income of gain under Saction 367 (k)
of the LS. Tax Code in connection with the Domesfication.

U5, Holders thal own shares of Common Shares with a fair marke! value of 350,000 or more (bl are mol
10% U5, Holders)

A LS, Holder wha, at the timea of the Domestication, is nol a 10% U.S. Holdar and banaficially owns

Common Shares with a fair market value of 350,000 or more must either (a) recognize a gain (if any), but
nol a loss, with respect o the Domestication or, in the allernative, {b) may alect to recognize the “all
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eamings and profits ameunt” attributable to such LS, Haolder,

Unbass such LLE, Holder makes the “all eamings and profits” election, such LS, Holder generally (subject
to the potential application of the PFIC rules), should recegnize a gain (if any), but not a koss, with respect
o theair Common Shares in an amount equal to the difference between the fair market value of the Mew
Almonty Shares deemed fo be received and such U3, Holder's adjusted tax basis in their Common
Shares deemed to be surrendered in exchange therefor pursuant 1o the Domestication, and such gain
would be capital gain, and should be long-term capital gain if the U5, Holder's holding period for the
Common Shares at the tima of the Domestication is longer than ona year.

LI.5. Holders who acquired different blocks of Comman Shares at different times or different prices should
carsull their own tax advisors as to the delermination of the lax bases and holding pariods of the Mew
Almonty Shares deemed to be received in the Domesflication

In liew of recognizing any gain as described above, a U5, Holdar that validly makes the “all earnings and
profits” election will be required to include in income as a deemed dividend the "all eamings and profits
amount” {within the meaning of Treasury Regulations Seclion 1.367(b)-2(d)) altributable to the Common
Shares owned direcily by such LLE, Holder, Treasury Regulations under Section 367 provide that the all
aarmings and prafits amounl allnbulable o a shareholder's slock is delermined according 1o the principles
of Section 1248 of the L3, Tax Code. In general, Section 1248 of the LS, Tax Code and the Treasury
Regulations thareunder provide that the amount of earnings and profits attributable to a block of slock in
a foreign corporation is the ratably allocated poriion of the foreign corporation's eamings and profits
generated during the period the shareholder hald the block of stock. Accordingly, the “all earnings and
profits amount” attributable to the Common Shares hald by a U.S. Helder shauwld generally depend on the
Company’s accumulated earnings and profits (as determined under U.S. federal income fax principles)
from the date that the Common Shares were acquired by such LS, Holder through the Effective Date,

If a U.S. Holder makes the “all earnings and profits” election, the election must comply with strict conditions
for making this election under applicable Treasury Regulations. U3, Holders wishing to make the “all
earnings and profits” election should consult their own tax advisors regarding the process for, and effect
of, making the election in light of their cwn circumstances,

10% U5, Holders

A LLS, Holder who, at the fime of the Domestication, beneficially cwns (directly, indirectly or by attribufion)
10% or more of the lotal combined voling power or value of all dasses of shares of stock of Almonty (a
"“10% U.5. Holder') is subject to special rules that generally reqguire such 10% LS, Helder fo include in
income, as a deemed dividend, the “all eamings and profits amount” altributable to the sharas of Common
Stock owned by such U5, Halder, 10% U.S. Holders should consult their own tax advisors regarding
the effect of the Domestication to them in light of their own circumstances.

Determination of the "All Earmings and FProfits Amaunt”

The Campany i currenily in the process of delermining its historical earnings and profits and also expacts
to determing its eamings and profits for 2024 and for the porfion of 2025 ending on the Effective Date
The Company will nol complete this defermination until after compdetion of the Domestication. As noted
above, the "all eamings and profils ameunt” atirbutable fo Common Shares held by a particular U3,
Holder should generally depend on the Comparny's accumulated earnings and profits from the date that
the Common Shares were acquired by such LLE, Holder through the Effective Date. The Company infends
lo pravide on its external website (htips:falmanty comlinvestorsfinancials’), under the heading “Financial
Reports”, information regarding the Company’s eamings and profits once such information is reasonably
availabla. The datermination of the Company’s earnings and profits is a complex detarmination and may
be impacted by numerous factors., Accordingly, there can be no assurance that the IRS will agres with the
Company’s delermination of such eamings and profits. If the IRS does not agree wilh such eamings and
profits caloulations, the eamings and profils of the Company may be greater than reported on the
Company's websila (as described abave). In such case, a U.S. Holder that makes an “all earnings and



profits” election or a 10% U3, Holder could have a positive (or &8 more positive than anticipated) “all
earnings and profits ameount” in respect of such U.S. Holder's shares and thereby recognize greater
taxable income,

U.S. HOLDERS ARE STRONGLY URGED TO CONSULT THEIR OWHN TAX ADVISORS REGARDING
THE U.S. FEDERAL INCOME TAX TREATMENT OF THE DOMESTICATION, WHETHER TO MAKE
THE "ALL EARNINGS AND PROFITS” ELECTION DESCRIBED ABOVE AND, IF THE ELECTION IS
DETERMINED TO BE ADVISABLE, THE AFPROPRIATE FILING REQUIREMENTS WITH RESPECT
TO THIS ELECTIOMN.

Pazszive Foraigrn Imvestment Company Stafus

If the Comparny was a passiva foraign invastment company CPFIGT) under Saeclion 1297 of the LS. Tax
Code for any taxable year during which a LS, Holder has held Comman Shares, certain adverse fax
consaquances could apply 1o such U.S. Holder in connection with the Domestication. In general, the
Company would be a PFIC with respect fo a U3, Helder if for any taxable yvear in which the LS, Haolder
held its Common Shares, (i) al least T5% of the Company’s gross income for the taxable year was passive
income, or (i) at least 50% of the value, determined on the basis of a quarterly average, of the Company's
assels was allnbulable to assels thal produced, of were bald for the production of, passive income.
Passive income generally includes dividends, interest, rents and rovalties (other than rents or rovalties
derived from the active conduct of a trade or business) and gains from the disposition of passive assels.
If & foreign corporation is classified as a PFIC for any taxable yvear during which a U, 5. Holder owns stock
in the foraign corporation, the foreign corporation ganerally remains thereafter classified as a PFIC wilh
respect to that U3, Holder,

The Company has nol made a determination of whather it is or ever has been a PFIC for U3, federal
income tax purposes, Accordingly, it is possible that the Company is or has been a PFIC for U5, federal
income tax purposes. This determination of whether the Company is or has bean a PFIG depends on
complex faciual determinations that are made annually and thus there can be no assurance that the
Company is not and has not been a PFIC. If the Company has not been a PFIC at any time during a U.5.
Holder's holding period for their Commaon Shares, the Domestication should not be a taxable event for
such U.5. Holder solaly as a result of the application of the PFIC rules.

However, if the Company was a PFIC for any taxable year during which a LS, Holder held Comman
Shares, cerlain adverse lax consequences, including recognition of gain and application of an intarast
charge, could apply to such U3, Holder as a result of the Domestication, unless an exceplion under the
retavant Treasury Regulations can be relied upon. Saction 1231 of the U.S. Tax Code genarally requires
that, to the extent provided in the Treasury Regulations, a United Siates person who disposes of stock of
a PFIC recognizes gain notwithstanding any provision of law. No final Treasury Regulations have beean
promulgaied under this statute. Proposed Treasury Regulations were promulgated in 19592 with a
refroactive effective date (the “Proposed PFIC Regulations™). If finalized in their current form, the
Proposed PFIC Regulations would generally require gain recegnition by United States persons deemed
to exchange Common Shares for Mew Almonly Shares pursuant o the Domestication, if Almonty weare
classified as a PFIC at any time during such Unifed Sfates person's holding pericd in such stock and such
person had nol made aither a *gualified electing fund” election under Seclion 1285 of the LS, Tax Code
for the first taxable yvear in which such U5, Holder owned Common Shares or in which the Company was
a PFIC, whichever is later, or a "mark-to-markel” election under Section 1296 of the LS. Tax Code. The
tax on any such gain 3o recognized would be imposed at the rate applicable o ordinary income and an
interest charge would apply based on a complax sel of computational rules designed to offsat the tax
defarral o such stockholders on our undistributed earnings. In addition, the regulations would provide
coordinating rules with Seclion 367{b) of the U.5. Tax Coda, wharaby, if the gain recognition rule of the
Proposed PFIC Regulations applied to a disposition of PFIC stock that results from a transfer with respect
o which Secton 367 (b) requires the sharehalder 1o recognize gain or include an amount in income as a
disfribution under Section 301 of the U3, Tax Code, the gain realized on the transfer is faxable as an
axcess distibubion under Seclion 1291 of the LS. Tax Code, and the excess, if any, of the amount 1o be
included in income under Section 36T(b} over the gain realized under Section 1291 is taxable as provided
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under Section 367(b). See the discussion above under the section enfiled *— Effects of Seclion 367 on
fhe Dormasticalion”.

It ig difficult to predict whether, in what form and with what effective date, final Treasury Regulations under
Section 1281(f) of the U.5. Tax Code will ba adopled. The PFIC rubas are very complex and are affected
by various factors in addition to those described above. Accordingly, U5, Holders are urged to consult
their own tax advisors conceming the potential application of the PFIC rules to such holder under thair
particular circumstances,

LS. Holders Exercizing Dissant Rights

A LS, Holder of Common Shares that validly exercises dissent rights and receives the fair value for such
holdar's Comman Shares generally will recognize gain or loss in an amount equal to the differance, if any.
between (i) the amount received by such LS. Holder in exchangs for Common Shares {other than
amaunts, if any, that are or are deamed 1o ba interest for U5, federal income tax purposes, which amounts
will be faxed as ordinary inferest income), and (i} the adjusted tax basis of such LS, Holder in such
Commen Shares surrendered. Subject 1o the potential application of the PFIC rules discussed above,
such gain or loss would be long-term capital gain or loss if the U3, Holder's holding period for such
Common Shares was more than one yvear at the Effective Date. Preferential tax rates for long-term capital
gains are generally applicable to a U.S, Holder that is an individual, estate or trust. Deductions for capital
losses are subject to significant limitations. If Almonly has been a PFIC at any time during which a U5,
Holder has held Commaon Shares, then any gain from the exercise of dissent righis may be subject 1o
advarsa U5, faderal income tax freatment under the PFIC rules. See “- Passive Foraign Invastmeant
Company Stafus”. | is possible that the IRS may take the position that some portion of the amounts
recaived by a LS. Holder exarcising dissent rights shoukd be treated as interest or as otherwise being
subject to faxation as ordinary income, & LS, Holder that intends 1o exercise dissent rights is urged to
consult its own tax advisors regarding the LS. federal income tax consagueancas to it of exercising such
rights prior to exercising such rights and having due regard to such LLE, Holder's particular circumstances

Mon-U.5. Holders

Cerain U5, Federal Income Tax Consequences of the Domestication fo Non-UL 5. Holders

The Domestication is nol expected to result in any materal U.S. federal income tax conseguences 1o a
Mon-U1.5. Holder provided that such Non-UL.5S, Holder (i) has not been engaged in the conduct of a trade
or business within the Unitad States (or, if required by an applicable income tax treaty, such Non-U.5.
Holder has not maintained a permanent establishment within the United Siates), and (i} is not a non-
resident alien individual treated as prasent in tha United States for 183 days or mare during the laxable
year of the Domestication and cerain other requiremenis are met, Non-U.5, Holders of Common Shares
that validly exercise dissent rights and meetl the requirements described in (i) and (i) of the preceding
santence are not expecied o recognize taxable gain for U5, federal income tax purposes as a result of
axercising such dissent rights. It is possible, however, that the IRS may lake the position that some portion
of the amounts received by a Non-UL3, Holder exercising dissent rights should be freated as L3, source
interest or other U_S. source income. In such casa, such porion may be subject to U.S. withholding tax at
a rate of 30%, unless such Mon-LL3, Holder is eligible for & reduced rate of withholding tax under an
applicable incorme tax trealy or other exception and, in either casae, provides proper certification of its
eligibility, Mon-U.5. Holders that intend to exercise dissent rights are wrged to consult their own fax
advisors regarding the LS. federal income lax consequences to such holder of axercising such rights
prior i exercising such rights and having due regard to such Mon-LL.S, Holder's particular circumstances

Ownarship and Disposiion of New Aimonty Shares After the Domeasticalion

Distributi ih R New Al Shar

In general, any distributions made o a Non-U.S. Holder of New Almanly Shares, 1o the extant paid out of



aur current or accumulated eamings and profits (as determined under LS, federal income fax principles),
will constitute dividends for .S, federal income lax purposes and, provided such dividends are not
effeciively connected with the Mon-L1L3, Holder's conduct of a trade or business within the United Siates,
will ba subject 1o withholding tax from the gross amount of the dividend al a rate of 30%, unlass such Mon-
U5, Holder iz eligible for a reduced rate of withholding tax under an applicable income tax treaty and
provides proper cerlification of its aligibility for such reduced rate (usually on an IRS Form W-BBEM or W-
EBEMN-E, as applicable). Mon-ULS. Holders should consult their cwn tax advisors regarding their
anlibarmant to benafits under any applicable income tax treaty and the procedures for claiming such
benefits, To the extent that the amount of the distribution exceeds our current and accumulated earmings
and profits, such excess will be reated first as a tax-free retum of the Non-U.5. Holder's tax basis in the
Mew Almaonty Shares, and then, fo the extent such excess amount exceads the Non-LLS, Holder's fax
basis in such Mew Almonty Shares, as capital gain. See the discussion balow under the heading *- Sale
or Other Taxable Disposition of New Almonfy Shares”,

Dividends paid by the Company to a Mon-U.5. Holder that are effectively connected with such Non-U.5.
Holder's conduct of a trade or business within the United States (or if a tax freaty applies are atirbutable
to a U5, permanent establishment or fixed base maintained by the Non-U. 5. Holder) will generally nol be
subject to U3, withholding tax, provided such Mon-U.5. Heolder complies with cerain cerification and
disclosure requiremants (usually by praviding an IRS Form W-BECI). Instead, such dividends ganarally
will be subject to U3, federal income tax at the same regular LS, federal income tax rates applicable o
a comparabbe .S, Holdar and, in the case of a Non-U.5. Holder that i a corporation for U.S. federal
income tax purposes, also may be subject to an additional branch profits tax at a 30% rate or a lower
applicable tax treaty rate.

The dividend rules are complex, Non-U.5. Holders of New Almonty Shares are urged to consult with their
own lax advisors regarding eligibility for benefits under any applicable income tax treaty with respact 1o
dividends paid by the Company afier the Domestication and the proper manner for claiming such benefits
{including proper certification on an applicable IRS Farm W-8).

r T i iti

A Mon-U.S. Holder generally will nol be subject 1o U5, federal incoma tax on gain realized upon the sale
ar other disposition of its New Almonty Shares unless:

= the gain is effectively connected with the Non-U. 5. Holder's conduct of a trade or business within
the United States (and, if required by an applicable income tax treaty, such gain is attributable to
a permanent establishment maintained by the Non-U.5S. Holder in the United Statas);

= the Non-U.5. Holder is & non-resident alien individual present in the United States for 183 days
or mare during the taxable year of the disposition and certain ather requirements ane mel; or

= the Company is or has been a L3, real propery holding corporation at any time within the five-
vear paricd precading the disposition or the Mon-U.S_ Holder's holding period, whichaver pariod
is shorter, and =ither (i) the New Almonty Shares have ceased to be regularly traded on an
astablished sacurities markat or (i} the Non-ULS. Holdar has owned or is deemed 1o have owned,
at any time within the five-vear period preceding the dispesition or the Mon-LLE, Holder's holding
period, whichever period is shorter, more than 5% of the Mew Almonly Shares. The Company

does nol expect o be classified as a LS, real property holding corporation immediately after the
Domastication.

Gain described in the first bullet point above generally will be subject to LS, federal income tax on a net
income basis al regular graduatad tax rates, generally in the same manner as if such Non-U.S. Holder
were a United States person, A Mon-LLS, Holder that is a corporation may also be subject to a branch
prafits tax at a rate of 30% {or such lower rale specified by an applicable incarmea tax freaty) on such
effectively connaected gain, as adjusted for certain items

ar



Gain described in the second bullet peint above generally would be subject to a flat 30% LS, federal
income tax.

If the third bullef point above applies to a Non-L1L.3, Haolder, gain recognized by such holder on the sale,
axchangs or olher disposition of New Almaonly Shares wolld be subject 1o tax al genarally applicable U.S.
federal income tax rates. In addition, a buyer of such siock from a Mon-U.5. Holder may be required o
withhold U5, income tax al a rate of 15% of the amount realized upon such disposition. The Comparny
would generally be classified as a LLE, real property holding corporation if the fair market value of its
“United States real property interests” aguals or exceads 50% of the sum of tha fair markel value of its
worldwide real property interesis plus its other assets used or held for use in & trade or business, as
detarmined for LS. federal incoma lax purposas. The Company does not expect to be classified as a U5,
real property holding corporation immediately after the Domestication,

Infarmation Reporling and Backup Withholding

A Mon-UL3, Holder that holds Mew Almonty Shares within the L3, or through certain U3, -related brokers
may be subject to information reporting and possible backup withholding with respect to dividend
payments on, and proceeds from the sale, exchange or redemption of, such Mew Almonty Shares, A Man-
5. Holder generally may eliminate the requirement for information reporting and backup withholding by
providing cerification of its foreign status, under penalties of perfjury, on a duly executed applicable IRS
Form W-8 or by otharwise eslablishing an exemplicn.

Backup withholding is not an additional fax, Any amounts withheld under the backup withholding rules
may be allowed as a refund or a credil against a Non-U.5. Holder's U.S. federal income tax ability,
provided the required information is timealy furnished to the IRS.

Addiional Withnokding Tax on Payments Made to Foreign Accounts

Sections 1471 through 1474 of the U5, Tax Code and the Treasury Regulations and administrative
guidanca promulgated thereunder (commonly referred o as “FATCA") genarally impose withholding at a
rate of 30% in cerfain circumsiances with respect to "withheldable payments” which are held by ar through
cartain non-LLE, financial institulions (including investment funds), as a beneficial owner or as an
intermediary, unless any such insfifution (i) enters infe, and complies with, an agreement with the 1IR3 fo
repert, on an annual basis, information with respest 1o interasts in, and accounls maintained by, the
instifution that are owned be cerfain U3, persons and by certain non-LL.S, entities that are wholly or
partially owned by LS. persons and o withhold on certain paymaents, or (i) if required under an
intergovernmental agreement between the United States and an applicable foreign country, reports such
information 1o its local tax aulhority, which will exchange such informaton with the U.S. aulhorities, For
this purpose, “withhaoldable payments” generally include paymenis of dividends in addition to cartain other
passive income lype amounts. Under the Treasury Regulatons, withholdable payments include gross
procesds from any sale or other disposition of securities (including Mew Almonty Shares). An
intergovermnmental agresment between the United States and an applicable foreign country may madify
these requirements. Accordingly, the enfity throwgh which New Almonty Shares are held will affect the
determination of whether such withholding is required. Similarly, dividends in respect of New Almonty
Shares held by an investor that is a non-financial non-LL3, enfity (as a beneficial owner or as an
intermediary) that does nol qualify under cartain exceptions will ganerally ba subject to withhalding at a
rate of 30%, unless such entity either (i) cerifies fo the applicable withholding agent that such entity does
nol have any “subslantial United States owners” or (i) provides certain infarmation regarding the antily's
"substantial United States owners”, which will in tum be provided to the LS, Department of Treasury, All
holdars should consult thair tax advisors regarding the possibla implications of FATCA on thair ownership
of Mew Almonty Shares

THE FOREGOING DISCUSSION IS NOT A COMPREHENSIVE DISCUSSION OF ALL OF THE U.5.
FEDERAL INCOME TAX CONSEQUENCES TO U.5. AND NON-ULS. HOLDERS. U.5. AND NON-U.S.
HOLDERS SHOULD CONSULT WITH THEIR OWN TAX ADVISORS TO DETERMINE THE SPECIFIC
TAX CONSEQUENCES TO THEM OF THE DOMESTICATION AND, TO THE EXTENT APPLICABLE,



OF OWHNING NEW ALMONTY SHARES FOLLOWING THE DOMESTICATION, INCLUDING THE
APPLICABILITY AND EFFECT (AND ANY POTENTIAL FUTURE CHANGES THERETO) OF ANY U.5.
FEDERAL, STATE OR LOCAL OR NON-U.5. TAX LAWS AND ANY INCOME TAX TREATIES.

DESCRIPTION OF CAPITAL STOCK

Unless the context provides otherwise, the following descripion of our capital stock assumes the
consummation of tha Arrangement has already cccurred. Tha following description of Maw Almonty's capital
stock is not complete and is subject to and qualified in its entirety by its proposed Certificate of Incorporation
and By-Laws, which are aftached as Exhibit F and Exhibit G, respactively, to this Circular, and by the
pravisions of Delaware law.

MNew Almaonty's authorized capital stock consists of 500,000,000 Mew Almonty Shares, $0.00001 par value
per share, and 250,000,000 Preferred Shares, 3000001 par value per share,

Assuming the Armangement had occurred on January 28, 2025, baing the Record Date, 273,020,823 New
Almonty Shares would have been ssued and outstanding.

Common Stock

Holders of Mew Almonty Shares are entitled to one vote for each share held of record on all matiers an
which siockholdars ara permitted o vole. Haolders of Mew Almonty Shares are nat entitled to vote on any
matiers unless expressly permitted under Delaware law, The proposed By-Laws of New Almonty provide
that, excepl as otherwisa provided by law, the affirmatve vole of a majarity in volting power of the New
Almonty Shares, present in person or represented by proxy at a meeting at which a quorum is present,
shall be tha act of tha stockhaolders. Dalawara law requires the affirmative vote of a majority in voling powar
of the outstanding shares 1o authorize certain exiracedinary aclions, such as mergers, consolidations,
dissolutions or an amendment to the cerlibcation of incorparation of Mew Almanty. There is plurality voling
far the election of directors. Upon a liquidation, New Almonty's creditors amd any holders of prefermed stock
with prefarantial lquidation rights will be paid before a distribution to halders of New Almonty Shares. The
holders of New Almonty Shares would be entitted to receive a pro rata amount per share of any excess
distribution. Haldars of Mew Almonty Shares have no preamptive or subscription nghts. Thare are no
comversion rights, redemption rights, sinking fund provisions or fixed dividend rights with respect to the New
Almonty Sharas. All outstanding Mew Almonty Shares are fully paid and nonassassabla.

Preferred Stock

Pursuant to the proposaed Certificate of Incorporation, Naw Almanty’s board of directors has tha authariby,
without further action by the Stockholders, to issue from lime o time up to 250,000,000 Preferred Shares
in one or morg saries. New Almonty's board of directors may designate tha powers, prefaranceas, rights,
qualifications, limitations and restrictions of the Preferred Shares,

Potential Anti-takeover Effect of Delaware Law, Our Certificate of Incorporation and By-Laws

MNew Almonty will be subject to the “business combinations” provisions of Section 203 of the DGCL. In
general, such provisions prohibit a publicly held Delaware corporation from engaging in various “business
combination” transactions with any “interested stockholder” for a period of three (3) yvears after the time of
the fransaction on which tha parson became an “interested stockhalder,” unless:

- the corporation’s board of directors approved the transaction before the “interested stockholder”
obtained such status;
- Upan consummation of the ransaction that resullad in the stockholder bacoming an inlerastad

stockhalder,” the “interested stockhalder” owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the



number of shares outstanding those shares owned (i) by persons who are directors and are also
officers and (i) employee stock plans in which the participants do not have the right 1o determine
confidenfially whether shares held subject to the plans will be tendered in the tender or exchange
offer; or

- an or subsequent fo such fimea, the business combinabion or marger is approved by the
corporation’s board of directors and authorized at an annual or special meeting of stockhaolders,
and not by written consant, by bwo-thirds of the holders of the outstanding common stock not ownead
by the “interested stockholder”

A “business combinaton” i dafined {o include certain mergers, asset sales and other fransactions resulting
in financial benefit to a stockholder. In general, an Sinterested stockholder” is & person who, together with
affiliates and associates, owns 15% or more of a corporation’s voling stock or within three (3) years ownad
15% aor more of a corporation’s voting stock. The statute could prohibit or delay mergers o ather lakeover
ar changsa in contral attempts.

Listing

The Mew Almonty Sharas will be listed on tha TSX undar the symbal “All" and on the ASX (in the form of
CDig) under a symbol that remains to be determined and will be announced at a later date

Transfer Agent and Registrar

The transfer agent and regisirar for the Mew Almonty Shares will be Computershare through its principal
affices in Vancouver, British Columbia.

INTERESTS OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Oiher than as set forth in this Circular, nona of the Company’s directors ar executive officers, nor any person
who has held such a position since the beginning of the last completed financial vear of the Company, nor
any associate or affiliate of the foregoing persons, has any substantizl or material interest, direct or indirect,
by way of benaficial ownership of securibes or olherwise, In amy matier 10 be acled on at the Meeting.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Excepl as disclosed in the Company's annual nformation form dated March 31, 2024, the Company's
management information circular dated May 15, 2024, or this Circular, 1o the knowladge of managemeant of
the Campany, no informed person or any associate or afliliate of any informed person had any material
interest, direct or indirect, in any transaction since the beginning of the Company’s most recently completed
fiscal vear ended December 31, 2024, or in any proposed ransaction which has materially affected or would
materially affect the Company or any of its subsidiaries,

For the above purposes, an “informed person” means (i) a director or execulive officer of the Company, (i)
a director or executive officer of a person or company that is itself an informed person or subsidiary of the
Company, (i) any person of company who benalicially owns, or conlrols o direcls, direclly o indireclly,
voling securities of the Company or a combination of both carmying more than 10% of the voling rights,
attached o all putslanding voling securities of the Company othar than veling securities hald by the parson
ar company as underariter in the course of a distribution, and [iv) the Company after having purchased,
redeamad or olherwise acguired any of its securities, for 5o long as it holds any of its sacurities.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS
Mo diractor, axecufive officer, employes or former director, axecutive officer or employea of the Company

or any of its subsidiaries, or any of their associates or other member of managemeant of the Company, was
indebted to the Company at any time since the beginning of the most recantly completad fiscal yaar andad



December 31, 2024 of the Company or as at the date hereof, ather than “routing indebiedness” as defined
in applicable securibas laws.

AUDITOR

The Company's auditor is Zeiffmans LLP, 201 Bridgeland Avenue, Toraonto, OM, M&A 1%7. Zeifmans LLP
was first appointed as the Company's awditor effective Gotober 1, 2021,

ADDITIONAL INFORMATION

We file pericdic reports and othar documents with the Canadian securities regulatory authaorities. The
documents we file with the Canadian securties regulatory authorities are available on SEDAR+ at
www sedarplus.ca. Addibonal information abouwt us s also available at that wabsita. Persons wanting copies
of these documents, including documents incorporated herein by reference, financial statements and
managemeant's discussion and analysis, or any othar reporls we have filed with tha Canadian securities
regulatony authorities may abtain them free of charge by request o the Corporate Secrefary of the Company
at the following address:

Almonty Industries Inc.
100 King Straet Wast
Suite 5700

Taranta, Ontario

MEX 1C7

Phone: (647) 438-9766

Financial imformation s provided in tha Company's comparative annual financial statements and
management's discussion and analysis for the year ended December 31, 2023 and for the three and nine
months ended Septamber 30, 2024 and 2023,

SHAREHOLDER PROPOSALS

The CBCA permits certain eligible Shareholders to submit shareholder proposals to Almonty for inclusion
in a managemeant information circular for an annual mesting of Shareholders.

Similar provisions will apply under the By-Laws of New Almonty, assuming the Domestication is completed.
If the Domestication is completed, then shareholder proposals for the next annual mesting of New Almaonty
must be received: (x) not later than the close of business on the 90" day, nor earlier than the close of
business on the 120" day, in advance of the anniversary of the previous year's annual meeling if such
annual meeting is to be held on a day which is nat more than 30 days in advance of the anniversary of the
previous yvear's annual meeting or not later than B0 days after the anniversary of the previous yvear's annual
meeting; and (y) with respect fo any other annual meeting of stockholders, including in the event that no
annual maating was held in the previous year, nol @arlier than the close of business on the 120" day pror
to the annual meeting and not later than the close of business on the later of; (1) the 90" day prior to the
annual meeting, and (2) the close of business on the lenth day following the first date of Public Disclosure
of the date of such meeting, "Public Disclosure” shall mean a disclosure made in a press release reported
by the Dow Jones News Services, The Associated Press, or a comparable national news servica or in a
document filed by New Almonty with the LS, Securities and Exchange Commission pursuant to Section
13, 14, or 15(d) of the Exchange Acl
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DIRECTORS' APPROVAL
The cantents and the sending of this Circular have besn approved by the Board,
January 31, 2025
(zigred) T ewis Slack”

Lewls Black
Chairman of the Board of Direciors, Prasidant and Chiaf Executive Officar



Exhibit A
Arrangement Resolution

SPECIAL RESOLUTION OF THE SHAREHOLDERS OF ALMONTY INDUSTRIES INC.

BE IT RESOVLED AS A SPECIAL RESOLUTION THAT:

1.

the arangament (the “Arrangement”) pursuant fo Section 192 of the Canada Business
Covparations Act (the “Act™), substantially as set forth in the plan of arrangement attached as
Exhibit B to the managemant information circular of Almanty Indusinas Inc. (he "Company”) datad
January 31, 2025 the "Clrcular’), invalving the Company and the holders of comman shares in
the capital of tha Company (the “Shareholders™), and all transactions contemplated theraky,
including the approval of the cerificate of incorporation and by-laws adopted by the board of
diraciors of the Company (ihe “Board™}) in place of the aricles of incorparation and by-laws adoplad
under the Act and attached as Exhibit F and Exhibit G fo the Circular, respectively, are hereby
appraved;

notwithstanding the approval by the Shareholders of this special resclution and/or the approval of
the Arrangement by the Ontario Superior Court of Justice [Commercial Lest), tha Board, withoul
further nodice to or approval of the Shareholders, may decide not to proceed with the Arrangement
ard ta revoke this special resolution at any time prior to the Arangement becoming effective
pursuant o the provisions of the Act; and

any of the officers or directors of the Company be and is hereby authorized for and an bahalf of the
Company (whether under its corporate seal or otherwise) to execute and deliver articles of
arrangamant and all other decumants and instruments and to take all such olher actions as such
officer or director may deem necessary or desirable fo implement this resclution and the matters
authorized haraby, induding the transactions required by the Arrangament, such daferminations o
be conclusively evidenced by the execution and delivery of such documents and other instruments
ar tha taking of any of such actions.



Exhibit B
Plan of Arrangement
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1.1

PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
INTERPRETATION

In this Plan of Arangement, the following terms shall have the respective meanings sat oul below
and grammatical variations of such terms shall have coresponding meanings:

(a)

(b

(e}

(d)

(e

{f

(9}
{hj

b
(k)

Ik
{m}

“Almonty” means Almonty Industries Inc., a corporation existing under the laws of
Canada;

“Applicable Laws” in the context thatl refers 1o one or more Persons, means any
domestic or foreigm, national, federal, state, provincial, municipal, regional or local law
(statutary, comman, of olherwise), constitulion, trealy, convention, ordinance, code, rule,
regulation, order, injunction, judgment, decree, ruling or ather similar reguiremsant
enacled, adopted, promulgated, or applied by a Governmental Autharity, that is binding
upon or applicable to such Person or Persons or its business or their business,
undertaking, propery or securiies and, to the extent that they have the force of law,
policies, guidelines, notices and protocols of any Governmental Autharity;

“Arrangement”, “herein’. “hereof”. “hereunder” and similar axpressions mean and refar
to the arrangement pursuant o seclion 192 of the CBCA on the terms and subject to the
conditions set out in this Plan of Arrangement, as supplementad, modified or amendead,
ard not to any particular article, section or portion hereof;

“Arrangement Resolution” means the special resolution approving this Plan of
Arrangement to be considered by the Shareholdars at the Meeting;

“Articles of Arrangement” means the arlicles of arrangement in respect of the

Arrangement required under Subsection 192(6) of the CBCA to be sent fo the Director
after tha Final Order has been made,

"Business Day” means a day other than a Saturday, Sunday or a statutory holiday in the
Province of Ontaro or Dover, Delaware;

"CBCA™ means the Canads Business Corporations Act, RL5.C. 1985, ¢, C-44;
“Certificate of Arrangement’ means the Cerificate of Arangement issued by the
Director pursuant to subsection 192(F) of the CBCA in respect of the Articles of
Arrangarmant, giving effect to the Arrangement;

"Certificate of Conversion” means the certificate of conversion from a non-Delaware
carporation 1o a Delaware corporation pursuant 1o Section 265 of the DGCL, as part of
the Amangement:

“Commeon Shares” means the common shares in the capital of Almonty;

"“Continuance” means the conversion of Almonty from a corporation existing wunder the
CBCA lo a corporalion existing in the State of Delaware and subject to all of the
provisions of the DGCL pursuant fo the provisions of Section 265 of the DGCL;

“Court” means the Ontario Superior Court of Justice [Commercial List);

"DGCL" means the General Corporation Law of the State of Delawarne,;



(n}
(o)

(P

(q)

(r)
(s}

it

(u)

(v}

(w)

(=}
(y)

“Director” means the Direcior appointed under section 260 of the CECA;

“Dissent Rights® means the right of a registered Shareholder o dissent with respect o
the Arrangement Resolution and to be paid by Almonty the fair value of the Commaon
Shares in respect of which the Shareholder dissents, granted pursuant 1o the Interim
Order, all in accordance with section 190 of the CBECA, as modified by the Interim Order,
the Final Order and Article 5 heraaf,

"Disgenting Shareholder” means a regisiered Shareholder who has duly and validly
exercised its Dissenl Righls in strict compliance with seclion 190 of the CBCA, as
modified by the Interim Order, the Final Order and Article 5 hereof, and who has not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights;

“Effective Date” means the date shown on the Certificate of Amangement giving effect io
the Arrangament;

"Effective Time" means 1201 a.m. (Torente fime) on the Effective Date;

“Final Order” means a final order of the Court in a form acceptable 1o Almonty in respect
of the Arrangement pursuant to subsection 192(4)(e) of the CBCA, as such order may be
affirmed, amended or modified by any court of competent jurisdiction;

"Governmental Authority” means:

(i any international, multinational, national, federal, provincial, state, regional,
municipal, local or other government, governmental or public department,
ministry, central bank, court, tribunal, arbitral body, commission, commissioner,
board, bureau or agency, domeastic or foreign;

{ii} ary subdivision, agancy, agant or autharity of any of the foragaing; o

{iiiy any quasi-governmental or private body, including amy tribunal, commission,
requlatory agency, stock exchange or sell-regulatory organization, axercising any
regulatory, expropriation or taxing authority under or for the account of any of the
foregoing including, for greater cerainly, the Toronto Siock Exchange, the
Australian Securifies Exchange, and the applicable securifies commissions or
similar securities regulatory authorily of a province, slate or territory of Canada or
the United States;

“Interim Order” maans tha interim order of the Courd pursuant to subsection 192{4}c) of
the CBCA in respect of the Arangement, as such order may be afiirmed, amended or
modified by any court of competent jurisdiction;

"Meeting” means the special meeting of Shareholders to consider, among other things,
the Arrangement Resolution and related matters, and any adjournments  or
postponements thereof,

“New Almonty” means Almonly Industries Inc., as converled o a corporation axisting
under the DECL;

“Mew Almonty Shares” means the shares of common stock of Mew Almaonty,
"Person” includes an individual, limited or general partnership, limited liability company,

limited liability partnership, ftrust, joint venture, association, body corporate,
unincorporated  organization, trustee, execufor, administrator, legal representative,
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1.2

13

14

15

2.1

2.2

2.3

government (including any Governmental Authorty) or any cther entity, whether ar not
having legal status,

(2} "Plan of Arrangement” means this plan of arrangement under section 192 of the CBCA,
and ary amendments or varations 1o this plan of arrangement made in accordance with
its terms or at the direction of the Court in the Final Order, provided that such
amandmants or variations are acceptabla to Almonty:

(aa) "Shareholders™ means the registered or beneficial, as applicable, holders of issued and
outstanding Common Sharas (or New Almonty Shares, as tha contexi requires);

(bhy "5, Securities Act” means the United States Securities Act of 1833, as amended

The division of this Plan of Arrangameant into arlickas and sections and the insartion of headings
are for convenience of reference only and shall not affect the consiruction or interpratation of this
Plan of Arrangameant.

Unless reference is specifically made fo seme other document or instrument, all references
herein to articles and seclions are to articles and sections of this Plan of Arrangemant.

Unless the context otherwise requires, words importing the singular number shall include the
plural and vica versa; and words importing any gender shall include all ganders.

Im the event that the date on which any action is required to be taken hereunder by any of the
parties is not a Business Day in the place where the action is reqguired to be taken, such action
shall be required o be faken on the next succeeding day which is a Business Day in such place,

References in this Plan of Arangement o any slatute or sections thereol shall include such
statute as amended or substituted and any regulations promulgated therewnder from time o time
in effect.

ARTICLE 2
EFFECT OF THE ARRANGEMENT

The following is intended only 1o be a general statement of the purpose of the Arangement and is
qualified in its entirely by the specific provisions of this Plan of Arangement. The purpose of the
Arrangement is to effect the Continuance pursuant fo which each one issued and cutstanding
Commoen Share will become and remain as one Mew Almonty Share.

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the
Carlificate of Arrangemant, will become effective at the Efective Timea and be binding on: (i) the
Shareholders, including Dissenting Shareholders; (i) Almonty; (i} Mew Almonty; and (iv) all other
Persons, including without imitation the registrar and transfer agent in respect of the Comman
Shares, all without any further act or formality required on the part of any Person,

The Aricles of Arrangemant and the Certificate of Arrangemeant, if any, shall bea filed and issuad,
respectively, with respect to this Arrangement in its entirety, The Cerificate of Armangement shall
be conclusive avidence thal the Arangement has become effective and that each of the
provisions of Aricle 3 hereof has become effective, If no Cerdificate of Arrangement is required fo
be issued by the Director pursuant to Section 192 of the CBCA, the Arrangement shall become
effeciive on the date the Adicles of Arrangement are filed with the Director pursuant to Section
192 of tha CBCA.
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3.2

3.3

44

a1

5.2

3.3

ARTICLE 3
ARRANGEMENT

On the Effective Date and commencing at the Effective Time, each of the events and transactions
zal oul below shall occur and shall ba deamed to accur in the Tollowing order wilheut any furtter
act or formality:

{a) the Continuance shall be effective and Almonty shall ba convertad into a corporation
existing under the DGECL under the name Almonty Industries Inc.;

(b the registered address of Mew Almonly shall be changed 1o 108 Lakeland Ave., Kanl
County, Dover, DE 19801,

{c) each Shareholdar's Common Shares shall become and remain New Almonty Sharas.

Faor the purposes of the Continuance, the application o domesticate New Almonty o the State of
Delaware shall ba made on the following basis:

{a) the Cerificate of Conversion, cerificate of incorporation and by-laws of New Almonty
shall be in the forms allached as Exhibit E, Exhibil F and Exhibit G, respeclively, to the
management information circular of Almonty delivered to Shareholders in connection with
the Meeting: and

() the authorized capital of Mew Almonfy shall be 750,000,000 shares of capital stock,
consisting of 500,000,000 Mew Almonly Shares, $0.00001 par value per share, and
250,000,000 shares of preferred siock, 30.00001 par value per share,

Maw Almonty Shares “offerad” (within the meaning of applicable U5, securties laws) o the
Shareholders in connection with the Arangement have not been and will not be registered under
the .S, Saecurities Act or applicable slate securities laws. Such Mew Almonly Shares will instead
be “offered” in reliance upon the exemplion provided by Subsection 3(a)(100 of the L5
Securities Act and applicable exemptions under state sacurities laws.

ARTICLE 4
CERTIFICATES

From and after the Effective Time, cerificates formerly representing Common Shares shall,
aulomatically and wilthoul the necessity of presenting the same lor exchange, represant the Maw
Almonty Shares contemplated in Ardicle 3,

ARTICLE 5
DISSENTING SHAREHOLDERS

Each ragisterad Shareholder may exarcise Dissanl Rights with respect to the Common Shares
held by such registered Sharehaolder in connection with the Armangement pursuant to and in the
manmar el forth in section 190 of the CBCA, as modified by the Interim Order, the Final Order
and this Articke 5.

A registered Shareholder may dissent only with respect o all Commaon Shares held by such
Shareholder, or on behalf of any cne beneficial holder in respect of all the Commen Shares
owned by such beneficial halder, and which are registerad in the Dissenting Shareholder's name.

A Dissenting Shareholder that has validly exercised Dissent Rights shall, at the Effective Time,
cease 1o have any rights as a holder of Common Shares and shall ba entitled only to be paid the
fair value of such holder's Common Shares, A Dissenting Shareholder who for any reason is not
antitbed to be paid the fair value of such holder's Common Shares shall ba deemed to have
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5.4

5.5

5.6

57

58

6.1

6.2

6.3

T4

participated in the Arrangement on the same terms as a non-dissenting holder of Commaon
Shares pursuant to Article 3, notwithstanding the provisions of Section 120 of tha CBCA,

The fair wvalue of the Common Shares for the purposes of Section 5.3 shall be determined as of
the clese of business on lhe lasl Business Day baefore the day on which the Asrangermant
Resolution is approved by the Shareholders at the Meeting,

For grealer cerainly, in addition to anmy other restriclions in Section 120 of the CBCA, no
Shareholder who has voled in favour of the Arangement Resolution shall be entitled to dissent
with respact 1o the Arrangamant.

In no case shall Almonty or any other Person be required to recognize Dissenting Shareholders
as haolders of the Common Shares in respect of which Dissent Rights have been validly exarcisad
after the Effective Time, and the names of the holders of such Common Shares shall be deleted
from the register of holders of Comman Shares as at the Effective Timea.

In ne circumsiances shall Almonty or any other Person be required fo recognize a Person
axercising Dissent Righls, unless such Person is the registered Shareholder of those Commeon
Shares in respect of which such rights are sought to be exercised, For greater certainty, holders
of oplions o purchase Common Shares, Common Share purchass warrants, Almonly’s resiricted
share units, or debentures converible intc Common Shares shall not be entitled to exercise
Dissent Rights in respect of such oplions, warranis, restricted share unils, or debaniures.

Almonty shall be entitled o withhold from any amount required fo be paid to a Dissenting
Sharaholder tha amount of any taxes Almonty reasonably detarmines are required to be withheld
by it, and ghall remit any such withheld amounts to the appropriate Govermnmental Authaority as
and when required in accordance with Applicable Laws.

ARTICLE &
GENERAL

From and after the Effective Time, this Plan of Armangement shall take precedence and priority
over any and all Common Shares issued prior to the Effective Time, and the rights and
abligations of the registered holders of Comman Shares, Almonty, and any trusiee or transfer
agenl in relation thereto, and any olher Parson having any nghl, e or interast in or 1o Comman
Shares, shall be solely as provided in this Plan of Arrangement,

Almonty may amend this Plan of Arrangement at any time and from Gime to time prior to the
Effective Time, provided that each such amendment must be; (i) approved by the Court if made
following the Meeting; and (i) communicated o the Shareholdars, if and as required by the Court.

Amy amendment to this Plan of Arrangement may be proposed by Almanty at any time prior to or
at the Meating wilh or without any ather prior notice of communication, excepl as olherwise
required by Applicable Laws, and if so proposed and accepied by the Shareholders voting at the
Meeting (other than as may be required under the Interim Order), shall bacome part of this Plan
af Arrangement for all purposes,

ARTICLE 7
FURTHER ASSURANCES

Almonty and New Almonty shall make, do and execute, or cause to be made, done and executed,
all such further acts, deeds, agreemenis, fransfers, assurances, instruments or documents as
may reasonably be required by aither of them in order o further document or evidence any of the
fransactions or events sef ocul herein, Almonty may determine not o implement this Plan of
Arrangamant, notwithstanding the passing of the Arrangement Resolution and the receipt of the
Final Crder,
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Court File No.: CV-25-00735699-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE | FRIDAY, THE 31st
)
)
JUSTICE PENNY ) DAY OF JANUARY, 2025

IN THE MATTER OF an application under section 192 of the Canada Business Corporations
Act, R.5.C. 1985, c. C-44 and Rules 14.05{2) and 14.05(3) of the Rules of Civil Procedure

AND IN THE MATTER OF a proposed arrangament involving Almonty Industries Inc.

ALMONTY INDUSTRIES INC.

Applicant

INTERIM ORDER

THIS MOTION made by the Applicant, Almonty Industries Inc. (Almonty), for an
interim order for advice and directions pursuant to section 192 of the Canada Business
Corporations Act, R.5.C. 1885, c. C-44, as amended, (the CBCA} was heard this day via

videoconfaranos,

ON READING the Motice of Mation, the Notice of Application issued on January 27,
2025, and the affidavit of Mark Trachuk, affirmed on January 28, 2025 (the Interim Affidavit),
including the plan of arrangement (Plan of Arrangement) in respect of the proposed
arrangament (the Arrangement), which is attached as Exhibit B to the draft managament
infarmation circular of Almonty (the Information Circular), and on hearing the submissions of
counsel for Almonty, and on being advised that the Director appointed under the CBCA (the

Director) does not consider it necessary to appear.
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AND UPON being advised that it is the intention of Almonty to rely upon
Section 3(a)10) of the United States Secunties Act of 1933, as amended, and applicable
exemptions under stale securities laws, in connection with Mew Almonty Shares to be offered
(within the meaning of applicable U.S, securities laws) 1o Shareholders (as defined below)
pursuant to the Amangement, based on the Court's approval of the Arrangement, which
through the issuance of the Final Order will consfitute its determination of the fairness of the
terms and conditions, both procedurally and substantively, of the Arrangement for

Shareholders participating in the Arrangement.

Definitions
1. THIS COURT ORDERS that all definitions used in this Interim Order shall have the
meanings ascribed thereto in the Information Circular or otherwise as specifically defined

herein.

The Meating

2. THIS COURT ORDERS that Almonty is permitted to call, hold and conduct a special
meeling (the Meeting) of the holders of voting common shares in the capital of Almonty
(Common Shares, and the holders thereof, the Shareholders), to be held in the North
Boardroom at Suite 300 = 1055 W. Hastings Sireet, Vancouver, British Columbia on February
27, 2025 at 10:00 a.m. (Vancouver time) in order for the Shareholders to consider and, if
determined advisable, to pass, with or without variation, a special resolution approving the

Arrangement and the Plan of Arrangement (collectively, the Arrangement Resolution).

3. THIS COURT ORDERS that the Meeting shall be called, held and conducted in
accordance with the CBCA, the Information Circular, the notice of special meeting of
Shareholders, which accompanies the Information Circular (the Motice of Meeting). the

articles and by-laws of Almonty in effect at the relevant time, and the rulings and directions of
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the Chairperson at the Meeting, subject to what may be provided hereafter and subject to

further order of this Court.

4. THIS COURT ORDERS that the record date (the Record Date) for determination of
the Shareholders entitied to notice of, and 1o vole at, the Meeting shall be January 28, 2025,
Only Shareholders whose names have been entered on the applicable register of Common
Shares at the close of business on the Record Date will be entitled to receive notice of the

Meeating and to vole at the Meating.

5. THIS COURT ORDERS that the only persons entitled to attend or speak at the

Meeting shall be:

aj the Shareholders or their respective proxyholders;

b) the officers, directors, auditors and advisors of Almanty;

c) the scrutineers for the Meeting and their representatives;

d) the Director; and

) other persons who may receive the permission of the Chairperson of the

Mesting.

B. THIS COURT ORDERS that Almonty may fransact such other business at the Meeting
as is contemplated in the Information Circular, including amendments therelo, or as may

otherwise ba properly bafore the Meeting or any postponement or adjournment theraof,

Chairperson and Quorum
7. THIS COURT ORDERS that the Chairperson of the Meeting shall be the Chief

Financial Officer of Almanty, Mark Gelmon, or such other person as shall be determined by



Almonty, In addition, & quorum at the Meeting shall be present if the holders of 25% of the
Commaon Shares entitted to vole at the Meeting are present in person or represented by proxy,
provided that a quorum shall not be less than two persons. A quoram need not be present

throughout the Meeting provided a quorum s present at the opening of the Mealing.

Amendments to the Arrangement and Plan of Arrangement

8. THIS COURT ORDERS that Almonty is authorized to make, subject to the terms of the
Plan of Arrangement, and paragraph 9, below, such amendments, modifications or
supplements to the Arrangement and the Plan of Arangement as it may determine without
any additional notice to the Sharaholders, or others antitled to receive notice under paragraphs
12 and 13 heraof, provided same are to comect clerical erors, or would not, if disclosed,
reasonably be expected to affect & Shareholder's decision to wvote, or are authorized by
subsequent Court order, and the Arrangement and Plan of Arrangement, as so amended,
modified or supplemented shall be the Arrangement and Plan of Arrangement 1o be submitted
to the Shareholders at the Meeting and shall be the subject of the Armangement Resolution,
without need to retumn to this Court to amend this Interim Crder. Amendments, modifications or
supplemants may be made following the Meeting, but shall be subject to review and, if
appropriate, further direction by this Court at the hearng for the final approval of the

Arrangement.

a. THIS COURT ORDERS that, if any amendments, modifications or supplements to the
Arrangement or Plan of Arrangement made after initial notice is provided as contemplated in
paragraph 12 herein, which would, if disclosed, reasonably be expected to affect a
Shareholder's decision to vote for or against the Arrangement Resolution, notice of such
ameandment, modification or supplament shall be distributed, subject to further order of this
Court, by press release, newspaper advertisement, prepaid ordinary mail, or by the method

miost reasonably practicable in the circumstances, as Almonty may determine.
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Amendments to the Information Circular

10. THIS COURT ORDERS that Almonty is authorized to make such amendments,
revisions and/or supplements to the draft Information Circular as it may determine and the
Information Circular, as so amended, revised and/or supplemented, shall be the Information

Circular to be distributed in accordance with paragraphs 12 and 13.

Adjournments and Postponements

11. THIS COURT ORDERS that Almonty, if it deems advizable, iz specifically authorized to
adjourn or postpong the Maeating on one or more occasions and for such period or periods of
time as Almonty deems advisable, without the nacessity of first convening the Mesting or first
obtaining any wvote of the Shareholders respecting the adjournment or postponement, and
notice of any such adjournment or postponement shall be given by such method as Almonty
may determine is appropriate in the circumstances, This provision shall not limit the authority
of the Chairperson of the Meeting in respect of adjournments and postponements. If the
Meeting is adjourned or posiponed in accordance with this Interim Crder, the references to the

Meeling in this Interim Order shall be deemed 1o be the Meeting as adjourned or postponed,

Motice of Meeting

12, THIS COURT ORDERS thal, subject to the extent subsection 253(4) of the CBCA Is
applicable, in order to effect notice of the Meeting, Almonty shall send, or cause to be sent, the
Information Circular (including the Mofice of Application and this Interim Order), the Motice of
Meeting, and the form of proxy or voting instruction form, along with such amendments or
additional documents as Almonty may determine are necessary or desirable and are not
inconsistent with the terms of this Intenm Order (collectively, the Meeting Materials), as

follows:

-6



a) to the registered Shareholders at the close of business on the Record Date, at
least 21 days prior to the date of the Meeting by one or more of the following

mathads:

iy by pre-paid ordinary or first class mail at the addresses of the
Shareholders as they appear on the books and records of Almonty, or
itz registrar and transfer agent, at the close of business on the Record
Date and if no address is shown therein, then the last address of the

person known to the Corporate Secretary of Almonty;

i) by delivery, in person or by recognized courier service or inter-office

mail, to the address specified in (i) above: or

i) by facsimile or electronic transmission o any Shareholder, who is
identified to the satisfaction of Almonty, who requests such transmission
in writing and, if required by Almonty, who is prepared to pay the

charges for such transmission;

b) to non-registered Shareholders by providing sufficient copies of the Meeting
Materials to intermediarnes and registered nominees in a timely manner, in
accordance with Mational Instrument 54-101 — Communication with Baneficial

Owners of Securiies of 8 Reporting lssuer; and

c) to the directors and auditors of Almonty, and to the Director, by delivery in
person, by recognized courier service, by pre-paid ordinary or first class mail or
by facsimile or electronic transmission, at least 21 days prior o the date of the

Meating;

and that compliance with this paragraph shall constitute sufficient notice of the Meeting.
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13. THIS COURT ORDERS that in the event Almonty elects to distribute the Meeting
Materials, Almonty is hereby directed to distribute the Information Circular (including the Motice
of Application, and this Interim Order) (collectively, the "Court Materials™) to the holders of
Almonty's incantive stock oplions, restricted share units, share purchase warrants, convertible
debentures or other rights to acquire voling Common Shares, by any method permitted for
noftice to Shareholders as set forth in paragraphs 12(a) or 12(b), abowve, or by email,
concurrently with the distribution described in paragraph 12 of this Interim Order. Unless
distributed by email, distribution to such parsons shall be to their addrasses as they appear on
the books and records of Almonty or its registrar and fransfer agent at the close of business on

thie Record Date.

14.  THIS COURT ORDERS that accidental failure or omission by Almonty o give notice of
the Meeting or to distribute the Meeting Materials or Court Materials to any person entitled by
this Interim Order to receive notice, or any failure or omission to give such notice as a result of
events beyond the reasonable contral of Almonty, or the non-receipt of such nolice shall,
subject to further order of this Court, not constitute a breach of this Interim Order nor shall it
invalidate any resolution passed or proceedings taken at the Meeting. If any such failure or
omission is brought to the attention of Almonty, it shall use its best afforts to rectify it by the

method and in the time most reasonably practicable in the circumstances.

15. THIS COURT ORDERS that Almonty is hereby authorized to make such amendments,
revisions or supplements fo the Meeting Materialzs and Court Materialz as Almonty may
determine (Additional Information), and that notice of such Additional Information may,
subject to paragraph 9, above, be distnbuted by press release, newspaper adveriisement, pre-
paid ordinary mail, or by the method most reasonably practicable in the circumstances, as

Almonty may determine.
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16. THIS COURT ORDERS that distribution of the Mesting Materals and Court Materials
pursuant to paragraphs 12 and 13 of this Intenm Order shall constitute notice of the Meeting
and good and sufficient service of the within Application upon the persons described in
paragraphs 12 and 13 and that those persons are bound by any orders made on the within
Application. Further, no other form of service of the Meeting Materials or the Court Materials or
any portion thereof need be made, or notice given or other material served in respect of these
proceadings and/or the Meeting to such parsons or o any other personsg, axcapl 1o the extent

required by paragraph 9 above.

Solicitation and Revocation of Proxies

17. THIS COURT ORDERS that Almonty is authorized to use the proxies substantially in
the form of the drafis accompanying the Information Circular, with such amendments and
additional information as Almonty may determine are necessary or desirable. Almonty is
authorized, at its expense, lo solicit proxies, directly or through its officers, directors or
employees, and through such agents or representatives as they may retain for that purpose,
and by mail or such other forms of personal or electronic communication as it may determine.
Almonty may waive generally, in its discretion, the time limits set out in the Information Circular
for the deposit or revocation of proxies by Shareholders, if Almonty deems it advisable to do

B0,

18. THIS COURT ORDERS that registerad Shareholders shall be entitled to revoke their
proxies in accordance with subsection 148(4) of the CBCA (except as the procedures of that
section are varied by this paragraph) provided that any instruments in wrting deliverad
pursuant to section 148(4)a)i) of the CBCA: [(a) may be deposited at the registered office of
Almonty of with the transfer agent of Almonty as sel oul in the Information Circular; and (b)

any such instruments must be received by Almonty or its transfer agent not later than the
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business day immediately preceding the Meeting (or any adjournment or postponemeant

thereof).

Voting

19.  THIS COURT ORDERS that the only persons entitled to vote in person or by proxy on
the Arrangement Resolution, or such other business as may be properly brought before the
Meeting, shall be those Shareholders who hold Common Shares as of the close of business
on the Record Date. lllegible voles, spoiled votes, defective votes and abstentions shall be
deemed to be votes not cast. Proxies that are properly signed and dated but which do not

contain voting instructions shall be vatad in favour of the Arrangament Resolution.

20.  THIS COURT ORDERS that votes shall be taken at the Meeling on the basis of one
viote per Common Share held. In order for the Plan of Amangement fo be implemented, subject
to further Order of this Court, the Arrangement Resolution must be passed, with or without
variation, at the Meeting by an affirmative vole of at least two-thirds (6623%) of the voles cast
in respect of the Armangement Resclution at the Meefing in person or by proxy by the
Shareholders. Such votes shall be sufficient to authorize Almonty o do all such acts and
things as may be nacessary or desirable 1o give effect to the Arrangement and the Plan of
Arrangement on a basis consistent with what is provided for in the Information Circular without
the necessity of any further approval by the Shareholders, subject only to final approval of the

Arrangament by this Court.

21. THIS COURT ORDERS that in respect of matters properly brought before the Meeting
pertaining to items of business affecting Almonty (other than in respect of the Arrangement

Resolution), each Shareholder is entitled 1o one vobe for each Common Share held.
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Dissent Rights

22 THIS COURT ORDERS that each registered Shareholder shall be entitled to exercise
dizsent righiz in connection with the Arrangement REesolution in accordance with section 180
of the CBCA [except as the procedures of that section are varied by this Interim Order and the
Flan of Arrangement) (Dissent Rights) provided that, notwithstanding subsection 190(3) of
the CBCA, any Shareholder who wishes to dissent must, a5 a condition precedent thersto,
provide written objection to the Amangement Resolution to Almonty, ofo Norfon Rose Fulbright
Canada LLP at 222 Bay Street, Suite 3000, P.O. Box 53, Toronto, Ontario, M3K 1ET,
Altention: Andrew McCoomb, in the form required by section 190 of the CECA and the Plan of
Arrangement, which written objection must be received by Almonty not later than 500 p.m.
(Vancouver time) on the business day that is two business days immediately preceding the
Meeating (or any adjourmment or postponament theraof), and must otherwise strictly comply
with the requiraments of the CBCA. For purposes of these procesedings, the “court” referrad 1o

in section 190 of the CBCA means this Court

23, THIS COURT ORDERS that Almonty shall be required to offer to pay an amount egual
to the fair value, determined as of the close of business on the last business day prior to
approval of the Arrangement Resolution, for Commaon Shares held by Shareholders who duly
exercize Dissent Righis, and to pay the amount to which such Shareholders may be entitled

pursuant to the terms of the Plan of Arrangement.

24,  THIS COURT ORDERS that any registerad Sharsholder who duly exercises such

Dissent Rights set out in paragraph 21 above and who:

i iz ultimately determined by this Court io be entitled to be paid fair value for his,

her or its Commaon Shares, shall be deemed to have transferred such Commaon
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Shares as of the Effective Time in consideration for a payment in cash equal to

such fair value, and shall cease to hawve any rights as a Shareholder; or

i) iz for any reason (including, for clarty, any withdrawal of the dissenting
Sharaholder of their dissent) ultimately determined by this Court not 1o be
entitied to be paid fair value for his, her or its Common Shares pursuant to the
gxercize of the Dissent Rights, shall be deemed to have parficipated in the
Arrangement on the same basis and at the same time as any non-dissenting

Shareholder;

but in no case shall Almonty or any other person be required to recognize such Shareholders,
who duly exercise Dissent Rights, as holders of Common Shares at or after the date upon
which the Arrangement becomes effective and the names of such Shareholders shall be

deleted from Almonty's register of Shareholders at that time.

Hearing of Application for Approval of the Arrangement

25. THIS COURT ORDERS that upon approval by the Shareholders of the Plan of
Arrangement in the manner set forth in this Interim Order, and provided that the directors of
Almonty have not revoked their approval, Almonty may apply 1o this Coun for final approval of

the Amrangament,

26. THIS COURT ORDERS that distribution of the Motice of Application and the Interim
Order in the Information Circular, when sent in accordance with paragraphs 12 and 13 shall
constitute good and sufficient service of the Notice of Application and this Interim Order and no
other form of service need be effected and no other matenal need be served unless a Notice

of Appearance is served in accordance with paragraph 26.
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27.  THIS COURT ORDERS that any MNotice of Appearance served in response to the
MNotice of Application, which shall include the serving pary's address for service in the
FProvince of Ontario and which shall indicate whether such party intends to support or oppose
the Application or make submissions thereat, together with a summary of the position such
party intends to advocate before the Court and any evidence or materials which such party
intends to present to the Court, shall be served on the lawyers for Almonty as soon as
reasonably practicable, and, in any event, no fewer than 5 buginess days before the hearing of
this Application at tha following address:

Morton Fose Fulbright Canada LLP

222 Bay Street, Suite 3000

P.O. Box 53

Taoronto, ON MSK 1ET

Altn: Andrew McCoomb
andrew.mecoombi@@nortonrosefulbright.com

Lawyers for Almonty

28. THIS COURT ORDERS that, subject to further order of this Court, the only persons

entitled to appear and be heard at the hearing of the within Application shall be:

i Almaonty,

i} the Diractor; and

i} any person who has filed a Molice of Appearance herein in accordance with the

Motice of Application, this Interim Order and the Rules of Civil Procedure.

29. THIS COURT ORDERS that any matenals to be filed by Almonty in support of the
within Application for final approval of the Arrangement may be filed up to one day prior to the

hearing of the Application without further aorder of this Court.
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30.  THIS COURT ORDERS that in the event the within Application for final approval does
not proceed on the date set forth in the Notice of Application, and is adjourmed, only those
persons who served and filed a Nolice of Appearance in accordance with paragraph 26 shall

be entitled 1o be given notice of the adjourned date.

Service and Notice

31. THIS COURT ORDERS that Almonty and its counsel are at liberty to serve or disiribute
this Order, any other materialz and orders as may be reasonably required in these
proceadings, including any notices, or other correspondence, by forwarding true copies thereof
by elactronic massage to Almonty's secuntyholders, craditors or other interested parties and
their advisors. For greater certainty, any such distribution or service shall be deemed o be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning of
clause 3(c) of the Electronic Commarce FProtection Regulations, Reg. 81000-2-175

(SOR/DORS).

Precedence

32, THIS COURT ORDERS that, to the exftent of any inconsistency or discrepancy
between this Interim Order and the terms of any instrument creating, governing or collateral to
the Common Shares, incentive stock options, restricted share units, share purchase warrants,
convertible debentures or other rights to acquire voling Common Shares of Almonty, or the

articles or by-laws of Almonty, this Intenm Order shall govemn,

Extra-Territorial Assistance

33 THIS COURT seeks and requests the aid and recognition of any court or any judicial,
regulatory or administrative body in any province of Canada and any judicial, regulatory or
administrative tribunal or other court conslituted pursuant to the Parliament of Canada or the

lagislature of any province and any court of any judicial, regulatory or administrative body of
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the United States or other country to act in aid of and to assist this Court in carrying out the

terms of this Interim Order,

Variance
34, THIS COURT ORDERS that Almonty shall be entitled to seek leave to vary this Interim

Order upon such terms and upon the giving of such nofice as this Court may direct.

S
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SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER SECTION 192 OF THE CANADA BUSINESS
CORPORATIONS ACT, R.5.C. 1985, C. C-44 AND RULES 14.05(2) AND 14.05(3) OF THE
RULES OF CIVIL PROCEDURE

AND IN THE MATTER OF a proposed arrangement involving ALMONTY INDUSTRIES INC.

ALMONTY INDUSTRIES INC.

Applicant

NOTICE OF APPLICATION
TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMEMNCED by the applicant. The claim made
by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing (choose ane of the following)

1 In writing

E In person

[ By telephone conference
[ By video conference

bafore a judge presiding over the Commercial List on a date and at a time (o be datermined
at 330 University Avenue, Toronto, Ontario.

IF ¥OU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer acting
for wou must forthwith prepare a nofice of appearance in Form 38A prescribed by the Ruwles of
Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer,
sarve it on the applicant, and file it, with proof of service, in this court office, and you or your lawyer
must appear at the hearing.

IF ¥OU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TDO EXAMIME OR CROSS-EXAMINE WITHNESSES OM THE APPLICATION,
you or your lawyer must, in addition to serving your notice of appearance, serve a copy of the
evidence on the applicant’s lawyer or, where the applicant does not have a lawyer, serve it on the
applicant, and file it, with proof of service, in the court office where the application is to be heard
as soon as possible, but not fewer than 4 days before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSEMCE AND WITHOUT FURTHER MOTICE TO YOU. IF ¥YOU WISH TO OPPOSE THIS
AFPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO
¥OU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: January 27, 2025 Issued by

Local Registrar
Address of  Superior Court of Justice

court office: 330 University Avenue
Toronto, Ontario M5G 1RY

TO: ALL HOLDERS OF COMMON SHARES OF ALMONTY INDUSTRIES INC.
AND TO: THE DIRECTORS OF ALMONTY INDUSTRIES INC.
AND TO: THE AUDITOR OF ALMONTY INDUSTRIES INC.

AND TO: THE DIRECTOR UNDER THE CANADA BUSINESS CORPORATIONS ACT
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APPLICATION

1 The Applicant, Almonty Industries Inc. (Almonty), makes this Application for:

(a) an interim order (the Interim Order) for advice and directions pursuant to
subsection 192(4) of the Canada Business Corporations Act, R.5.C, 1985, ¢, G-

44 as amended (the CBCA), with respect to:

(i) a special meeting (the Meeting) of holders (Shareholders) of commaon
shares of Almonty (Common Shares) in order for Shareholders to, among
other things, consider and, if determined advisable, pass a special
rasolution authorizing, adopting and approving, with or without variation,

the Arrangement (as defined below); and

(i) the approval of the Arrangement by the Shareholders;

() an order (tha Final Order) pursuant to subsection 192(4) of the CBECA approving

a plan of arrangament involving Almonty and its Shareholders (the Arrangement),

(c) an order abridging the time for the service and filing of this Motice of Application
and the Application Record, and validating such service or dispensing with service,

if necessary,

(d) such further orders or directions as are required for the administration of the

Arrangement; and

(&) such other relief as counsel for the Applicant may request and this Honourable

Court deems just,
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2 The grounds for the Application are:

(a) Almonty is a corporation validly continued under and subject to the CBCA, and its
head and registered office is in Toronto. It is a reporting issuer and its Common
Shares are listed on the Toronlo Stock Exchange (TSX) and CHESS Depositary
Interests representing its Common Shares are listed on the Australian Securifies
Exchange, in each case under the symbol "AllI°. It is a natural resource company
engaged in the acquisition, exploration, development, mining and milling of

tungsten ores and related minerals;

(b} the Arrangement is an "arrangement” within the meaning of 5. 192{1) of the CBCA

and is being proposed for a bona fide business purpose;

() all pre-conditions 1o the approval of the Arrangement by the Court will have been

salisfied prior io the hearing of this Application;

[d) the Arrangement is in the bast interests of Almonty and the Shareholders, and is

put forward in good faith;

(2] it is not practicable to effect the transactions contemplated by the Arrangement

under any provision of the CBCA other than section 192;

(1) Almonty is not insolvent within the meaning of subsaction 192(2) of the CBCA;

(q) the Shareholders will not be adversely affected by the Arrangement and the terms
and conditions of the Arrangement, both procedurally and substantively, will be fair

to the Shareholders participating in the Arrangement;

(h)  all statutory reguirements under the CBCA have been or will have bean satisfied

prior to the hearing of the Application;

0-5



Eleclronicalty issued § Délvre par waie dleclronigues © 27-Jan-2025 Court File No./N® du dossier du greffe : CW-25-007356%0-00CL
Taranta Supsnior Court of Justios { Couwr supérieune de justios

(i} the directions set out and the approvals required pursuant o the Interim Crder will

be followed and obtained by the return date of this Application for final approval;

(i} in accordance with the Interim Order attached as a schedule to the Motice of
Special Meeting and Management Information Circular to be delivered o the

Shareholders, this Motice of Application will be sent to all Shareholders;

(K} to the extent any of the Shareholders are resident outside of Ontario, they will be
served al their addresses as they appear on Almonty's books and records pursuant
to Rule 17.02(n) of the Rules of Civil Procedure, R.R.0., Reg. 184, as amendead,
and the terms of any Interim Order for advice and directions granted by this

Homourable Court:

(1} this Application has a material connaction to the Toronto Region in that, among
other things, (i) Almonty is a CEBCA corporation and its head office and regisiered
office iz located in Toronto; (i) the Commaon Sharaes are listed for trading on the
TSX; and (i) Almonty's principal regulator under applicable Canadian sacurities

laws is the Ontario Securities Commission;

(mj if granted, the Final Order will serve as the basis of a claim to an exemption from
the registration requirements of the United States Securities Act of 1933, as
amendead, pursuant to Section 3{a)(10) thereof, and applicable exemptions under
state securties laws, with respect fo the securties to be offered {within the
meaning of applicable U.5. securities laws) pursuant to the Arrangement, and will
reflect this Honourable Court's determination of the fairmess of the terms and
conditions, both procedurally and substantvely, of the Arrangement for

shareholders participating in the Arangement;
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Taranta Supsnior Court of Justios { Couwr supérieune de justios

(n)

(o)

(p)

(q)

Mational Instrument 54-101 — Communication with Beneficial Owners of Securifies

of a Reporting Issuer,

the CBCA, including section 192 theraof,

rules 1.04, 1.05, 2.03, 3.02, 14.05(2), 14.05(3), 16.04, 16.08, 17.02, 37, 38 and 39

of the Ruwles of Civil Procedure, R.R.O., Reg. 184, as amended; and

such further and other grounds as counsel for Almonty may advise and this

Honourable Court may permit.

3 The following documentary evidence will be usad at the hearing of the application:

(a) an affidavit from a representative of Almonty and the exhibits thereto, outlining the
basis for the Interim Order;

(b) one or more additional affidavits, with the exhibits therato, outlining the basis for
the Final Order, and reporting as to compliance with the Interim Order and the
results of the Meeting, and

(c) such further and other material as counsel for Almonty may advise and this
Honourable Court may permit.

January 27, 2025 NORTON ROSE FULBRIGHT CANADA LLP

Suite 3000
222 Bay Streel, P.O, Box 53
Toronto, Ontario MSK 1E7

Andrew McCoomb LSO # 616188
andrew. mocoombd@nortonrosefulbright.com
Tel: 416.216.4039

Lawyers for the Applicant
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATION TO A
DELAWARE CORPORATION PURSUANT TO SECTION 2635 OF
THE DELAWARE GENERAL CORPORATION LAW

I. The jurisdiction where the non-Delaware corporation was first formed 15 the
Province of British Columbia, Canada and the date the non-Delaware corporation first
formed is September 28, 2009,

2, The non-Delaware corporation was continued from British Columbia to the federal
jurisdiction of Canada on March 27, 2012,

3, The jurisdiction immediately prior to filing this Certificate is the federal
jursdiction of Canada.

4. The name of the non-Delaware corporation immaediately prior to filing this
Certificate is Almonty Industries Inc.

5, The name of the corporation as set forth in the Certificate of Incorporation is
Almonty Industries Inc.

6.  This Certificate of Conversion becomes effective at a later date and time, which is not
more than 90 days from the date of execution. The delaved effective date and time is
2025, at 12:01 am. Eastern Time.

IN WITNESS WHEREOQF, the undersigned have exccouted this Certificate on the
day of . 2025,

By:

Authorized Person or OfTicer

Marme:

Print or Type



Exhibit F
Form of Certificate of Incorporation of New Almonty
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CERTIFICATE OF INCORPORATION
OF
ALMONTY INDUSTRIES INC.

ARTICLE 1
NAME

The name of the corporation is Almonty Industries Inc. {the "Corporation™).

ARTICLE 1l
REGISTERED AGENT; INCORPORATOR

The address of the registered office of the Corporation in the State of Delaware is 108
Lakeland Ave., Kent County, Dover, DE 19901, The name of the registered agent at such address
is Capitol Services, Inc.

The incorporator of the Corporation is Lewis Black, whose mailing address is 100 King St.
West, Suite 5700, Toronto, Ontario, M5X 1C7, Canada,

ARTICLE 111
PURPOSE

The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL™).

ARTICLE IV
CAPITALIZATION

Section 4.1  Number of Shares. The total number of stock that the Corporation shall have
the authority to issue is 750,000,000, consisting of 500,000,000 shares of common stock, S0.00001
par value per share (" Common Stock™), and 250,000,000 shares of preferred stock, $0.00001 par
value per share (“Preferred Stock™). The board of directors of the Corporation (the “Board of
Directors™) shall be authorized to set by resolution of the Board of Directors the powers,
preferences, rights, qualifications, limitations and restrictions with respect to the authorized
Common Stock and Preferred Stock, if any, of the Corporation.

Section 4.2 Preferred Stock. The Board of Directors is herchy expressly authorized to
provide, out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock
and, with respect to each such series, 1o fix the number of shares constituting such series and the
designation of such series, the voting powers, if any, of the shares of such series, and the
preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series, subject to all
applicable laws. The powers, preferences and relative, participating, optional and other special
rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof,



il any, are subject to all applicable laws and may differ from those of any and all other series at
any time outstanding.

ARTICLE Y
BOARD OF DIRECTORS

Section 5.1  Board Powers, The business and affairs of the Corporation shall be managed
by, or under the direction of, the Board of Directors,

Section 5.2 Composition. The Board of Directors shall be not less than three directors
and not more than ten directors, the exact number of which shall be fixed, from time to time, by
resolution adopted by the affirmative vote of a majority of the entire Board of Directors then in
office. Directors need not be stockholders, The Board of Directors may from time to time add one
or more additional directors within the limits provided in the DGCL.

Section 3.3 Newlv Created Directorships and Vacancies. Except as otherwise required
by law, any newly created directorships resulting from an increase in the authorized number of
directors and any vacancies occurring in the Board of Directors, shall be filled by the affirmative
votes of a majority of the remaining members of the Board of Directors, although less than a
quorum, or by a sole remaining director. A director so elected shall be elected to hold office until
the earlier of the expiration of the term of office of the director whom he or she has replaced, a
successor is duly elected and qualified, or the earlier of such director's death, resignation, or
removal.

Section 5.4 Removal. Except as prohibited by applicable law or this Certificate of
Incorporation, the stockholders holding a majority of the shares then entitled to vote at an election
of directors may remove any director from oflice with or without cause.

Section 5.5 Written Ballot. Unless and except to the extent that the By-Laws of the
Corporation (“Bv-Laws") shall so require, the election of directors of the Corporation need not be
by written ballot,

ARTICLE VI
BY-LAWS

Section 6.1  Board of Directors. In furtherance and not in limitation of the powers
conferred by law, the Board of Directors is expressly authonzed and empowered to adopt, amend,
alter, or repeal the By-Laws without any action on the part of the stockholders,

Section 6.2 Shareholders. The stockholders shall also have the power o adopt, amend,
alter, or repeal the By-Laws when a quorum is present at any annual or special meeting of
stockholders, by the vote of the holders of at least a majority of the voting power of the issued and
outstanding stock of the Corporation entitled to vote thereon.

ARTICLE V1I
DURATION: DISSOLUTION

Section 7.1  Duration. The duration of the Corporation shall be perpetual.
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Section 7.2 Dissolution. Upon dissolution of the Corporation, the Board of Directors
shall, after paving or making provision for the pavment of all habilities of the Corporation, dispose
of all the assets of the Corporation in furtherance of the Corporation’s purposes, as the Board of
Directors determines.

ARTICLE Vil
LIMITED LIABILITY; INDEMNIFICATION

Section 8.1  Limitation of Director and Officer Liability. A director or an officer of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director or an officer except for liability {a) for any
breach of the director's or the officer’s duty of lovalty to the Corporation or its stockholders, (b)
for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation ol law, (¢} under Section 174 of the DGCL, or (d) for any transaction from which the
director or the officer derived an improper personal benefit. If the DGCL is amended after the
filing of this Certificate of Incorporation to authorize corporate action further eliminating or
limiting the personal liability of directors or officers, then the liability of a director or officer of
the Corporation shall be elimimated or limited to the fullest extent permitted by the DGCL as so
amended. Any amendment, alteration, change, modification or repeal of this Article VIIIT by the
stockholders of the Corporation shall not adversely affect any right or protection of a director or
officer of the Corporation existing at the time of such amendment, alteration, change, modification
or repeal.

Section 8.2 Indemmnification. The Corporation shall indemnify to the fullest extent not
prohibited by law any person made or threatened to be made a party to an action or proceeding,
whether criminal, civil, administrative or investigative, by reason of the fact that such person or
such person’s testator or intestate is or was a director, officer, employvee benefit plan fiduciary,
agent or employee of the Corporation or any predecessor of the Corporation or serves or served at
the request of the Corporation or any predecessor of the Corporation as a director, officer,
emplovee benefit plan Nduciary agent, employee, trustee, manager or managing member of
another corporation, partmership, limited liability company, joint venture, trust, foundation,
association, organization or other legal entity or enterprize (including an employee benefit plan or
unincorporated entity), The indemnification provided for in this Article VI shall not be deemed
exclusive of any other rights o which those indemnified may be entitled under this Certificate of
Incorporation, the By-Laws, anv agreement or vole of stockholders or disinterested directors or
otherwise, both as to action in their official capacities and as to action in another capacity while
holding such office. and (a) shall continue as to a person who has ceased to be a director, officer,
emplovee benefit plan fiduciary, agent or emplovee and (b) shall inure to the benefit of the heirs,
executors and administrators of such persons.  The Corporation may purchase and mamtain
insurance on behall of any person who 15 or was a director, officer, employvee benefit plan
fiduciary, agent or employee of the Corporation or any predecessor of the Corporation or is or was
serving at the request of the Corporation or any predecessor of the Corporation as a director,
officer, employee benefit plan fiduciary agent, emplovee, trustee, manager or managing member
of another corporation, partnership, limited hability company, joint venture, trust, foundation,
association, organization or other legal entity or enterprise (including an employee benefit plan or
unincorporated entity) against any liability asserted against him or her and incurred by him or her
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in any such capacity, or ansing out of his or her status as such, whether or not the Corporation
would have the power to indemnify him or her against such lability under the provisions of the
DGCL.

ARTICLE IX
AMENDMENTS:; ENFORCEABILITY

Section 2.1 Amendment. The Corporation reserves the right to amend, alter, change,
modify or repeal any provision contained in this Certificate of Incorporation, in the manner now
or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted
subject to this reservation. No amendment, alteration, change, modification or repeal of any
provision set forth in this Certificate of Incorporation shall affect any individual’s right o
indemnification or the limitation of liability with respect to any acts or omissions of such individual
occurring prior to such amendment, alteration, change, modification or repeal.

Section 9.2  Enforceability. If any provision of this Certificate of Incorporation shall be
invalidated or held to be unenforceable on any ground by any court of competent jurisdiction, the
decision of which shall not have been reversed on appeal, such invalidity or unenforceability shall
not affect the other provisions hereof, and this Certificate of Incorporation shall be construed in all
respects as if such invalid or unenforceable provision(s) had been omitted therefrom.

ARTICLE X
EFFECTIVE DATE AND TIME
The effective date and tme of the filing of this Certificate ol Incorporation shall be

. 2023, at 12:01 a.m. Eastern Time, which 1= not more than 90 davs from the date of
execution.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Incorporation as of
. 2025,

By:
Mame: Lewis Black
Title: Incorporator
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BY-LAWS
OF

ALMONTY INDUSTRIES INC,

Effective as af 2025

ARTICLE 1

OFFICES
SECTION 1. Registered Office. Almonty Industries Inc. (the “Corporation™) shall maintain a
registered office and registered agent in the State of Delaware. The registered office and/or

registered agent of the Corporation may be changed from time to time by action of the Board of
Directors of the Corporation (the “Board of Directors™).

SECTION 2. Other Offices. The Corporation may also have an office or offices other than the
registered office at such place or places, either within or without the State of Delaware, as the
Board of Directors shall from time to time determine or the business of the Corporation may
require.

SECTION 3. Books. The Corporation may keep its books and records at the Corporation’s
headquarters or such other location, within or without the State of Delaware, as the Board of
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE I1

MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings. Meetings of the stockholders of the Corporation may be held at
such place, either within or without the State of Delaware, as may be determined from time to time
bv the Board of Directors. The Board of Directors may, in its sole discretion, determine that the
meeting shall not be held at any place. but may instead be held solely by means of remote
communication as provided under the Delaware General Corporation Law (“DGCL™).  IF
authonzed by the Board of Directors, in its sole diseretion, and subject to such guidelines and
procedures as the Board of Directors may adopt, stockholders and proxy holders not physically
present at a meeting of stockholders may by means of remote communication, to the fullest extent
permitted by applicable law: (a) participate in a meeting of stockholders, and (b) be deemed present
in person and vote at a meeting of stockholders whether such mecting is to be held at a designated
place or solely by means of remote communication.



SECTION 2. Annual Meeting. Subject to the DGCL, the annual meeting of stockholders shall be
held on such day, at such time and at such place each year as the Board of Directors, or the
Chairman of the Board, or the President in the absence of the Chairperson of the Board, may from
time to time determine, for the purpose of considering the financial statements and reports required
by the DGCL to be placed before the annual meeting, electing directors, appointing auditors and
for the transaction of such other business as may properly be brought before the meeting.

SECTION 3. Special Meetings. Special meetings of stockholders may be called for any purpose
{including, without limitation, the filling of Board of Director vacancies and newly created
directorships), and may be held at such time and place, within or outside the State of Delaware, as
shall be stated in a notice of meeting or in a duly executed waiver of notice thereof, Such mectings
may be called at any time by the Board of Directors, the Chairman of the Board, the President or
the Chiel Executive Officer. In no event shall the stockholders be able to call a special meeting of
the stockholders.

SECTION 4. Notice of Meetings. The Corporation shall give written notice of each annual and
special meeting of stockholders, not less than ten nor more than 60 days before the date of the
meeting, except as the DGCL or the certificate of incorporation of the Corporation (the “Certificate
of Incorporation™) requires from time o time, to each stockholder of record entitled to vote at the
meeting (as of the record date for determining the stockholders entitled to notice of the meeting)
at such address as appears on the records of the Corporation stating the following;

{a) the date, place, if any, and time of the mecting;

(b} the means of remote communications, if any, by which stockholders and
proxyvholders may be deemed to be present in person and vote at the meeting:

{¢c)  the record date for purposes of determining the stockholders entitled to vote at the
meeting {if the date is different from the record date for determining the
stockholders entitled to notice of the meeting); and

(d) in the case of a special meeting, the purpose or purposes for which the meeting 15
called.

Business transacted at any special meeting of stockholders shall be limited to the purposes stated
in the notice. All such notices shall be delivered, either personally or by mail, by or at the direction
of the Board of Directors, the Chief Executive Officer or the Secretary and, if mailed, such notice
shall be deemed to be delivered when deposited in the United States mail, postage prepaid,
addressed to the stockholder at his, her or 118 address as the same appears on the records of the
Corporation. Without limiting the manner by which notice otherwise may be given effectively to
stockholders, notice of meetings shall be effective if given by a form of electronic transmission
consented to by the stockholder to whom the notice is given., Attendance of a person at a meeting
shall constitute a warver of notice of such meeting, except when the person attends for the express
purpose of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.
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SECTION 5. Record Date.

(a)

(b)

(c)

In order that the Corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournment thereof, or entitled to
express consent to corporate action in writing without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any nights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board of Directors may fix,
in advance, a record date, which shall not be more than 60 nor less than ten days
before the date of such meeting, nor more than 60 days prior to any other action.

If the Board of Directors does not so fix a record date;

(1 The record date for determining stockholders entitled to notice of or to vote
at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given or, if notice is waived, at the
close of business on the day next preceding the dav on which the meeting
is held.

i1} The record date for determining stockholders entitled to consent to
corporate action in writing without a meeting, when no prior action by the
Board of Directors is necessary, shall be the day on which the first written
consent (including consent by electronic mail or other electronic
transmission as permitted by law) is delivered to the corporation.,

(i} The record date for determining stockholders for any other purpose shall be
at the close of business on the day on which the Board of Directors adopts
the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the mecting; provided,
that the Board of Directors may fix a new record date for the adjourned meeting,

SECTION 6. Quorum., Adjournments.

(a)

(b}

Except as otherwise provided by applicable law or by the Cenificate of
Incorporation, a quorum of stockholders is present at a meeting of stockholders, if
not less than one-third of the holders of the shares entitled to vote at the meeting
are present in person or represented by proxy, provided that a guorum shall not be
less than two persons. A guorum need not be present throughout the meeting
provided a quorum is present at the opening of the meeting.

Any meeting of the stockholders, annual or special, may be adjourned from time to
time to reconvene at the same or some other place, if any, and notice need not be
given of any such adjourned meeting if the time, place, ifany, thereol and the means
of remote communication, if any, are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any
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business which might have been transacted at the original meeting.  IF the
adjournment 15 for more than 30 davs, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting. It after the
adjournment a new record date is fixed for stockholders entitled to vote at the
adjoumed meeting, the Board of Directors shall fix a new record date for notice of
the adjourned meeting and shall give notice of the adjourned meeting to each
stockholder of record entitled to vote at the adjourned meeting as of the record date
fixed for notice of the adjourned meeting.

SECTION 7. Organization. The Chairman of the Board or, in the Chairman’s absence, the
President or, in the President’s absence, a Vice President shall be Chairman of any meeting of the
stockholders. If none of these officers are present within 15 minutes after the time appointed for
holding the meeting, the persons present and entitled to vote shall choose a Chairman from
amongst themselves. The Secretary of the Corporation shall act as Secretary at any meeting of the
stockholders or, if the Secretary of the Corporation be absent, the Chairman of the meeting shall
appoint some person, who need not be a stockholder, to act as Secretary of the meeting.

SECTION 8. Vote Reguired. When a quorum 15 present, the affirmative vote of the majority of
shares present in person or represented by proxy at the meeting and entitled to vote at the meeting
shall be the act of the stockholders, unless the question is one upon which by express provisions
of an applicable law, of the Certificate of Incorporation, or of these By-Laws (including the
election of directors who shall be elected in the manner set forth in Section 3 of Article 111) a
different vote is required, in which case such express provision shall govern and control the
decision of such question. Where a separate vole by class 1s required, the affirmative vote of the
majority of shares of such class present in person or represented by proxy at the meeting shall be
the act of such class.

SECTION 9. Voting Rights,

(a) Except as otherwise provided by the DGCL or by the Certificate of Incorporation
or any amendments thereto, every stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for each share of capital
stock held by such stockholder.

(b} Each stockholder entitled to vote at a meeting of stockholders or to express consent
or dissent o corporate action in writing without a meeting may authorize another
person or persons 1o act for such stockholder by proxy. No proxy may be voted or
acted upon after three years from its date, unless the proxy provides for a longer
period. Mo shares may be represented or voted under a proxy that has been found
to be invalid or irregular, A proxy shall be irrevocable if it states that it is
irrevocable and if, and only as long as, it is coupled with an interest sufficient in
law to support an irrevocable power. A stockholder may revoke any proxy which
is not irrevocable by attending the meeting and voting in person or by delivering to
the Secretary of the Corporation a revocation of the proxy or a new proxy bearing
a later date.
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SECTION 10, Motice of Stockholder Business and Nominations,

(a)

(b}

(c)

(d)

Mominations of persons for election to the Board of Directors and the proposal of
other business that the stockholders should consider may be made at an annual
meeting of stockholders:

(i)

{11)
(i)

pursuant to the Corporation’s proxy materials and notice with respect to the
meeting;

by or at the direction of the Board of Directors; or
by any stockholder of the Corporation who:

{A)  was a stockholder of record at the time of giving of notice provided
for in this Section 10{a) of this Article 11;

(B} at the time of the annual meeting, 15 entitled to vote at the meeting;
and

{C)  complies with the notice procedures set forth in this Section 10 of
this Article 11 as to such business or nomination.

Section [ aKiiy of this Article 11 shall be the exclusive means for a stockholder to
make nominations or submit other business (other than matters properly brought in
compliance with applicable laws) before a meeting of stockholders.

Without qualification, for a stockholder to properly bring any nominations or
business before a meeting pursuant to Section 1Na(1ii) of this Article 11,

(1)

(i)

{ini}

the stockholder must have given timely notice of those nominations or
business in writing to the Secretary;

such other business must otherwise be a proper matier lor stockholder
action; and

if bringing a nomination, the stockholder’s notice must set forth, as to each
person whom the stockholder proposes to nominate for clection or
reelection to the Board of Directors all information relating to the person
that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitation of proxies for election
of directors in a contested election pursuant to applicable laws {including
the person’s written consent to being named in the proxy statement as a
nomines and o serving as a director if elected).

To be tumely pursuant o Section 10(c)(1) of this Article 11, a stockholder must
deliver the stockholder’s notice to the Secretary at the principal executive offices
of the Corporation:
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(1 not earlier than the close of business on the 120% day and not later than the
close of business of the 90™ day prior to the first anniversary of the
preceding vear’s annual meeting if such annual meeting is to be held on a
day which i3 not more than 30 davs in advance of the anniversary of the
previous year's annual meeting or not later than 60 davs after the
anmiversary Of the previous vear's annual meeting; or

(i1) with respect o any other annual meeting of stockholders, including in the
event that no annual meeting was held in the previous vear, not earlier than
the close of business on the 120™ day prior to the annual meeting and not
later than the close of business on the later of:

(A)  the 90™ day prior to the annual meeting; and

(B)  the close ol business on the tenth day following the first date of
Public Disclosure of the date of such meeting. “Public Disclosure™
shall mean a disclosure made in a press release reported by the Dow
Jones Mews Services, The Associated Press, or a comparable
national news service or in a document filed by the Corporation with
the Securities and Exchange Commission pursuant to Section 13,
14, or 15(d) of the United States Securities Exchange Act of 1934,
as amended.

() Motwithstanding the foregoing provisions of this Section 10 of this Article 11, a
stockholder must also comply with all requirements of applicable law, including
applicable stock exchange rules and regulations, and nothing in this Section 10 of
this Article Il will be deemed to affect any rights of a stockholder who seeks to
have any proposal included in the Corporation’s proxy materials in accordance with
applicable law, including applicable stock exchange rules and regulations,

(N The determination of whether any business sought to be brought before any meeting
of the stockholders is properly brought before such meeting in accordance with this
Section 10 of this Article 11 will be made by the presiding officer of such meeting.
If the presiding officer determines that any business is not properly brought before
such meeting, he will so declare to the meeting and any such business will not be
conducted or considerad.

ARTICLE 111

BOARD OF DIRECTORS

SECTION 1. General Powers, The Board of Directors shall manage, or direct the management of,
the business and affairs of the Corporation. The Board of Directors may exercise all such authority
and powers of the Corporation and do all such lawful acts and things that are not directed or
required by law or the Certificate of Incorporation to be exercised or done by the stockholders.




SECTION 2, Mumber., The Board of Directors shall be not less than three directors and not more
than ten directors, the exact number of which shall be fixed, from time to time, by resolution
adopted by the affirmative vote of a majority of the entire Board of Directors then in office.
Directors need not be stockholders. The Board of Directors may from time to time add one or more
additional directors within the limits provided in the DGCL.

SECTION 2, Election and Term.

(a) Except as the Certificate of Incorporation or these By-Laws otherwise provide, all
of the directors will be elected individually on an annual basis at the annual meeting
of stockholders.

(k) Each director shall hold office until the director’s successor shall have been elected
and gualified, subject to the director’s earlier death, resignation or removal, as
provided in these By-Laws or the Certificate of Incorporation.

{c) Elections of directors need not be by written ballot unless the Board of Directors
votes to require a written ballot.

{(d)  The directors shall be elected by a plurality of the votes of the shares present in
person or represented by proxy at the meeting and entitled to vote in the election of
directors or by consent in writing signed by the holders of outstanding stock having
not less than a majority of the votes of such stock.

SECTION 4. Resignations. Any director of the Corporation may resign at any time by giving
written notice of his or her resignation to the Corporation.  The resignation shall take cffect at the
time specified in the notice of resignation or, if the effective time of the resignation 15 not specified
in the notice, immediately upon the Corporation’s receipt of the notice. Unless otherwise specilied
in the notice, the acceptance of the notice of resignation shall not be necessary to make the
resignation effective.

SECTION 5. Removal of Directors, Except as prohibited by applicable law or the Certificate of
Incorporation, the stockholders holding a majority of the shares then entitled to vote at an election
of directors may remove any director from office with or without cause.

SECTION 6. Vacancies and Newly Created Directorships. Any newly created directorships
resulting from an increase in the authorized number of directors and any vacancies occurring in
the Board of Directors, shall be filled by the affirmative votes of a majority of the remaining
members of the Board of Directors, although less than a quorum, or by a sole remaining director,
A director so elected shall be elected to hold office until the earlier of the expiration of the term of
office of the director whom he or she has replaced, a successor is duly elected and qualified, or the
earlier of such director’s death, resignation or removal.

SECTION 7. Place of Meetings, The Board of Directors may meet at the place or places, within
or without the State of Delaware, as the Board of Directors may from time to time determineg or as
shall be specified in the notice of any such meeting.
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SECTION 8. Regular Meetings. The Board of Directors shall hold regular meetings at the time
and place as the Board of Directors may fix or as may be specified in a notice of meeting. Notice
of regular meetings of the Board of Directors need not be given except as otherwise required by
applicable law or these By-Laws.

SECTION 9. Special Meetings, The Board of Dircctors may hold special meetings at any time if
the meeting 15 called by the Chairman of the Board of Directors, the Chief Executive Officer, the
President, two or more directors of the Corporation or one director if there 15 only a single director
in office.

SECTION 10. Notice of Meetings. Motice of regular meetings of the Board of Directors need not
be given except as otherwise required by applicable law or these By-Laws, Motice of cach special
meeting of the Board of Directors (and of each regular meeting for which notice shall be required)
shall be given at least 24 hours belore each special meeting, in writing, by electronic transmission
or orally (either in person or by telephone), including the time, date and place of the meeting. Any
director may waive notice of any meeting in a signed writing or by an electronic transmission that
is filed with the minutes or corporate records.  Any director who is present at a meeting (in person
or by telephone) shall be conelusively presumed to have waived notice of the meeting except when
the director attends for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawtully called or convened. Meither notice
of a meeting nor a waiver of a notice need specify the purposes of, or the business to be transacted
at, the meeting.

SECTION 11. Quomum and Voting. A majority of the number of directors in office from time o
time or, in the event that there are less than four directors, one director shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors. Notwithstanding
vacancies, a quorum of directors may exercise all of the powers of the Board of Directors. In the
absence of a quorum at any meeting of the Board of Directors, a majority of the dircctors present
thereat may adjourn the meeting until a quorum s present, and no further notice of the reconvened
meeting need be given other than by announcement at the meeting which shall be so adjourned.
The vote of a majority of the total number of directors present at the meeting at which there is a
quorum shall determine all matters (and in the case of an equality of votes the Chairman of the
meeting shall not be entitled to a second or casting vote), except as the Certificate of Incorporation
or these By-Laws otherwise provide or as applicable law requires.

SECTION 12, Organization. The Chairman of the Board of Directors or, in the Chairman’s
abzence, the Chief Executive Officer or, in the Chief Executive Officer’s absence, an executive
officer shall be Chairman of anv meeting of the Board of Directors. If none of these officers are
present, the directors present shall choose one of their number to be Chairman. The Secretary of
the Corporation shall act as secretary at any meeting of the Board of Directors and, if the Secretary
of the Corporation 15 absent, the Chairman of the meeting shall appoint a person who need not be
a director to act as secretary of the meeting.

SECTION 13. Compensation. Subject to applicable laws, the Board of Directors shall have
authonty to fix or establish policies for the compensation, including fees and reimbursement of
expenses, for services that the directors provide to the Corporation.
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SECTION 14, Committegs. The Board of Directors may designate one or more commitless,
including an andit commitiee, consisting of one or more of the directors of the Corporation. The
Board of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. Except to
the extent restricted by applicable law or the Certificate of Incorporation, each committee, to the
extent permitted by Section 141(¢)i2) of the DGCL and provided in the resolution creating it, shall
have and may exercise all the powers and authority of the Board of Directors; but no commitiee
shall have the power or authority to:

{a) approve, adopt or recommend to the stockholders any action or matter expressly
required by Delaware law to be submitted to the stockholders for approval; or

(b} adopt, amend or repeal any By-Law of the Corporation.

SECTION 15, Action by Written Consent. Unless restricted by the Certificate of Incorporation or
these By-Laws, any action required or permitted to be taken by the Board of Directors or any
committee of the Board of Directors may be taken without a meeting if all members of the Board
of Directors or the committee, as the case may be, consent to the action in writing or by electronic
transmission, and the writing or wntings or electronic transmission or transmissions (Or paper
reproductions of them) are filed with the minutes of the proceedings of the Board of Directors or
the committee, as the case may be. The filing shall be in paper form if the minutes are maintained
in paper form and shall be in electronic form if the minutes are maintained in electronic form.

SECTION 16, Telephonic Meeting, Any one or more members of the Board of Directors or any
committee of the Board of Directors may participate in a meeting of the Board of Directors or the
committee by means of a conference call or using any communications equipment by means of
which all persons participating in the meeting can hear each other. Participation by such means
shall constitute presence in person at a meeting.

SECTION 17, Electronic_Transmission. To the fullest extent permitted by applicable law, any
action permitied to be taken in writing pursuant to these By-Laws may also be taken by electronic
transmission.

ARTICLE IV

OFFICERS

SECTION 1. Offices and Official Positions. The officers of the Corporation shall be elected by
the Board of Directors and may consist of a President, a Secretary, a Chairman, a Chief Executive
Officer, a Chief Financial Officer, a Treasurer, one or more Vice Presidents, and such Assistant
Secretaries, Assistant Treasurers, and other officers as the Board of Directors shall determine. Any
number of offices may be held by the same person. The Board of Directors may choose not to fill
any office for any period as it may deem advisable, None of the officers need be a director or a
stockholder of the Corporation or a resident of Delaware, The officers of the Corporation shall
have such powers and duties as generally pertain to their respective offices as well as such powers
and duties as from time to time shall be conferred by these By-Laws or the Board of Directors.

G-10



SECTION 2. Election and Term of OfMice. The Board of Directors shall elect the officers of the
Corporation at 1ts annual meeting. 11 the election of officers 15 not held at such meeting, the election
shall be held at a regular or special meeting of the Board of Directors. Each officer shall hold office
until such officer’s successor is elected and qualified or until such officer’s death, resignation or
removal.,

SECTION 3. Resignations, Any officer of the Corporation may resign at any time by giving
written notice of his resignation 1o the Corporation. The resignation shall take effect at the time
specified in the notice of resignation or, if the effective time of the resignation is not specified in
the notice, immediately upon the Corporation’s receipt of the notice. Unless otherwise specified
in the notice, the acceptance of the notice of resignation shall not be necessary to make the
resignation effective.

SECTION 4. Removal. The Board of Directors may remove any oflicer of the Corporation, with
or without cause, at any time.

SECTION 5. Vacancies. The Board of Directors may fill a vacancy in anv office for the unexpired
portion of the term.

SECTION 6. Chairman of the Board, The Chairman of the Board, if one 15 elected, shall preside
at meetings of the Board of Directors or the stockholders. The Chairman shall have the powers
and duties customarily and usually associated with the office of the Chairman of the Board of
Directors and shall perform such other duties as the Board of Directors may from time to time
assign to him or her. The same individual may serve as both Chairman of the Board and Chicf
Executive Officer.

SECTION 7. Chiell Executive OfTicer. In the absence of the Chairman of the Board or if a
Chairman of the Board shall have not been elected, the Chief Executive Officer shall preside at all
meetings of the stockholders and Board of Directors at which he or she is present; subject to the
powers of the Board of Directors, shall have general charge of the business, affairs and property
of the Corporation, and control over its officers, agents and employees; and shall see that all orders
and resolutions of the Board of Directors are carried into effect. The Chief’ Executive Oflicer shall
have such other powers and perform such other duties as may be prescribed by the Board of
Directors or as may be provided in these By-Laws,

SECTION 8. President. The President shall, in the absence or disability of the Chief Exccutive
Officer, act with all of the powers and be subject to all of the restrictions of the Chiell Executive
Officer. The President shall also perform such other duties and have such other powers as the
Board of Directors, the Chief Executive Officer or these By-Laws may, from time to time.
prescribe.

SECTION 9. Vice-President. In the absence of the President, at the President’s request or in the
event of the President’s imability or refusal to act, the Vice Presidents in order of their rank as fixed
by the Board of Directors or, if not ranked, the Vice President designated by the Board of Directors
or the President shall perform all duties of the President, including the duties of the Chairman of
the Board if and as assumed by the President, and, when so acting, shall have all the powers of,
and be subject to all the restrictions wpon, the President. The Vice Presidents shall have such other
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powers and perform such other duties, not inconsistent with applicable laws, these By-Laws or
action of the Board of Directors, as the Board of Directors or the President may from time to time
assign to them.

SECTION 10. Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders, the Board of Directors and committees of directors in one or more books provided
for that purpose; (b} see that all notices are duly given in accordance with the provisions of these
By-Laws or as required by law; (c) have charge of the corporate records and of the seal of the
Corporation; (d) keep a register of the post office address of each stockholder, director and
committee member which shall from time to time be furmnished to the Secretary by such
stockholder, dircctor or member; (¢) sign with the Chairman of the Board, the President or a Vice
President, certificates for shares of stock of the Corporation the Board of Directors has authorized
for 1ssuance: (f) have general charge ol the stock transfer books of the Corporation; and (g) in
general, perform all duties incident to the office of Secretary and such other duties as the Board of
Directors, the Chairman of the Board or President may from time to time assign to the Secretary.
The Secretary may delegate such details of the performance of duties of the Secretary’s office as
may be appropriate in the exercise of reasonable care to one or more persons in his or her stead,
but shall not thereby be relieved of responsibility for the performance of such duties.

SECTION 11. Treasurer. The Treasurer shall: (a) be responsible to the Board of Directors for the
receipt, custody and disbursement of all funds and securities of the Corporation; {(b) receive and
give receipts for monies due and payvable to the Corporation from any source and deposit all such
monies in the name of the Corporation in such banks, trust companies or other depositories as shall
from time to time be selected in accordance with these By-Laws; (¢) disburse the funds of the
Corporation as ordered by the Board of Directors or the President or as otherwise required in the
conduct of the business of the Corporation; (d) render to the Chief Executive Officer, President or
the Board of Directors, upon request, an account of all his or her transactions as Treasurer and on
the financial condition of the Corporation; and (¢) in general, perform all duties incident to the
office of Treasurer and such other duties as the Board of Directors, the Chairman of the Board, the
Chiet’ Executive Officer or the President may from time to tfime assign to the Treasurer. The
Treasurer may delegate such details of the performance of duties of such office as may be
appropriate in the exercise of reasonable care to one or more persons in his or her stead, but shall
not thereby be relieved of responsibility for the performance of such duties. If required by the
Board of Directors, the Treasurer shall give a bond for the faithtul discharge of his or her duties in
such sum. and with such surety or sureties, as the Board of Directors shall determine.

SECTION 12. Salaries. The salaries of the officers shall be fixed from time to time by the Board
of Directors, by such officer as the Board of Directors shall designate for such purpose or as it
shall otherwise direct. No officer shall be prevented from receiving a salary or other compensation
by reason of the fact that the officer 15 also a director of the Corporation.

SECTION 13. Delegation of Authority. The Board of Directors may from time to time delegate
the powers or duties of any officer to any other officers or agents, notwithstanding any provision
hereof,
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ARTICLE Y

CAPITAL 5TOCK

SECTION 1. Issuance of Stock. Unless otherwise voted by stockholders and subject to the
provisions of the Certificate of Incorporation and the DGCL, the whole or any part of any unissued
balance of the authornzed capital stock of the Corporation or the whaole or any part of any unissued
balance of the authorized capital stock of the Corporation held in its treasury may be issued, sold,
transferred or otherwise disposed of by vote of the Board of Directors in the manner, for the
consideration and on the terms as the Board of Directors may determine.

SECTION 2. Stock Certificates. Certificates shall represent the stock of the Corporation, provided
that the Board of Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of 118 stock shall be uncertificated shares. 1T the shares are
represented by certificates, such certificates shall be in a form approved by the Board of Directors,
shall be¢ numbered and shall be entered in the books of the Corporation as they are issued. Every
holder of stock represented by certificates shall be entitled to have a certificate signed by, or in the
name of the Corporation by the Chairman of the Board, or the President or Vice President, and by
the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the
Corporation.

SECTION 3. Faczimile Signatures. Any or all of the signatures on a certificate may be a facsimile.
In case any officer, transfer agent or registrar who has signed or whose facsimile signature has
been placed upon a certificate shall have ceased to be that officer, transfer agent or registrar before
the certificate 15 1ssued, it may be issued by the Comporation with the same effect as if he were that
officer, transfer agent or registrar at the date of issue. All certificates properly surrendered to the
Corporation for transfer shall be cancelled and, except as set forth in Section 4 of this Article V.
no new certificate shall be issued to evidence transferred shares until the former certificate for at
least a like number of shares has been surrendered and cancelled and the Corporation reimbursed
for any applicable taxes on the transfer.

SECTION 4. Lost Certificates. The Board of Directors may direct a new certificate or
uncertificated shares to be issued in place of any certificate issued by the Corporation alleged to
have been lost, stolen or destroyed, and the Board of Directors may also require the owner of the
lost, stolen or destroyed certificate, or the owner's legal representative, to provide the Corporation
a bond sufficient to indemnify it against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate or the ssuance of a new
certificate or uncertificated shares.

SECTION 5. Transfers of Stock. Transfers of shares of stock shall be made only on the books of
the Corporation by the registered holder thereof or by its attorney or successor duly authorized as
evidenced by documents filed with the secretary or transfer agent of the Corporation. In the case
of certificated shares, upon surrender to the Corporation or the transfer agent of the Corporation
of a certificate for shares duly endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer, and in compliance with any restrictions on transfer of which
the Corporation has notice applicable o the certificate or shares represented therehy, the

G-13



Corporation shall issue a new certificate to the person entitled thereto, cancel the old certificate
and record the transaction upon 118 books.

SECTION 6. Registered Stockholders. The books of the Corporation shall include the names and
addresses of the holders of record of the shares of stock of the Corporation’s capital, together with
the number of shares of cach class and series held by each record holder and the date of issue of
those shares. The Corporation shall be entitled to recognize the exclusive night of a person
registered on 115 records as the owner of shares of stock as the person entitled to exercise the nghts
of a stockholder, including to receive dividends and to vote as the owner. The Corporation shall
not be bound to recognize any equitable or other claim to or interest in the share or shares of stock
on the part of any other person, whether or not it shall have express or other notice of the claim,
except as the laws of Delaware otherwise provide.

SECTION 7. Dividends. Subject to applicable law and the Certificate of Incorporation, the Board
of Directors may, out of funds legally available for dividends at any regular or special meeting,
declare dividends upon the capital stock of the Corporation as and when it deems expedient.
Dividends may be paid in cash, in property or in shares of stock of the Corporation, unless
applicable law or the Certificate of Incorporation otherwise provide, Before declanng any
dividend there may be set apart out of any funds of the Corporation available for dividends, a sum
or sums as the directors from time to time in their discretion deem proper for working capital or
as a reserve fund to meet contingencies or for equalizing dividends or for such other purposes as
the directors shall deem conducive to the interests of the Corporation. Any dividend unclaimed
after a peridd of two years from the date on which the dividend has been declared to be payable
shall be forfeited and shall revert to the Corporation.

SECTION 8. Transfer Agents and Registrars. The Board of Directors may appoint, or authorize
any officer or officers to appoint, one or more transfer agents and one or more registrars.

SECTION 9. Regulations, The Board of Directors may make additional rules and regulations, not
inconsistent with these By-Laws, as it may deem expedient concerning the issue, transfer and
registration of certificates for shares of stock or with respect to uncertificated shares of stock of
the Corporation.
ARTICLE V1
PROTECTION OF DIRECTORS AND OFFICERS: INDEMNIFICATION

SECTION 1. Limitation of Liability. Mo director or officer shall be Lable for:

{a)  the acts, receipts, neglects or defaults of any other director, officer, emplovee or
agent of the Corporation or any other person;

(b}  any loss, damage or expense happening to the Corporation throwgh the
insufficiency or deficiency of title to any property acquired by, for, or on behalf of
the Corporation, or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Corporation shall be loaned out or invested;
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(c) any loss or damage ansing from the bankruptey, insolvency or tortious act of any
person, firm or corporation, including any person, firm or comporation with whom
any moneys, securities or other assets belonging to the Corporation shall be lodged
or deposited;

(d)y  any loss, conversion, misapplication or misappropriation of or any damage
resulting from any dealings with any moneys, securities or other assets belonging
to the Corporation; or

{e)  any other loss, damage or misfortune whatever which may happen in the execution
of the duties of the director’s or officer’s respective office or in relation thereto,

unless the same shall happen by or through the director’s or officer’s failure to exercise the powers
and to discharge the duties of the director™s or officer’s office honestly and in good faith with a
view 1o the best interests of the Corporation, and in connection therewith, to exercise the care,
diligence and skill that a reasonably prudent person would exercise in comparable circumstances,
provided that nothing herein contained shall relieve a director or officer from the duty to act in
accordance with the DGCL or relieve such director or officer from liability for a breach of the
DL

SECTION 2. Right to Indemnification. The Corporation shall indemnify and hold harmless to the
fullest extent permitted by applicable law as it presently exists or may hereafier be amended, any
person who was or is made or is threatened to be made a party or is otherwise involved in any
action, suit, or procecding, whether civil, crminal, administrative, or investigative (a
“Proceeding™), by reason of the fact that he or she, or a person for whom he or she 15 the legal
representative, 15 or was a director, or officer of the Corporation or, while a director or officer of
the Corporation, is or was serving at the request of the Corporation as a director or officer of
another corporation, partnership, joint venture, trust, enterprise. or nonprofit entity, including
service with respect to employee benefit plans, against all Liability and loss suffered and expenses
{including attormeys” fees) actually and reasonably incurred by such person. Notwithstanding the
preceding sentence, the Corporation shall be required to indemnify a person in connection with a
Proceeding (or part thereof) commenced by such person only if the commencement of such
Proceeding (or part thereof) by the person was authorized in the specific case by the Board of
Directors.

SECTION 3. Right 1o Advancement of Expenses. The Corporation shall pay the expenses

(including attorneys” fees) acally and reasonably incurred by a director or officer of the
Corporation in defending any Proceeding in advance of its final disposition, upon receipt of an
undertaking by or on behalf of such person to repay all amounts advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal that such person
15 not entitled to be indemnified for such expenses under this Section 3 of this Article V1 or
otherwise. Payment of such expenses actually and reasonably incurred by such person may be
made by the Corporation, subject to, if the Corporation at the time of payment has a general
counsel, such terms and conditions as the general counsel of the Corporation in his or her
discretion deems appropnate.
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SECTION 4. Non-Exclusivity of Rights, The rights conferred on any person by this Article VI
will not be exclusive of any other right which such person mav have or hereafter acquire under
any applicable law, provision of the Certificate of Incorporation, these By-Laws, agreement, vote
of stockholders or disinterested directors, or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding office. The Corporation is specifically
authonzed to enter into individual contracts with any or all of its directors, officers, employees or
agents respecting indemnification and advances, to the fullest extent not prohibited by the DGCL.

SECTION 5. Other Indemnification. The Corporation’s obligation, if any, to indemnify any
person who was or is serving at its request as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any
amount such person may collect as indemnification from such other corporation, partnership, joint
venture, trust, enferprise, or nonprofit entity. Subject to the DGCL, the Corporation may indemnify
its employees, agents and such other persons, as the directors may determine.

SECTION 6. Insurance. The Corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, emplovee or agent of the Corporation, or is or was serving
at the request of the Corporation as a director, officer, emplovee or agent of another corporation,
partnership, joint venture, trust, enterprise or nonprofit entity against any liability asserted against
him or her and incurred by him or her in any such capacity. or arising out of his or her status as
auch, whether or not the Corporation would have the power to indemnify him or her against such
lability under the provisions of the DGCL.

SECTION 7. Repeal, Amendment, or Modification. Any amendment, repeal or modification of
this Article VI shall not adversely affect any right or protection hereunder of any person in respect
of any act or omission occurring prior to the time of such repeal or modification.

ARTICLE VIl
GENERAL PROVISIONS

SECTION 1. Seal. The Corporation may have a seal which shall be adopted and may be changed
bw the Board of Directors.

SECTION 2. Fiscal Year. Until changed by the Board of Directors, by resolution, fiscal year of
the Corporation shall end on the 31* day of December in cach year.

SECTION 3. Reliance upon Books, Reports and Records. Each director, each member of any
committee designated by the Board of Directors and each officer shall, in the performance of his
or her duties, be fully protected in relying in good faith upon the books and records of the
Corporation and upon the information, opinions, reports or statements presented to the Corporation
by any of its officers, agents or emplovees, or committees of the Board of Directors so designated,
or by any other person or entity as to matters which the director, committee member or officer
reasonably believes are within the other person’s or entity s professional or expert competence and
that has been selected with reasonable care by or on behalf of the Corporation.
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SECTION 4. Certificate of Incorporation. All references in these By-Laws to the Certificate of
Incorporation shall be deemed to refer to the Certificate of Incorporation of the Corporation, as
amended or restated and in etfect from time to time.

SECTION 5. Severability and Inconsistency. Any determination that any provision of these By-
Laws is for any reason inapplicable, illegal or ineffective shall not affect or invalidate any other
provision of these By-Laws. IF any provision of these By-Laws 15 or becomes inconsistent with
any provision of the Certificate of Incorporation, the DGCL or any other applicable law, the
provision of these By-Laws shall not be given any effect to the extent of the inconsistency, but
shall otherwise be given full force and effect.

SECTION 6. Notice and Waiver of Notice, Whenever any notice 18 required to be given to any
stockholder or director by these By-Laws or the Certificate of Incorporation, it shall be deemed to
be sufficient if given by mailing, postage paid, addressed 1o the person or persons entitled thereto
at their post office addresses appearing on the books or other records of the Corporation, and such
notice shall be deemed to have been given on the date of such mailing, but said notice shall also
be deemed to be sufficient and to have been given and received if given in any other manner or by
any other means authorized by law or provided for elsewhere in these By-Laws, A waiver or
waivers of notice, signed by the person or persons entitled to such notice, whether before or after
the time siated therein, shall be equivalent to the giving of such notice.

SECTION 7. Execution of Instruments. Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments shall be signed on behalf of the Corporation by any director or
officer or as otherwise directed by the Board of Directors,

SECTION B, Execution in Counterpart, by Facsimile, and by Electronic Signature.

(a) Subject to the DGCL, any instrument or document required or permitted to be
executed by one or more persons on behalf of the Corporation may be signed by
means of an electronic signature or facsimile;

() any instrument or document required or permifted 1o be executed by one or more
persons may be executed in separate counterparts, each of which when duly
executed by one or more of such persons shall be an original and all such
counterparts together shall constitute one and the same such instrument or
document; and

(ch subject to the DGCL, wherever a notice, document or other information 15 reguired
under the DGCL or these By-Laws to be created or provided in writing, that
requirement may be satistied by the creation and'or provision of an electronic
document.

Motwithstanding the foregoing, the Board of Directors may from time to time direct the manner in

which and the person or persons by whom any particular instrument or class of instruments may
or shall be signed.
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SECTION 9, Voting Rights in Other Bodies Corporate. Any officer or director may execute and
deliver proxies and take any other steps as in the officer’s or director’s opinion may be necessary
or desirable to permit the exercise on behalf of the Corporation of voting rights attaching to any
securities held by the Corporation. In addition, the Board of Directors may from time to time direct
the manner in which and the persons by whom any particular voting rights or class of voting rights
may or shall be exercised,

SECTION 10. Banking Arrangements. The banking business of the Corporation, or any part or
division of the Corporation, shall be transacted with such bank. trust company or other firm or
body corporate as the Board of Directors may designate, appoint or authorize from time to time
and all such banking business, or any part thercof, shall be transacted on the Corporation’s behalf
by such one or more officers or other persons as the Board of Directors may designate, direct or
authorize from time to time and to the extent thereby provided.

ARTICLE VIl
BORROWING

SECTION 1. Without limit to the power of the Board of Directors as provided in the DGCL, the
Board of Directors may from time to ime on behalf of the Corporation:

(a) borrow money upon the credit of the Corporation;
(k) issue, reissue, sell or pledge debt obligations of the Corporation;

(c) to the extent permitted by the DGCL, give, directly or indirectly, financial
assistance to any person by means of a loan, a guarantee to secure the performance
of an obligation or otherwise; and

(d) mortgage, hvpothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation.

SECTION 2. Subject to the DGCL, the Board of Directors may from time to time delegate to a
director, a committes of directors, an officer or such other person or persons so designated by the
Board of Directors all or any of the power conferred on the Board of Directors by this Article VIII
or by the DGCL to such extent and in such manner as the Board of Directors shall determine at
the time of each such delegation.
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ARTICLE IX

AMENDMENTS

These By-Laws may be amended, altered, changed. modified or repealed and new By-Laws
adopted at any meeting of the Board of Directors, The fact that the power to amend, alter, change,
modify or repeal these By-Laws has been conferred upon the Board of Directors shall not divest
the stockholders of the same powers.
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Exhibit H
Comparison of Shareholder Rights under Canadian Law and Delaware Law

On completan of tha Domastication, Sharshalders will hold sharas of commaon stock of Mew Almonty, a
corporation incorporated under the DGCL. Shareholders of corporations incorporated under the DGCL are
affarded similar rights as ara available to shareholdars under tha CBCA. Howevear, thara are cartain material
differences between the two statutes and the regulations made or law developed thereunder. The following
is a summary of cartain matenal differancas batwean the DGCL and the CBCA which managameant of the
Company considers material to Shareholders. This summary is not an exhaustive review of the material
differences between the CBCA and the DGCL. Reference should be made to the full text of both
statutes and the regulations and laws developed thereunder for the particulars of any material
differences between them, as well as the full text of the Certificate of Incorporation and By-Laws of
New Almonty attached to this Circular as Exhibit F and Exhibit G, respectively, Sharehelders should
consult their legal or other professional advisors with regard to the implications of Domestication
which may be of importance to them.

Ganaral. On the affactive date of the Domestication, we will ba deemed far purposes of tha DGCL o have
been incorporated under the laws of the State of Delaware from our inception and we will be govemed by
the Dwalaware Cerliicate of Incorporation filed with the Cerificate of Conversion. Material differences
between Canadian corporate law and Delaware corporate law and between our current arficles of
incorporation and by-laws and the proposad Delaware Cerfificata of Incorporation and By-Laws will rasult
in various charges in the nghts of our Shareholders, The following summary comparison highlights
pravisions of applicabla Canadian corparate law and our current Canadian articles of incorporation and by-
laws and Delaware corporate law and the proposed Cerificate of Incorporation and By-Laws of Mew
Almonty.

Capital Structure, Under our current Canadian arficles of incorporation, we presenily have the authorify to
issua an unlimited numbar of Common Shares, no par value par Common Shara. Undar its proposad
Delaware Cerificate of Incorporation, New Almonty will have the autharity 1o issue a total of T50,000,000
shares of capital stock, consisting of 500,000,000 Maw Almonty Sharas, $0.00001 par value per share, and
280,000,000 Preferred Shares, 3000001 par value per share. Under Canadian law, there is no franchise
tax an our authorized capital stock. Pursuant to Daelaware law, MNew Almonty will initially be requirad (o pay
an annual corporate franchise tax of approximately $200,000 in order to maintain its good standing as a
Delaware corporation. Tha amount of that annual franchise tax could changa if New Almonty's capital
struciure changes.

shargholder Approval; Vate on Extraordinary Corporate Transaclions. Canadian law ganerally requires a
vote of shareholders on a greater number and diversity of corporate matters than Delaware law, such as a
corporate name changa, a creation of a new class of shares or an increase or decraasa of the minimwm ar
maximum number of direciors, Furthermore, many maiters requiring shareholder approval under Canadian
lawe must ba approvad by a special resolution of not less than bwo-thirds of the vates cast by sharahalders
who voted on those matters, In some cases, such as an amendment i the arlicles of a corporation that
affects classas of shares diffarantly, a spacial resolution o approve an extracrdinary corporate action is
also required to be approved separately by the holders of a class or series of shares, whether or nol shares
af such class or series otherwisa carry the right o vote.

Under the DGCL, the affirmative vote of the holders of two-thirds of the outstanding siock entitled to vate
theraan {ar tha affirmative vole of the halders af a majorily of such oultstanding stock, if a statement to that
effect was included in the articles at the time they were initially filed or is included inan amendment to the
arlicles approved by the affirmalive vole of tha holders of two-thirds of the then outstanding stock enfifled
to vote thereon) is required to authorize any merger, share exchange, consolidation, dissolution or sale of
all or substantially all of the assats of the corporation, excepi thal, unless reguired by its certificate of
incorporation, ne authorizing shareholder vote is required to approve a plan of merger or share exchange
if: (i) tha arficlas af incarparation aof tha surviving corporation will not differ from the corporation’s arlicles
{other than certain inconsequential differences), (i) each shareholder of the surviving corporation whose

H-1



shares were cutstanding immediately before the effective date of the transaction will hold the same number
of shares, with identical designations, preferences, limitations, and relative rights, immediately after the
transaction, (i} the number of voting shares outstanding immediately after the transaction plus the number
of wvoling shares msuable as a resull of the transaction, either by conversion o upon the axercise of rghls
and warrants issued pursuant to the fransaction, will not exceed by more than 20 percent the tofal number
of vaoting shares of the surviving corporation oulstanding immediately before the transaction, and {iv) the
number of participating shares (defined to mean shares that enfitled their shareholders to participate without
limitation in dividends) outstanding immediataly after the transaction plus the number of participating shares
issuable as a result of the transaction, either by the conversion or upon the exercise of rights and warants
issued pursuant to the transaction, will not exceed by mors than 20 percent tha total number of participating
shares outstanding immediately before the transaction. In cerlain cases, a plan of merger or share
axchangs is also required 1o be approved separately by the holdars of a class or series of shares,

Amendments to the Governing Documents. Under Canadian law, amendments to the aricles of
incorporation generally require the approval of not less than bwo-thirds of the voles cast by shareholdars

voling on the resclufion, If the proposed amendment would affect a particular class of securities in cerain
specified ways, the holders of shares of thal class would be entilled to vole separalely as a class on the
proposed amendment, whether or not the shares otherwise caried the right to vote, The CBCA allows the
directors to make, amend or repeal any by-law. When directors make, amend or repeal a by-law, they are
required under the CBECA fo submit the change to shareholders at the next meeting of shareholders,
Sharaholders may confirm, reject or amend the by-law, the amendment or the repaal with the approval of
a majarity of the vates cast by shareholders who voted on the resolution,

Under the DGCL, the board of directors musl first recommend the amendment o the arlicles of
incorporation to the sharehalders unless the boand determines that, because of conflict of interest or ather
special circumslancas, it cannol maka a recormmendation. Unlass a greatar leval of approval is required by
the arficles or by the board (which can condition ifs submission of a proposed amendment on any basis),
the amandment must be approved by (i) a majority of the voles entilled 1o be cast on the amendmaent by
any voting group with respect to which the amendment would create disseniers' appraigal rights, and (i} a
maparity of the valas cast by any other valing group antitled o vole on the amendment.

The DGECL alse provides that the board of directors may amend or repeal a corporation’s by-laws unless
the articles of incorporation resarve the power exclusively to the shareholdders in whole or in part or unless
the shareholders, in amending, adding or repealing a particular by-law, provide expressly that the board
may not amend or repeal thal by-law. The foregoing notwithstanding, the shareholders may amend or
repeal @ corporation’s by-laws even though the by-laws may also be amended or repealed by the board of
direciors. The proposed By-Laws of New Almonty are consistent with these DGCL provisions.

Place of Mestings, The CBCA provides that mestings of shareholders must be held at the place within
Canada provided in the corporation’s by-laws or, in the absence of such provision, at the place within
Canada that the directors defermineg, A meeting of shareholders may be held at a place outside of Canada
if the place is specified in the arlicles of incorporation or all the shareholders entitbed 1o vole at the meeating
agree that the meeting is fo be held at that place,

The DGECL provides that meelings of the slockholders be held at any place in or oulside of Delaware
designated by, or in the manner provided in, the cerificate of incorporation or by-laws, The proposed By-
Laws of New Almonty provide thal meetings of the stockholders will be held at any place designated by the
board of directors, or may instead be held solely by means of remole communication as provided under the
DGCL.

Cuorum of Shareholders, The CBCA provides that, unless the by-laws provide otherwise, a quorum of
shareholders is presant at a meating of shareholders (irrespective of the number of persons aclually presant
at the meeting) if holders of @ majority of the shares entitled to wole at the meeting are presant in person or
represented by proxy. The Company’s current by-laws provide thal holders of shares representing, in the
aggregate, not less than 25 percent of the shares enfitied to vole at a meeting of Sharehalders, whether
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present in person or represented by proxy, will constitute a quorum at that meeting, provided that a quorum
shall not be less than two persons.

Under the DGCL, the cerificate of incorporation or by-laws may specify the required guonum, but generally
a guonum may consisl of not less than one-third of the total voling power. The proposed By-Laws of Mew
Almonty provide that the holders of not less than one third of the voling power of the ouistanding shares
antitled to vole at the meeting shall constitute a quorum at a meeting of stockholders.

Call of Meetings, The CBCA provides that a special meeting of shareholders may be called by the direciors,

In addition, the holders of not less than five percent of our issued Common Shares may requisition tha
directors requiring them to call and hold a special mesting for the purposes stated in the requisition,

The DGCL provides thal a special meeling of the stockholdars may be called by the board of direclors ar
by any person or persons as may be authorized by the certificate of incorporation or by-laws, The proposad
By-Laws of New Almonty provide that a special mesting of stockholders may be called by the directors, by
the chaiman of the board, the president or the chief executive officer, Accordingly, following the
Domaestication, Stockholders will nod be permitted to call special meetings of Stockholders, New Almonty
will continue io hald annual meefings of Stockholders, and in the event Mew Almonty fails to hold an annual
meating as required under the DGELE, any Stockholder or director of Mew Almonty may apply 1o the
Delaware Court of Chancery to order that a mesting of Stockhalders be held,

Shareholder Consent in Lieu of Mesling. Under the CBCA, shareholders can take aclion by writlen
resolution and without & meefing only if all shareholders entitled to vote on that resclufion sign the written
resalution. Under the DGCL, unbess olherwisea limitad by the cedificate of incorporation, stockholders may
act by written consent without 8 meeting if holders of outstanding stock representing not less than the
mirirmurm number of voles that would be necessary 1o take the action al an annual or special meeting
execute @ written consent providing for the action. Under the DGEL, a corporation shall give prompt notice
of any action taken by written consent without a meating to any stockholders who did nof consant in witing
and wha, if the action had been taken at a meeting, would have been enfifled to notice of the meeting if the
record date for notica of such meeling had been the date of such written consent.

Director Election, Clualification and Mumber, The CBCA provides for the election of directors by a majority
of voles cast at an annual meeling of shareholders. The CBCA states that a distribuling corporalion must
have no fewer than three directors, at least two of whom are not officers or emplovees of the corporation
or its affiliates. Additionally, at lsast bwenly-five percent of the directors must be resident Canadians unless
the corporation has fewer than four directors, in which case at least one director must be a resident
Canadian.

The DECL states thal a corporation must have a board of directors consisiing of one or more members,
each af whom must be a natural person. The DGCL has no reguirements regarding non-employes directors
or directors resident in a certain jurisdiction. However, the governanca standards of the TSX reguire aft least
two independent directors. The proposad By-Laws of Mew Almonty prescribe a minimum of threa and a
maximum of fen directors, New Almonty's By-Laws will provide for directors fo be elected by a plurality of
the woles casl with respect to their election or by consent in wriling signed by the holders of oulstanding
Mew Almonty Shares having not less than a majority of the votes of the Mew Almonty Shares, In accordance
with the policies of the TSX, New Almonty will remain subject to Almonty's majority voling palicy, which
requires a director fo tender his or her resignation as a director if the number of voles cast in favour of his
or her alection is less than the number of voles withheld with respect to his or her elaction.

Director Term, Removal and Filling of Vacancies The CBCA provides that a director not elected for an
axpressly stated term ceasas o hold office at the close of the first annual meeting of shareholders following
the director's election, The CBCA provides that it is not necessary that all directors elected at 8 meeting of
shareholders hold office for the same term. Almonty's directors are eleclad Lo one-year lerms expiring at
the next annual meeting of Shareholders, The DGEEL provides that directors of a Delaware corporation may,
by the certificate of incorporation or by-laws, be divided into ona, two or three classes. Mew Almonty's
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direciors will be elected fo one-yvear terms expiring at the next annual meeting of Stockholders, Mew
Almonty's Cerificate of Incorporation and By-Laws will not provide for staggered terms or a classified
Board.

The CBCA provides thal the shareholders of a corporation may, by an ordinary resolution passed by the
miajority of sharehalders who voted in respect of that resolution at a special meeting, remove any director
or directors from office. Mew Almonby's Cerificate of Incorporation and By-Laws will provide that
Siockholders holding & majority of the Mew Almonty Shares then entitled to vole at an election of directors
may remove any director from office with or without causa.

The CBCA provides that, subject to any rights of shareholders (or a class of shareholders) to fill a vacancy
amang the directors, as sat forth in the arlicles, a vacancy among the diractors may be filled by a quonum
of directors except when the vacancy results from an increase in the number or the minimum ar maxinmum
numbser of directors or from a failure 1o elect the number or minimum number of directors provided for in
the articles, If there is not a quorum of directors or if there has been a failure to elect the number or minimum
numbser of directors provided for in the articles, the directors then in office must without delay call a special
meeting of sharehalders to fill the vacancy and, if they fail to call 8 meefing or if there are no directors then
in office, the maeling may be called by any shareholder. Each direclor appainlad or aleclad o fill a vacancy
holds office for the unexpired ferm of their predecessor. Almonty's articles of incorporation provide that the
directiors may appeint one ar more addibonal directors within e limits provided in the CBCA.

The DECL provides that, unless otherwise provided in the cerificate of incorporation or by-laws, vacancies
ard newly created direclorships may be filled by a majority vale of the directors than in office, aven il the
number of directors then in office is less tham a quorum. Delaware comman law also gives siockholdars
power (o fill vacancies, unless the corporation’'s carlificate of incorporation or by-laws provide olhanwise.
MNew Almonty's Cerificate of Incorporation will provide that any newly created directorships resulling from
an increasa in the authorized number of directors and any vacancies on the Board shall be fillad by the
affimative votes of a majority of the remaining members of the Board, even if less than a quorum, or by a
sole remaining director if applicable. A director 5o elected shall be elected to hold office until the earlier of
the expiration of the ferm of office of the director whom he or she has replaced, a successor is duly elected
and qualified, or the earlier of such direclor's death, resignalion or remaoval.

Director Nominations and Shareholder Proposals. The CBCA provides that a registered or beneficial holder
of ghares enfifled to ba voled al an annual maaljng of sharahalders may submit notice o tha mrpnraiiun ol

any maiter that the person proposes to raise at the meeting, which we refer to as a "proposal”, and discuss
at the meeting any matter in respect of which the person would have been entitled to submil a proposal.

To be eligible to submit & proposal, a registered ar beneficial shareholder must; (1) be, for at least the six-
month period immediately bafore the day on which the shareholder submits the proposal, the registared
holder or beneficial owner of at least; (a) 1% of the total outstanding vating shares of the corporation, as of
the day on which the shareholder submils the proposal; or (bB) the number of voling shares whose fair
market value, as determined at the clese of business on the day before the shareholder submils the
proposal 1o the corporation, is at keast $2,000; or {2) have the support of parsons who in the aggregale,
and including or not incleding the person that submits the propesal, have been, for at least the six-monih
period immedialaly bafore tha day on which the sharaholder submits the proposal, the regestered halder or
the beneficial owner of at least: (a) 1% of the total outstanding woling shares of the corporation, as of the
day on which the shareholder submits the proposal; or (b) the number of voling shares whose fair market
value, as determined at the close of business on the day before the shareholder submits the proposal to
the corporation, is at least 52,000,

A proposal made pursuant to the CECA may include nominations for the election of directors if the proposal
is sigried by one or more halders of sharas representing in the aggregate nol less than 5% of the sharaes or
9% of the shares of a class of shares of the corporation entited to vote at the meeting o which the proposal
i 1o be prasented, but this does not preclude nominations mada at a mesating of sharaholders. A proposal
submitted by nofice fo the corporation must include the name and address of the person making the
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proposal and of the person's supporters, if applicable, and the number of shares held or owned by the
person and the person's supporters, if applicable, and the date such sharas were acquired.

If the corporation solicits proxies, it must set out the proposal in its management proxy circular or atiach the
proposal thereto. Additionally, if so reguested by the person who submits a proposal, the corporation muest
include in the management proxy circular or attach to it a statement in support of the proposal by the persan
making the proposal and the name and address of that person. The statemant and the proposal must
together not exceed 500 words,

The DGCL doas nold contain any limits on or raguiremants for stockholders (o nominate direcions or propose
businass for annual mestings. The By-Laws of New Almaonty will provide the manner in which Stockholdars
may give notice of director nominations and othear business (that is a proper matter for stockhalder action
urdder the DGCOL) to be brought before an annual meeting, For a Stockhalder to properly bring director
nominations or olher business bafore an annual mesting of Stockholders: (a) the Stockholder must have
been a Stockholder of record af the time of giving nefice of the nominations or other business; (b) the
Stockholder must be antithed to vole al the meeting at which the nomination or olher business is proposed
to be considered; () the Stockholder must have given timely notice of the nominations or other business
o the Secretary of the Company in writing; {d) such olher business must otherwise ba a proper malter for
Stockholder action; and (&) if nominating persons for election to the Board, the Stockholder's notice must
zal forlh, as 1o each person whom the Slockholder proposes o nominate for alaction or re-slection o the
Board, all information relating to the person that would be reguired to be disclosed in a proxy statement or
othar filings reguired o be made in conneclion with solicitation of proxies for electon of directors in a
contested election pursuant to applicable laws (including the person's written consent o being named in
the proxy statemeant as a nomines and 1o sarving as a director if electad).

The By-Laws of Mew Almonty provide that, im order to be timely, the Stockholder's notice of the nominations
ar other business must be delivered 1o the Secratary of the Company at the principal executive offices of
the Company: {a) not earlier than the close of business on the 120" day and not later than the close of
business on the 30" day prior bo the first anniversary of the preceding year's annual meeling if such annual
meeting is i be held on a day which is net more than 30 days in advance of the anniversary of the previous
vaar's annual meeting of ned later than 80 days aller the anniversary of the previous year's annual maeling:
ar (k) with respect to any other annual meefing of Stockholders, including in the event that no annual
maeating was hald in the previous year, nol earlier than the close of business on the 120" day prior o the
annual meeting and not |ater than the close of business on the later of: (i) the 30" day prior to the annual
meating; and (i} he close of business on tha tenth day following the first date of public disclosure of the
date of such mesting in a press release reported by the Dow Jones News Service, the Associated Press,
or a comparable national news sarvice or in a document filed by the Company with the Securilies and
Exchange Commission purswant io section 13, 14 or 15(d) of the Exchange Act,

Fiduciary Duly of Direclors. Directors of a corporation incorporated under the CBCA have fiduciary
abligations to the corporation, The CECA requires directors of a Canadian corporation, in exercising their
powers and discharging their duties, to act honestly and in good faith with a view Lo the bast interests of the
corporation and to exercise the care, diligence and skill that a reasonably prudent person would exercise
in comparable circumstances, The CBCA provides thal, when acting with a view 1o the bast interests of the
corporation, the directors and officers of the corporation may consider, without limitation, the following
factors: (a) the interasts of (i) shareholders, (i) employveas, (iil) retireas and pensioners, (iv) creditors, (v)
congumers, and (vi} governments; (b) the environment; and (c) the long-term interests of the corporation,

The fiduciary obligations of directors of corporations incorporated or organized under the DGCL run not just
to the carporation but o the corporation’s shareholders, These obligations fall into two broad categories:
dutly aof care and a duty of loyalty. The duty of care requires a direcior to act in good faith, with the care an
ardinarily prudent persan in a like position would exercise under similar circumstances, and in a manner he
ar she believes 1o ba in the bast interests of the corporation. It is qualified by the business judgment rule,
which protects a disinterested director from personal liability to the corporation and its sharehelders if the
direcior acted in good faith, was reasonably informed and rationally believed the action taken was in the
best interests of the corporation. The duty of lovally requires directors to exercise their powers in the
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interests of the corporation and net in the director's own inferest or in the interest of another person
{including a family member) or srganization. Stated more simply, the duty of lovally precludes directors
from wsing their corporate position fo make a personal profit or gain, or for other personal advantage.

Personal Liabilily of Direclors. The CBCA prescribes circumstances where directors can ba liable for
malfeasance or nonfeasance, Certain actions to enforce a liability imposed by the CBCA must be brought
within two vears from the date of the resolution authorizing the act at issue. & director will be deamead to
have complied with his fiduciary obligations to the corporation under the CBCA if he relied in good faith on;

" financial statementis represented o him by an officer or in a written report of the auditors fairly
reflacting the financial condition of the corporation; ar

. a report of a person whose profession lends credibility to a statement made by the professional
pErson.

The CBCA also contains other provisions limiting personal liability of a corporation’s directors.

The personal lability of a drector under the DGCL for breach of his or ker iiduciary duly is expansive and
can be established by the corporation, through a derivative action brought on behalf of the stockholders, or
by an aggrieved stockhalder, in a separate action. The proposed Certificate of Incorporation of Mew Almonty
seeks to limit such personal liability, however these limitations are not effective with respect fo the following
proscribed conduct under the DGCL:

- any braach of the direcior's duly of loyally lo the corporation ar its stockholders;

- acks or omissions not in good faith or which involve infentional misconduct or & knowing violation
aof law;

* an unlawlul payment of a dividend or an unlawiul stock purchase or redemplion; and

- any transaction from which tha director derived an improper parsonal banafif.

Indemnification of Cfficers and Directors, Under the CBCA and pursuant fo our current by-laws, we will

indemnify prasent or former directors or officers against all costs, chargas and expenses, including an
amaount paid to sefile an action or satisfy a judgment that is reasonably incurred by the individual in relation
to amy civil, criminal, adminisirative, investigatva or ofhar proceaeding in which he individoal is involvad
because of his or her association with us, In order to qualify for indemnification such directors or officers
must:

- hawve acted honestly and in good faith with a viaw to the best intarasts of the corporation, or, as the
case may be, o the best interests of another entity for which the individual acted as director or
afficer ar in a similar capacity at the corporation's request; and

. in the case of a ciminal or administrative action or proceading enforced by @ monatary penalty,
have had reasonable grounds for babeving that his conduct was lawful.

We currently have indemnity agreements in place for all of our directors and officars, and we camy Rability
insurance for directors and officers of the Company and its subsidiaries. These agreemeants will continue
following the Domestication, subject fo any amendments necessary fo reflect that New Almonty is governed
by the DGCL.

The CBCA also provides that such persons are entitled o indemnity from the corporation in respact of all

cosls, charges and expenses reasonably incurred in conneclion with the defense of any such proceeding
if the person was not judged by the court or ather competant authority to have committed any fault or omitted
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to de anything that the person cught to have done, and otherwise meets the gualifications for indemnity
describad abawe.

Delaware law permits a corporation to indeminify its present or former directors and officers, emplovees and
agents made a party, or threatened 1o be made a party, 1o any third parly proceading by reason of the fact
that such person is or was a direcior, officer, employes or agent of the corporation, against expenses
{including attormey’s fees), judgments, fines and amounts paid in setflement actually and reasonably
incurred by such person in connection with such action, suit or proceading, if such person;

" acted in good faith and in & manner the person reasenably believed to be in or not opposed o the
best interasis of the corporation; and

. with respect to any criminal action or proceeding, had no reasonable cause 1o believe such conduct
was unkawiul,

In & derivative action, or an action by or in the right of the corporation, the corporation is permitted to
indemnify directors, officers, employeas and agents against expenses actually and reasonably incurred by
them in connection with the defense or setlement of an action or suit if they acted in good faith and in a
manner that they reasonably believed to be in or nol opposed to the best interests of the corporation.
However, in such a case, no indemnification shall be made if the person is adjudged liable to the
corporation, unless and only to the extent that, the court in which the action or suit was browght or the
Chancary Court of the State of Delawara shall determing upon application that such person is fairly and
reasonably entitled o indemnity for such expenses despite such adjudication of lakdity to the corporation.

The DECL allows the corporation to advance expanses before the resolution of an action, if in the case of
current directors and officers, such persons agree o repay any such amount advanced if they are ater
determined not to be enfifled io indemnification. The proposed By-Laws of New Almonty generally provide
for mandatory indemnification and advancement of expenses of our directors and officers to the fullest
extent permitted under the DGCL; pravided, howewer, that directors and officars shall not be entitled to
indemnification for acbons nitiated by such parbes unless the board of direclors authorizes swuch action.
Falkwing the Domestication, Mew Almonty will carmy lability insurance for its and its subsidiaries’ officars
and directors.

Derivative Actions. Under the CBCA, a complainant, who is defined as either a present or former registered
holder or beneficial owner of a security of a corporation or any of its affiliates; a present or former director
or officer of a corporation or any of its affiliates; the CBECA Director; or any other person wha, in the
discretion of a courl, is a proper person 1o make an application under the CBCA relating o shareholder
remedies, may apply to the court for the right to bring an action in the name of and on behalf of a corporation
or amy of s subsidiaries, or b inlervens in an existing action to which they are a party for the purpese of
prosecuting, defending or discontinuing the action on behalf of the entity. Under the CBCA, the court must
be satisfied that:

. the complainant has given proper notice 1o the directors of the corporation or its subsidiary of the
complainant’s intention to apply to the court if the directors of the comporation or its subsidiary do
not bring, diligently prosecule or dafend or discontinue the acbon;

L the complainant is acting in gocd faith; and

. it appears to be in the interest of the corporation or its subsidiany that the action be brought,
proseculed, defended or decontinued.

Lnder the CBCA, the court in a derivative action may make any order it sees fit including orders pertaining

1o the controd or conduct of the lawsuit by the complainant or the making of payments te former and present
shareholders and payment of reasonable legal fees incurred by the complainant,
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Similarly, under Delaware law a stockholder may bring a dervative action on behalf of the corporation to
aenforce a corporale rght, including the breach of a direcior's duly to the corporation. Delaware law requires
that the plaintiff in a dervative suil be a stockholder of the corporation at the time of the wrong complained
of and remain 5o throughout the duration of the suit; thal the plaintiff make a demand on the directors of
the corporation o assert the corporate claim unless the demand would be fulile; and that the plaintiff is an
adeguate represantative of tha other stockholders.,

Digsenters’ Rights, The CBCA provides that shareholders of a corporation entitled to vole on certain matters
ara antitled to exercise dissant rights and demand payment for the fair value of thair shares. Dissant righls
exisi when there is a vote upon matters such as:

. any amalgamation with another corporation (other than with certain affiliated corporations);

® an amendment o the corporation's arlicles of incorporation o add, change of remove any
provisions restricting the issue, transfer or ownership of sharas;

. an amendment to the corporation’'s arlicles of incorporation to add, change or remove any
restriction upon the business or businesses that the corporation may carry on;

- a continuance under the laws of anothear jurisdiction;

. a sale, lease or exchange of all or substantially all the property of the corporation other than in the
ordinary course of business, and

® a courl arder parmitiing a shareholder o dissent in connection with an application to the court for
an arder approving an arangement proposed by the corporation.

Howaver, a shareholder is not entitled to dissent if an amandmant o the articles of incorporation is effected
by & court order approving a rearganization or by a court order made in connection with an action for an
apprassion ramady.

The DGECL grants the holder of any class or series of shares the right fo dissent from and obtain payment
af the fair value af his shares with respect 1o any plan of merger to which tha corporation is a parly (other
than mergers with cerain subsidiary corporations) requinng shareholder approval; any plan of share
axchangs o which the corporation i a parly as tha corporation whose shares will be acquired, if the
shareholder is enfiled fo vole on the plan; the sale or exchange of all or substantially all of the propery of
the corpoaration athar than in the normal course of businass, if the shareholder is enfiflad to wole on the sale
or exchange, including a sale in dissalution, but not including & sale pursuant to court order or a sale for
cash pursuant to a plan through which all of tha net proceads of sale will be distibuted o tha shareholdars
within ome year;, an amendment to the arficles that matenally and adversely affects the dissenting
shareholder becausa it (i) alters or abolishes a preferential right, (i) creates, allers or abalishes a right in
respect of redemption, (i) alters or abolishes a preemptive right, (iv) excludes or limits the right of shares
to be voled on any matter or 1o accumulate vodes, or {v) reduces the number of shares owned by a
shareholder fo a fractional share if the fractional share so crealed is fo be acquired for cash; and any
corperale action laken pursuant io a sharaholder veda Lo the extant the arlicles, by-laws or a resolution of
the board provides that voling or nonvoling shareholders are entitied to dissent and obtain payment for their
shares.

Oppression Remedy. Under the CBCA, a complainant has the right to apply to a court for an order where
an act or omission of the corporation or an affiliate effecls a resull, or the business or affairs of the
corporation or an affiliate are or have been conducied in 8 manner, or the direciors’ powers are or have
been exercised in a manner, that is oppressive or unfairly prejudicial to or that unfairly disregards the
interests of any security halder, creditar, direcior or officer of the conporation, On such application, the court
may make any interim or final order it thinks fit, including, without limitation, an order restraining the conduct
complained of,
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The DGECL does not contain @ similar remedy, althouwgh causes of action seeking to obiain comparable
remedies can be asserted against a corporation and its affiliates under any of sevaral comman law theories.

Business Combinations, Section 203 of the DGCL provides, with some exceptions, that a Delaware
corporation may not engage in any business combination with a person, or an affiliate or associate of such
person, who is an interested stockholder for three years from the time that person became an interested
slockhalder unless:

- the board of directors approved tha franzaction before the “interested stockholdar” obtained such
status;
' upon consummation of the ransaction thal resulted in the stockholder becoming an Sinlerested

stockhalder,” the “interested siockholder” owned at least 85% of a Delawara corporation’s
oulstanding voling stock atl the time the fransaclion commenced, excluding for purposes of
determining the number of shares outstanding those shares owned (i) by persons who are directors
and are also officers and (i) employee slock plans in which the participants do nol have the righit
to determine confidentially whether shares held subject to the plans will be tendared in the tender
ar exchange affer; or

. on or subsequent lo such date, the business combination or mearger is approved by the board of
direciors and authorized at an annual or special meeting of stockholders, and not by written
consent, by two-thirds of the holders of the cutstanding commen stock not owned by the “interested
stockhalder,”

A “business combination” is defined to include mergers, assel sales and other transactions resulting in
financial benefit to a siockholder, In general, an "interested stockholder” is a person who, together with
affiliates and associales, owns 15% or more of a corporation’s voling stock or within three years did own
15% or more of a corparation's voting stock,

A corporation may, at its option, axcluds isalf from the coverage of Section 203 by an appropriate provision
in its certificate of incorporation, The proposed Certificate of Incorporation of Mew Almonty does not contain
such an exclusion from Section 203 of the DGCL.

There is no comparable provision relating to business combinations under the CBCA, but restrictions on
businass combinations do axist under applicable Canadian sacurities laws.

Examination of Corporate Records, Under the CBCA, shareholders, creditors and their personal
representalives may examine cerlain corporate records, such as the securlies register and a list of
shareholders, and any other person may do so on payment of a reasonable fee, Each such person must
provide an affidavil containing spacific information. & list of shareholders or information from a securiies
register may not be used except in connection with an effort to influence the voting of shareholders of the
corperation, an offer 1o acguire securibes of the corporation or amy other matter relating to the affairs of the
corporation,

Under Delaware law, for any propar purposa, shareholders hava the right 1o inspect, upon written demand
urdder oath stating the purpose for such inspection, the corporalion’s stock ledger, list of stockholders and
other spacified books and records, and to make copies or extracts of the same. A proper purpose means a
purpase reasonably related 1o a person’s inferest as a stockhalder,

Anli-Takeover Effects. Some powers granted to companies under Delaware law may allow a Delaware
corporation to make itself petenfially less vulnerable to hostile takeover attempts, These powers include the
ability to:

- implement & staggered board of directors, which pravenis an immediate changsa in control of the
board;
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- require that notice of nominations for diractors be given to the corparation prior to a maeting where
directors will be elected, which may give management an opportunity 1o make a greater effort to
solicit its own proxies;

. anly allow the board of directors to call a special meeting of stockholders, which may deny a raider
the ability to call a meeling bo make disruptive changes,

- aliminale stockholdars” action by writlen consent, which would require a raider (o atlend a maesting
of stockholders to approve any proposed action by the corporation;

. remove a director from a staggered board only for cause, which gives some protection to directars
an a staggered board from arbitrary remowval;

- pravide thal the power o determine the number of direciors and to fill vacancies be vested solely
in the board, o thal the incumbent board, not a raider, would control vacant board positions;

* provide for supermajorily voling in some drcumstances, including mergers and ceificate of
incorporation amendments; and

. Izsue *blank check” preferred stock, which may be used o make a corporalion less atiractive 1o a
raider.

The proposed Certificate of Incorporation and By-Laws of New Almonty include the following provisions,
which may discourage a hostile takeowver attempt:

. a requirament that stockholders provide prior notice o nominate directars;
. prohibitions on the ability of stockholders to call a special mesating of stockholders;
" provisions that give the board of directors the authonty 1o determing the number of directors and

fill vacancies on the board of directors; and

. provisions that give the board of direciors the authority fo issue preferred stock having rights,
privilegas, limitations and ather characterislics that are establishad by the board of directors withaul
shareholder approwval,



Exhibit |
Section 190 of the Canada Business Corporations Act

Right to dissant

120(1) Subject i sections 191 and 241, a helder of shares of any class of a corporation may dissent if the
carporation is subject o an order under paragraph 192(4 Jd) that affacts the holder or if the corporation
resolves to

{al armand its arbicles undar saction 173 or 174 10 add, change or remove any provisions
restricting or constraining the issue, transfer or ownership of shares of that class;

(b amand its articles under section 173 o add, changs or remowve any rastriction on the
business or businesses that the corporation may carry on;

{c] amalgamale otherwisa than under saction 184;
{d} be continued under section 188;
(&) =all, leasa or axchange all or substantially all its proparly undar subsaction 183 3); or
i) carry out & going-private fransaction o 8 squeeze-oul transaction,
Further right

{2) A holder of shares of any class or series of shares enfiled o vote under section 176 may dissent if the
carporation resolves o ameand its arlickas in a manner described in that section.

If one class of shares

{2.1] Tha right to dissent described in subsaction (2) applies aven if there is only ona class of shares.

Payment for shares

{3) In addition to any othar right the shareholdar may have, but subject to subsechon (26), a shareholdar
who complies with this section is entfitled, when the action approved by the resolution from which the
shareholdar dissants or an ordar made under subsecton 192(4) bacomes effective, o ba paid by the
corporation the fair value of the shares in respect of which the shareholder dissents, determined as of the
closa of business on the day before the resolubon was adopled or the order was mada.

No partial dissent

(4) A dissanting shareholder may anly claim under this saction with respact to all the shares of a class held
on behalf of any one beneficial cwner and registered in the name of the dissenting sharehclder
Objection

(51 A dissenting shareholder shall send o the corporation, at or before any mesting of shareholders at
which a resolution refarred 1o in subsectan (1) or (2) is 1o be votad on, a writlkan objaction to the resalubian,
unless the corporation did not give natice o the shareholder of the purpose of the meeting and of their right
to dissant.

Motice of resalution



{6) The corporation shall, within ten days after the shareholders adopt the resclution, send fo each
shareholder who has filed the objection refarred to in subsection (5) notice that the resolution has been
adopted, but such nolice is not required to be sent to any shareholder who voted for the resolution or who
has withdrawn thair abjactian.

Demand for payment
(7] A dissenting shareholder shall, within twanty days after receiving a nolice under subsaction (8) or, if the
shareholder does nol receive such notice, within twenty days after leaming that the resolution has been
adopted, sand to the corporation a written notice containing

(a) the shareholder's neme and address;

(b the number and class of sharas in respect of which the shareholder dissants; and

(c) a demand for payment of the fair value of such shares,
Share certificate
{8) A dissenfing shareholder shall, within thiry days after sending a notice under subsection (7), send the
carlificates reprasenting the shares in respect of which the sharaholder dissents o the corporation or ils
transfer agent,
Forfeiture

(9] A dissenfing shareholder who fails fo comply with subsection (8) has no right to make a claim under this
saction.

Endorsing certificate

{10} A corporaticn or its tfransfar agent shall endorse on any share certificate recaived undar subsectian (8)
a notice that the halder is a dissenting shareholder under this section and shall forthwith return the share
carlificates o tha dissenting shareholdar.

Suspension of rights

{11} On sending a nofice under subsection (7], a dissenting sharsholder ceases 1o have any righls as a
shareholder other than to be paid the fair value of their shares as determined wunder this section except
where

{a) the shareholder withdraws that nolice before the corporation makes an offer under
subsaction (12),

() the corporation fails to make an offer in accordance with subsection (12) and the
shareholder withdraws the notice, or

{c) the directors revoke a resolution to amend the arlicles under subsection 173(2) or 174(5),
tarminate an amalgamation agreemant under subsection 183{6) or an application far
continuance under subsection 188(8), or abandon a sale, lease or exchange under
subsaction 189(9).

in which case the sharehalder's rights are reinstated as of the dale the notice was sent.

Offer to pay



{12} A corporation shall, not later than seven days after the later of the day on which the action approved
by the resclution is effective or the day the corporation received the notice referred 1o in subsecton (T},
send to each dissenting shareholder who has sent such notice

{a) a wrilten offer 1o pay for their shares in an amount considered by the directors of the

corporation to be the fair value, accompanied by a statement showing how the fair value
was determined; or

() if subsection (28) applies, a notification that it is unable lawfully o pay dissenfiing
shareholders for their shares.

Same terms

{13} Every offer made under subsection (12) for shares of the same dass or series shall ba on the samea
terms,

Paymant

{14} Subject to subsection {26), & corporation shall pay for the shares of a dissenting shareholder within
ten days after an offer made under subsection (12) has been accepled, but any such offer lapses if the
corporation does not receive an acceptance thereof within thify days afier the offer has been made
Corporation may apply to court

{15) Where a corporation fails to make an offer under subsection (12}, or if a8 dissenting shareholder fails
to accept an offer, the corporation may, within fifty days after the action approved by the resolution is
effective or within such further period as a court may allow, apply 1o a court 1o fix & fair value for the shares
of any dissenting shareholder.

Shareholder application to court

{16} If a corporation fails to apply to a court under subsaction (15), a dissenting sharehokder may apply to
a court for the same purpase within a further period of bwenty days or within such further perod as a court
may allow.

Venue

{17} An application under subsection (15) or (16) shall be made to a courl having jurisdiction in the place
where the corporation has ifs registered office or in the province where the dissenting shareholder resides
if i corporation carries on buginass in thal province.

Ne security for costs

{18} A dissenting shareholder is not required to give security for costs in an application mada undar
subsection (15) or (16)

Partias
(19} On an application to a court under subsection (15) or {16),

{a) all dissanting sharesholders whose shares have nol been purchasad by the comporation
ghall be joined as parties and are bound by the decision of the court; and



(B the corporation shall notify each affected dissenting sharehalder of the date, place and
consequances of the application and of their right lo appear and be heard in person or by
counsel.

Powers of court

{20} On an application to a court under subsection [(15) or (16}, the court may determine whether any other
person is a dissenting shareholder who should be joined as a parly, and tha court shall than fix a fair value
for the shares of all disseniing shareholders,

Appraisers

{21} A court may in its discration appoint one or more appraisers fo assist the court ta fix a fair value for the
shares of tha dissenting shareholders.

Final order

(22} The final order of a court shall ba rendered against the corporation in favour of each dissenting
shareholder and for the amount of the shares as fixed by the court,

Interest

{23} A court may in its discretion allow a reasonable rate of inferest on the amount pavable to each
dissenling shareholder from the date the aclion approved by the resclulion is effective until the date of

payment.

Motice that subsection (2B) applies

(24} If subsection (26) applies, the conporation shall, within ten days after the pronouncement of an order
under subsection (22), nolify each dissanling sharehalder that it is unable lawfully to pay dissenting
shareholders for their shares.

Effect where subsection (26) applies

{25) If subsection {26) applies, a dissenting sharehalder, by written notice deliverad to the corporation within
thirty days after recaiving a notice under subsection (24), may

{a) withdraw their notice of dissent, in which case the corperafion is deemed to consent fo the
withdrawal and tha sharehaldar i rainstaled to thair full ighls as a sharehaldar; or

(B refain a status as a claimant against the corporation, o be paid as soon as the corporation
i lawfully able to do 2o or, in a liguidation, to be ranked subordinate 1o the righls of creditors
of the corporation but in priority o its sharehaolders,
Limitation
(26} A corporation shall not make a payment to a dissenting sharehalder under this section if there are
reasonabla grounds for believing that

{a) the corporation is or would after the payment be unable to pay its liabilities as they bacome
disa; or

(b the realizable value of the corporation’'s assels would thereby be less than the aggregate
af its liabilibas.



