


Ministry of Public and 
Business Service Delivery

Articles of Arrangement

Business Corporations Act

Corporation Name (Date of Incorporation/Amalgamation)
RFA CAPITAL HOLDINGS INC. (September 01, 2020)

1. The arrangement has been approved by the shareholders of the corporation in accordance with section 182 of the 
Business Corporations Act

2. A copy of the plan of arrangement is attached to these articles as Exhibit “A”

3. The arrangement was approved by the court and a certified copy of the Order of the court is attached to these articles as 
Exhibit “B”

4. The terms and conditions of the arrangement, if any, have been complied with in accordance with the order.

The articles have been properly executed by the required person(s).
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Supporting Document -Exhibit “A” - Copy of the plan of Arrangement
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any RFA Letter of Transmittal or Artis Letter of Transmittal are local time in 

Toronto, Ontario, unless otherwise specified. 

(f) Statutory Reference. Any reference in this Plan of Arrangement to a statute 

includes all regulations and rules made thereunder, all amendments to such statute, 

regulation or rule in force from time to time, and any statute, regulation or rule that 

supplements or supersedes such statute, regulation or rule. 

(g) Currency. Unless otherwise stated, all references in this Plan of Arrangement to 

amounts of money are expressed in lawful money of Canada. 

(h) References to Persons. Any reference to a Person shall include his heirs, 

administrators, executors, legal and personal representatives, successors and 

permitted assigns. 

ARTICLE 2 

ARRANGEMENT 

2.1 Arrangement Agreement 

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

Agreement. 

2.2 Binding Effect 

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance of the 

Certificate of Arrangement, will become effective and be binding on: (a) Artis; (b) the Subsidiaries 

of Artis; (c) all registered and beneficial holders of Artis Common Units and Artis Preferred Units 

(including Dissenting Artis Unitholders); (d) all registered and beneficial holders of Artis Awards; 

(e) RFA; (f) all registered and beneficial holders of RFA Shares (including Dissenting RFA 

Shareholders); (g) all registered and beneficial holders of RFA Restricted Share Units; (h) the 

registrar and transfer agent of Artis; (i) the Depositary; and (j) all other Persons, without any further 

act or formality required on the part of any Person. No portion of this Plan of Arrangement shall 

take effect with respect to any Person until the Effective Time, and without affecting the timing 

set out in Section 2.3, each transaction set out in Section 2.3 shall be mutually conditional such 

that no transaction set out in Section 2.3 may occur without all transactions set out therein 

occurring, unless otherwise indicated. 

2.3 Arrangement  

Commencing at the Effective Time, the following steps or transactions shall, unless specifically 

provided otherwise in this Section 2.3, occur and shall be deemed to occur consecutively in the 

following order as set out below without any further authorization, act or formality, with the first 

step occurring as at the Effective Time and each subsequent step occurring five (5) minutes after 

the completion of the immediately preceding step, except as otherwise set forth below, provided 

that all documentation to implement the following steps will be in form and substance approved 

by RFA and Artis, each acting reasonably: 
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consideration which such holder has the right to receive under this Plan of 

Arrangement for such RFA Shares, Artis Common Units or Artis Preferred Units, 

as the case may be, is entitled to receive pursuant to Section 2.3 in accordance with 

its Artis Letter of Transmittal or RFA Letter of Transmittal, as the case may be, and 

any dividends or distributions, if any with respect to such Resulting Issuer Common 

Shares or Resulting Issuer Preferred Shares as contemplated by Section 3.3.  

(d) After the Effective Time, and until surrendered as contemplated by this Section 3.2, 

each certificate which immediately prior to the Effective Time represented RFA 

Shares, Artis Common Units or, if the Preferred Unitholder Condition is satisfied 

prior to the Effective Time, Artis Preferred Units, as the case may be, that were 

exchanged pursuant to Section 2.3 shall be deemed at all times after the Effective 

Time to represent only the right to receive, upon surrender of any such certificate 

the consideration to which holders of such RFA Shares, Artis Common Units or 

Artis Preferred Units, as applicable, are entitled under the Arrangement, less any 

amounts withheld pursuant to Section 3.6, or as to those held by Dissenting RFA 

Shareholders or Dissenting Artis Unitholders, other than those Dissenting RFA 

Shareholders or Dissenting Artis Unitholder deemed to have participated in the 

Arrangement pursuant to Article 5, to receive the fair value of the RFA Shares, the 

Artis Common Units or the Artis Preferred Units, as applicable, represented by such 

certificate. 

(e) No holder of RFA Shares, RFA Restricted Share Units, Artis Awards, Artis 

Common Units or, if the Preferred Unitholder Condition is satisfied prior to the 

Effective Time, Artis Preferred Units, as applicable, shall be entitled to receive any 

consideration with respect to such RFA Shares, RFA Restricted Share Units, Artis 

Common Units, Artis Preferred Units or Artis Awards, other than any consideration 

to which such holder is entitled to receive in accordance with Section 2.3 and this 

Section 3.2 and, for greater certainty, no such holder shall be entitled to receive any 

interest, premium or other payment in connection therewith. 

3.3 Distributions with Respect to Unsurrendered Certificates 

No dividends or other distributions declared or made after the Effective Time with respect to 

Resulting Issuer Common Shares or, if the Preferred Unitholder Condition is satisfied prior to the 

Effective Time, Resulting Issuer Preferred Shares with a record date after the Effective Time shall 

be paid to the holder of any unsurrendered certificate which, immediately prior to the Effective 

Time, represented outstanding RFA Shares, Artis Common Units or Artis Preferred Units, as the 

case may be, unless and until the holder of record of such certificate shall surrender such certificate 

in accordance with Section 3.1. Subject to applicable Law, at the time of such surrender of any 

such certificate, there shall be paid to the holder of record of the certificates representing RFA 

Shares, Artis Common Units or Artis Preferred Units, as the case may be, without interest: (a) the 

amount of dividends or other distributions with a record date after the Effective Time theretofore 

paid with respect to the Resulting Issuer Common Shares or Resulting Issuer Preferred Shares that 

the former holder of such RFA Shares, Artis Common Units or Artis Preferred Units, as the case 

may be, is ultimately entitled to receive in accordance with Section 2.3; and (b) on the appropriate 

payment date, the amount of dividends or other distributions with a record date after the Effective 
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