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ARTICLES OF ARRANGEMENT

Business Corporations Act
Sections 193

1. Name of Corporation: 2. Corporate Access Number:

DEETHREE EXPLORATION LTD. 2015095538

3. The Atrticles of the Corporation are amended as follows:

in accordance with the Order of the Court of Queen's Bench of Alberta made on May 15, 2015,
approving an Arrangement pursuant to Section 193(1) of the Business Corporations Act (Alberta), the
Plan of Arrangement attached hereto as Schedule "A" is hereby effected to:

a) Delete the class of Class A Common Shares and Special Shares, with the authorized
capital following such deletion to consist : of an unlimited number of Common Shares as
set out in the attached Appendix "A” hereto.
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This information is being collected for the purposes of corporate registry records in accordance with the Business Corporations Act. Questions
about the collection of this information can be directed to the Freedom of Information and Protection of Privacy Coordinator Jfor the Alberia
Government, Box 3140, Edmonton, Alberta T5J 2G7, (780) 427-7013.
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Schedule “A”

PLAN OF ARRANGEMENT UNDER SECTION 193

OF THE BUSINESS CORPORATIONS ACT (ALBERTA)
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Appendix “A”

Share Conditions attaching to Common Shares

1. The rights, privileges, restrictions and conditions attaching to the Common Shares are as follows:

(a)

CAN: 18888853.3

Dividends: Subject to the prior rights of the holders of any shares ranking senior to the
Common Shares with respect to priority in the payment of dividends, the holders of the
Common Shares shall be entitled to receive dividends and the Corporation shall pay
dividends thereon as and when declared by the board of directors of the Corporation out
of moneys properly applicable to the payment of dividends in such amount and in such
form as the directors may from time to time determine.

Dissolution: in the event of the dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary, or any other distribution of property of the Corporation
among its shareholders for the purpose of winding up its affairs and subject to the prior
rights of the holders of any shares ranking senior to the Common Shares with respect to
priority in the distribution of property upon dissolution, liquidation, winding up or
distribution for the purposes of winding up, the holders of the Common Shares at the time
outstanding shall be equally entitled to receive the remaining property and assets of the

. Corporation on an equal basis per share.

Voting: The holders of the Common Shares shall be entitled to receive notice of and to
attend all meetings of the shareholders of the Corporation and shall have one vote for
each Common Share held at all meetings of the shareholders of the Corporation, except
for meetings at which or for matters with respect to which only holders of another
specified class or series of shares of the Corporation are entitled to vote separately as a
class or series.

Restriction on Subdivision; Consolidation: The Common Shares shall not be
subdivided, consolidated, reclassified or otherwise changed unless, contemporaneously
therewith, the other class of shares is subdivided, consolidated, reclassified or otherwise
changed in the same proportion or in the same manner.
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INFORMATION OF PARTY
FILING THIS DOCUMENT

CALGARY

DEETHREE EXPLORATION LTD.

IN THE MATTER OF SECTION 193 OF THE BUSINESS
CORPORATIONS ACT, R.S.A. 2000, C. B-9, AS AMENDED

AND IN THE MATTER OF A PROPOSED ARRANGEMENT
INVOLVING DEETHREE EXPLORATION LTD. and
BOULDER ENERGY LTD.

FINAL ORDER

DLA PIPER (CANADA) LLP

Barristers & Solicitors i hereby certify this to be a true copy of
1000, 250 - 2°° ST, SW. oo __ O

CALGARY, AB T2P 0C1

Dated this_! _day of _ 5
ATTN: TIMOTHY P. CHICK

TEL: (403) 698-8710 R
FAX: (403)213-4463 for Clerk of the Gou
Email; tchick(@davis.ca
FILE NO.: 76791-00031

Judge who Pronounced the Order:  The Hon. Justice C. Joneé

Place Order was Pronounced: Calgary, AB
Date Order was Pronounced: May 15, 2015

UPON hearing the application of DeeThree Exploration Ltd. ("DeeThree") for approval

of a proposed arrangement (the "Arrangement") pursuant to a plan of arrangement (the "Plan of

Arrangement") under section 193 of the Business Corporations Act, R.S.A. 2000 c. B-9, as

amended (the "ABCA");

AND UPON reading the Interim Order of this Court dated April 10, 2015 (the "Interim

Order");
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AND UPON being édvised that, squect to this Court finding that the Arrangement is
substantially and procedurally fair and reasonable to the DeeThree Shareholderé (as defined
below) and approving the Arrangement, that the parties intend to rely on the exemption from
registration provided by Section 3(a)(10) of the U.S. Securities Act for the New DeeThree

Common Shares and Boulder Common Shares to be issued under the Arrangement;

AND UPON reading the Originating Application of DeeThree, the Affidavits of Gail
Hannon, sworn on April 9, 2015 and May 15, 2015 (the "Interim Affidavit” and the ”Fihal
Affidavit"), and the exhibits referred to therein;

AND UPON being convinced that service of notice of this application has been effected
in accordance with the Interim Order and the Order of M. Justice J. Jeffrey dated April 30, 2015;

AND UPON hearing submissions of counsel for DeeThree and being advised that no

material amendments to the Plan of Arrangement have been made since the Interim Order;

AND UPON being advised that no Notices of Intention to Appear were filed with respect
to this application, recognizing that all persons to whom the right to appear at this hearing were
afforded were served with the Meeting Materials, which included the Originating Notice

respecting this hearing;

AND UPON it appearing that a general and special meeting (the "Meeting") of the
holders of DeeThree Shares (the "DeeThree Shareholders") was called and conducted on May
14, 2015, in accordance with the Interim Order, at which meeting the required quorum was
present and at which Meeting the DeeThree Shareholders approved the Arrangement Resolution

in the manner and by the requisite majority provided for in the Interim Order;

AND UPON it appearing that it is impracticable to effect the transactions contemplated
by the Arrangement under any other provision of the ABCA;

AND UPON being convinced that the statutory requirements to approve the Arrangement
have been fulfilled and that the Arrangement has been put forward in good faith;
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3.

AND UPON being satisfied, based on the evidence presented, that the terms and
conditions of the Arrangement are substantially and procedurally fair and reasonable to DeeThree

and the DeeThree Shareholders and that the Arrangement ought to be approved;
IT IS HEREBY ORDERED, DECLARED AND DIRECTED THAT:

1. All capitalized terms used in this Order shall, unless otherwise defined herein, have the

same meaning as attributed thereto in the Final Affidavit.

2, The terms and conditions of the Arrangement, and the procedures relating thereto, are
substantively and procedurally fair and reasonable to DeeThree, the DeeThree

Shareholders and all other persons affected.

3. The Arrangement proposed by the Applicants is hereby approved by this Court pursuant
to the provisions of Section 193 of the ABCA and under the terms and conditionslof the
Arrangement Agreement, and the Arrangement will, upon the filing of the Articles of
Arrangement with the Registrar of Corporations pursuant to Section 193 of the ABCA,
become effective in accordance with its terms and be binding on DeeThree, the DeeThree

Shareholders and all other persons affected.

4, Articles of Arrangement in respect of the Arrangement shall be filed pursuant to the
provisions of Section 193 of the ABCA on such date as DeeThreé determines, provided
that if they are not filed on or before June 15, 2015, this Order shall be of no effect, unless
extended by this Honourable Court. |

5. Service of notice of this application, the notice in respect of the Meeting and the Interim

Order is hereby deemed good and sufficient.
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6. Service of this Order shall be made on all such persons who appeared on this application,

either by counsel or in person, but is otherwise dispensed with.

C Nea

1.C.Q.B.A.

CAN: 18858511.2



e

1.1

SCHEDULE “A”

PLAN OF ARRANGEMENT UNDER SECTION 193 OF
THE BUSINESS CORPORATIONS ACT (ALBERTA)

ARTICLE 1 - INTERPRETATION
Definitions
In this Plan of Arrangement, other than the Appendices:

“ABCA" means the Business Corporations Act (Alberta), as amended, including the regulations
promulgated thereunder;

“arm's length” has the meaning attributed to such term in Subsection 251(1) of the Tax Act;

‘Arrangement” means the arrangement under Section 193 of the ABCA on the terms and subject
to the conditions set forth in this Plan of Arrangement, subject to any amendments or variations
thereto made in accordance with the Arrangement Agreement or this Plan of Arrangement, or
made at the direction of the Court in the Final Order;

‘Arrangement Agreement’ means the arrangement agreement made as of April 7, 2015 among
the Parties, as it may be amended modified or supplemented from time to time in accordance
with its terms;

‘Arrangement Resolution” means the special resolution of the DeeThree Shareholders
approving the Arrangement in accordance with the interim Order;

‘Articles of Arrangement’ means the articles of arrangement in respect of the Arrangement
required under subsection 193(10) of the ABCA to be filed with the Registrar after the Final Order
has been made to give effect to the Arrangement;

‘Boulder” means Boulder Energy Ltd., a corporation incorporated under the ABCA;
“‘Boulder Common Shares” means the common shares in the capital of Boulder;

“Boulder Non-Share Consideration” means any non-share consideration paid by Boulder for
the Spin-Out Assets and, without limitation, includes the excess, if any, of the aggregate fair
market value of benefits obtained by DeeThree pursuant to the exchange of the DeeThree
Options for Replacement Options and includes any liabilities assumed by Boulder on the transfer
of the Spin-Out Assets;

‘Boulder Preferred Shares” means the preferred shares in the capital of Boulder and having the
rights, privileges, restriction and conditions as currently set forth in the Articles of Boulder and as
set out in Appendix “B” to this Plan of Arrangement;

“Boulder Redemption Note” has the meaning set out in Subsection 3.1(1)(j);
“Boulder Special Shares” means the voting, redeemable, retractable preferred shares in the
capital of Boulder and having the rights, privileges, restrictions and conditions set out in

Appendix “B” to this Plan of Arrangement;

“Boulder Stock Option Plan” means the stock option plan of Boulder adopted prior to the
Effective Date;
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‘Boulder Stock Option Plan Resolution” means the ordinary resolution of DeeThree
Shareholders approving the Boulder Stock Option Plan to be considered at the Meeting;

‘Business Day" means any day other than a Saturday, Sunday or Statutory holiday in Calgary,
Alberta under the laws of the Province of Alberta or the federal laws of Canada;

“Butterfly Proportion” means an amount to be determined by the Board of Directors of
DeeThree as the fraction A/B where:

A is the net fair market value of the Spin-Out Assets to be transferred by DeeThree to
Boulder determined immediately before the transfer under section 3.1(1)(i) of this Plan of
Arrangement, and

B is the net fair market value of all property owned by DeeThree immediately before the
transfer under section 3.1(1)(i) of this Plan of Arrangement.

“Certificate of Arrangement” means the certificate of arrangement or proof of filing to be issued
by the Registrar, pursuant to subsection 193(11) or subsection 193(12) in respect of the Articles
of Arrangement and giving effect to the Arrangement;

“Conveyance Agreement’ means the conveyance agreement to be entered into between
DeeThree and Boulder on the Effective Date, providing for, among other things, the transfer by
DeeThree to Boulder of the Spin-Out Assets;

“Court’ means the Court of Queen's Bench of Alberta;

“DeeThree" means DeeThree Exploration Ltd., a corporation amalgamated under the ABCA,;

“DeeThree Common Shares” means the currently existing common shares in the capital of
DeeThree and having the rights, privileges, restrictions and conditions as currently set forth in the
Articles of DeeThree and as set out in the Appendix “A” to this Plan of Arrangement;

“‘DeeThree Option” means an option to acquire a DeeThree Common Share granted by

DeeThree to an employee, consultant, director or officer pursuant to the DeeThree Stock Optlon

Plan, that is outstanding immediately prior to the Effective Time;

“DeeThree Optionholder’ means a holder of DeeThree Options;

“DeeThree Preferred Shares” means the preferred shares in the capital of DeeThree and having
" the rights, privileges, restriction and conditions as currently set forth in the Articles of DeeThree

and as set outin Appendix “A” to this Plan of Arrangement;

‘DeeThree Redemption Note” has the meaning set out in Subsection 3.1(1)(k);

“DeeThree Shareholder” means a holder of DeeThree Common Shares;

“DeeThree Special Shares” means the non-voting, redeemable, retractable preference shares in

the capital of DeeThree created pursuant to this Plan of Arrangement and having the rights,

privileges, restrictions and conditions set out in Appendix “A’ to this Plan of Arrangement;

"DeeThree Stock Option Plan” means the stock option plan of DeeThree, as constituted on the
date hereof;
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“Depositary” means Computershare Investor Services Inc., engaged for the purpose of, among
other things, exchanging certificates representing DeeThree Common Shares for New DeeThree
Common Shares and Boulder Common Shares in connection with the Arrangement;

“Dissent Rights” means the right of a DeeThree Shareholder to dissent in respect of the
Arrangement pursuant to the procedures set forth in Section 191 of the ABCA, as modified by
Article 3 of this Plan of Arrangement, the Interim Order and any other order of the Court;

“Dissenting Shareholder’” means a DeeThree Shareholder who validly dissents from the
Arrangement Resolution in compliance with the Dissent Rights and who has not withdrawn the
exercise of such Dissent Rights and is ultimately determined to be paid fair value in respect of the
DeeThree Common Shares held by such DeeThree Shareholder;

“DRS" means the direct registration system;
“DRS Advice” means a DRS advice which details the shares held in a book position;

“Effective Date” means the date shown on the confirmation of filing to be issued under the ABCA
giving effect to the Arrangement, which date shall be determined in accordance with the
Arrangement Agreement;

“Effective Time” means the time at which the steps to complete the Arrangement will commence,
which will be 12:01 a.m. (Calgary time) on the Effective Date, subject to any amendment or
variation in accordance with the terms of the Arrangement Agreement;

“Eligible Dividend” has the meaning attributed to such term in Subsection 89(1) of the Tax Act;

“Encumbrance” means any mortgage, charge, pledge, lien, hypothec, security interest,
encumbrance, adverse claim or right of any third party to acquire or restrict the use of property;

“Exercise Price” means the exercise price of a DeeThree Option;
“Exercise Price Proportion” means the fraction A/B where:

A is the VWAP of the Boulder Common Shares on the first five (5) trading days where the
Boulder Common Shares are traded on the TSX; and

B is the aggregate of: (i) the VWAP of the Boulder Common Shares on the first five (5)
trading days where the Boulder Common Shares are traded on the TSX, and (ii) the
VWAP of the New DeeThree Common Shares on the first five (5) Trading Days where
the New DeeThree Common Shares are traded the TSX;

“Fair Market Value” with respect to DeeThree Common Shares, as at any date means the
weighted average of the prices at which the DeeThree Common Shares traded on the TSX for
the five (5) trading days on which the DeeThree Common Shares traded immediately preceding
such date;

“Final Order” means the final order of the Court approving the Arrangement, as such order may
be amended or varied at any time prior to the Effective Time or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed or amended, with or without variation, on appeal;

“In-the-Money DeeThree Option” means a DeeThree Option that has an Exercise Price lesser
than the Fair Market Value of the DeeThree Common Shares;
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“Interim Order” means the interim order of the Court dated April 10, 2015 concerning the
Arrangement containing declarations and directions with respect to the Arrangement and the
holding of the Meeting, as such order may be amended or varied by the Court;

"Lands" means the lands, formations and associated Petroleum Substances set out in Schedule
“A” to the Conveyance Agreement and any lands pooled or unitized therewith, but only to the
extent that rights relating thereto are granted under the Leases;

‘Leases” means, collectively, the petroleum and natural gas leases, licences, permits,
reservations and other agreements described in Schedule “A” to the Conveyance Agreement, by
virtue of which DeeThree is entitied to explore for, recover, remove or dispose of Petroleum
Substances within, upon or under the Lands;

‘Letter of Transmittal” means the letter of transmittal to be delivered by the DeeThree
Shareholders to the Depository providing for the delivery of DeeThree Common Shares to the
Depositary;

‘Major Facilities” means the plant, machinery, equipment, facilities and other tangible
depreciable property and assets located in the White Map Area;

"Meeting” means the annual general and special meeting of DeeThree Shareholders (inciuding
any adjournment or postponement thereof) to be called and held in accordance with the Interim
Order to consider and, if deemed advisable, among other items of business, to approve the
Arrangement Resolution, the Boulder Stock Option Plan Resolution, the Share Incentive Plan
Resolution and the Name Change Resolution;

"Miscellaneous Interests” means, subject to the limitations and exclusions below in this
definition, all of DeeThree's right, title and interest in and to all property, assets, interests and
rights pertaining to the Petroleum and Natural Gas Rights or the Tangibles (excluding the
Petroleum and Natural Gas Rights or the Tangibles themselves), inciuding:

(i) the Title Documents and other contracts and agreements relating to the
Petroleum and Natural Gas Rights, including without limitation gas purchase
contracts, processing agreements, transportation agreements and agreements
for the construction, ownership and operation of facilities, royalty agreements,
joint operating agreements, gas balancing agreements and common stream
agreements;

(i) all Surface Rights;

(iii) all geological, production and engineering data and other information;
(iv) all Seismic Data;
(v) all records, books, documents, licences, (including well licenses and pipeline

licenses) permits, authorizations, reports and data which relate to the Petroleum
and Natural Gas Rights;

(vi) the Wells, including the wellbores and any all casing;

- (vii) all subsisting rights to carry out any operations relating to the Petroleum and
Natural Gas Rights or Tangibles and all well licences for the Wells; and

(viii) all extensions, renewals, replacements, substitutions or amendments of or to any
of the agreements and instruments described in paragraphs (i), (ii) and (v) above.
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Unless otherwise agreed in writing by DeeThree and Boulder, however, the Miscellaneous
Interests shall not include agreements, documents or data to the extent that: (i) they are owned or
licensed by third parties with restrictions on their deliverability or disclosure by DeeThree to any
assignee which is not an affiliate of DeeThree; or (i) they pertain to records required to be
maintained under applicable laws; :

“‘Name Change Resolution” means the special resolution of DeeThree Shareholders approving
the change of name of the Corporation to “Granite Qil Corp.” to be considered at the Meeting;

“New DeeThree Common Shares” means the new class of common shares in the capital of
DeeThree created pursuant to this Plan of Arrangement, designated as “Common Shares” and
having the rights, privileges, restrictions and conditions set out in Appendix “A” to this Plan of
Arrangement;

“Out-of-Money DeeThree Option” means a DeeThree Option that has an Exercise Price greater
than the Fair Market Value of the DeeThree Common Shares;

“Party” means a party to this Plan of Arrangement;

“Participating Shareholder’ means a DeeThree Shareholder, other than a Dissenting
Shareholder;

‘Person” means and includes an individual, limited or general partnership, limited liability
company, limited liability partnership, trust, joint venture, association, body corporate, unlimited
liability corporation, trustee, executor, administrator, legal representative, government (including
any governmental authority) or any other entity, whether or not having legal status, except that,
for the purposes of the definition of “Eligible Holder” in this Plan of Arrangement, a “person” shall
have the same meaning as for the purposes of the Tax Act and, where DeeThree Common
Shares are held by a trustee under a bare trust arrangement, the beneficiary and not the trustee
shall be regarded as the holder of such DeeThree Common Shares and any property substituted
therefor,

"Petroleum and Natural Gas Rights" means all of DeeThree's right, title and interest in and to:

(i) rights in, or rights to drill for and to produce, save and market, Petroleum
Substances;

(i) fee simple interests and other estates in Petroleum Substances in situ;

(i) working interests, carried working interests, royalty interests, revenue interests,

net profit interests, production payments and similar interests in Petroleum
Substances or the proceeds of the sale of Petroleum Substances or to payments
calculated by reference thereto; and

(iv) rights to acquire any of the foregoing in paragraphs (i), (i) and (iii);
but, in each case, only insofar as the foregoing relate to Lands within the White Map Area;
"Petroleum Substances" means any of crude oil, oil sands, crude bitumen and products derived
therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids, natural gas derived
from or associated with coal deposits, sulphur, and any and all other substances and minerals
related to any of the foregoing, whether liquid, solid or gaseous and whether hydrocarbons or not;

‘Plan of Arrangement’ means this plan of arrangement, including its Appendices, as it may be
amended, modified or supplemented from time to time in accordance with the terms hereof:
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‘PUC" means paid-up capital, and has the meaning attributed to such term in Subsection 89(1) of
the Tax Act;

“Registrar” means the Registrar of Corporations for the Province of Alberta duly appointed under
the ABCA,;

‘Replacement Option” means an option entitling the holder to receive, upon due exercise of
such Replacement Option (including without limitation, payment of the exercise price thereof to
DeeThree and Boulder in accordance with the Exercise Price Proportion), in lieu of one DeeThree
Common Share, one-third (0.3333) of one (1) New DeeThree Common Share and one-half (0.5)
of one (1) Boulder Common Share;

"Seismic Data" means any and all interpretive geological, geophysical, technical or seismic data
whatsoever including all 2D seismic lines and 3D seismic surveys and all associated field tapes,
stack tapes, processed record sections, operator's reports, survey notes, shot pomt location
maps and any other original seismic material associated with them;

“Share Incentive Plan” means the restricted share incentive plan of DeeThree;

“Share Incentive Plan Resolution” means the ordinary resolution of DeeThree Shareholders
approving the Share Incentive Plan to be considered at the Meeting;

“‘Spin-Out Assets” means, collectively, the Petroleum and Natural Gas Rights, the Tangibles and
the Miscellaneous Interests;

“Subsidiary” means, at any particular time, a Person controlled, directly or indirectly, by
DeeThree or Boulder, as applicable;

"Surface Rights" means all rights of DeeThree to enter upon, use, occupy and enjoy the surface
of any lands for purposes related to the use, ownership or operation of the Petroleum and Natural
Gas Rights, the Tangibles or the Wells, or in order to gain access thereto, whether the same are
held by lease, right-of-way or otherwise;

"Tangibles" means all of DeeThree's right, title and interest in and to:
(i) the Major Facilities; and

(i) all tangible depreciable property, apparatus, plant, equipment, machinery, field
inventory and facilities other than the Major Facilities, used or intended for use in,
or otherwise useful in exploiting any Petroleum Substances from or within the
Lands (whether the Petroleum and Natural Gas Rights to which such Petroleum
Substances are allocated are owned by DeeThree or by others or both) and
located within, upon or in the vicinity of the Lands (or any lands pooled or
unitized therewith), including all gas plants, oil batteries, buildings, structures,
fresh and produced water facilities, production equipment, production storage
facilities, pipelines, flow lines, gathering lines and systems, pipeline connections,
meters, generators, motors, compressors, treaters, scrubbers, dehydrators,
separators, pumps, tanks, boilers, communication equipment and all salvageable
equipment pertaining to any Wells located on the White Map Areg;

“Tax Act’” means the /ncome Tax Act (Canada), as amended, including the regulations
promulgated thereunder,

“Tax Convention” means any bilateral tax convention to which Canada is a party that is in force
as at the Effective Time;
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“Tax Proposals” means all specific proposals to amend the Tax Act that have been announced
or published by or on behalf of the Minister of Finance (Canada) prior to the Effective Time;

"Title Documents" means, collectively, any and all certificates of title, leases, reservations,
permits, licences, assignments, trust declarations, operating agreements, royalty agreements,
gross overriding royalty agreements, participation agreements, farm-in and farmout agreements,
sale and purchase agreements, pooling agreements, net profits agreements, net carried interest
agreements and any other documents and agreements granting, reserving or otherwise
conferring rights to (i) explore for, drill for, produce, take, use or market Petroleum Substances,
(i) share in the production of Petroleum Substances, (iii) share in the proceeds from, or
measured or calculated by reference to the value or quantity of, Petroleum Substances which are
produced, and (iv) rights to acquire any of the rights described in items (i) to (iii) of this definition;
but only if and to the extent the foregoing pertain in whole or in part to Petroleum Substances
within, upon or under the Lands;

“Trading Day” means a day, other than a Saturday or a Sunday, when the TSX is open for
trading;

“Trading Price” means the trading price of a DeeThree Common Share, New DeeThree
Common Share or Boulder Share, as the case may be, on the TSX on the applicable date and,
for greater certainty, such trading price may be determined by reference to trading of the New
DeeThree Common Shares or Boulder Common Shares, as the case may be, on an “if, as and
when issued” basis;

“Transfer Agent’ means Computershare Trust Company of Canada, as registrar and transfer
agent of DeeThree, or such other Person as may be designated by DeeThreg;

“TSX" means the Toronto Stock Exchange;
“VWAP” means volume-weighted average Trading Price;

"Wells" means all producing, shut-in, water source, observation, suspended, abandoned,
capped, injection, reclaimed, disposal and other wells located in the White Map Area; and

"White Map Area" means the areas outlined in red on the map attached as Schedule “A-1" of the
Conveyance Agreement.

Construction
in this Plan of Arrangement, unless otherwise expressly stated or the context otherwise requires:

(a) the division of this Plan of Arrangement into Articles, Sections and Subsections
and the use of headings are for convenience of reference only and do not affect
the construction or interpretation hereof;

(b) the words “hereunder”, “hereof” and similar expressions refer to this Plan of
Arrangement and not to any particular Article, Section or Subsection and
references to “Articles”, “Sections” and “Subsections” are to Articles, Sections
and Subsections of this Plan of Arrangement;

(€) ~words importing the singular include the plural and vice versa, and words
importing any gender include all genders and the neuter;

(d) the word “including”, when following any general term or statement, is not to be
construed as limiting the general term or statement to the specific items or
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matters set forth or to similar items or matters, but rather as referring to all other
items or matters that could reasonably fall within the broadest possible scope of
the general term or statement; and

(e) areference to a statute or code includes every regulation made pursuant thereto,
all amendments to the statute or code or to any such regulation in force from time
to time, and any statute, code or regulation which supplements or supersedes
such statute, code or regulation.

les

The following are the Schedules to this Plan of Arrangement:

Appendix “A” -  Share Conditions attaching to DeeThree Common Shares, DeeThree Preferred

Shares, New DeeThree Common Shares, and DeeThree Special Shares

-vA_ppendix ‘B”"- Share Conditions attaching to Boulder Common Shares, Boulder Preferred

Shares, and the Boulder Special Shares

Appendix “C" -  Directors of Boulder
Appendix “D" - By-laws of Boulder

ARTICLE 2 - ARRANGEMENT AGREEMENT

21 Arrangement Agreement

(M

(2)

()

This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms
part of, the Arrangement Agreement.

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the issuance
of the Certificate of Arrangement, will become effective at, and be binding at and after,
the Effective Time.

The Articles of Arrang'ement and the Certificate of Arrangement shall be filed and issued,

respectively, with respect to the Arrangement in its entirety. The Certificate of

4)

Arrangement shall be conclusive evidence that the Arrangement has become effective
and that each of the provisions of Article 3 has become effective in the sequence and at
the times set out therein.

Other than as expressly provided for herein, no portion of this Plan of Arrangement shall
take effect with respect to any Party or Person until the Effective Time. Further, each of
the events listed in Article 3 shall be, without affecting the timing set out in Article 3,
mutually conditional, such that no event described in Article 3 may occur without all steps
occurring, and those events shall effect the integrated transaction which constitutes the
Arrangement.

ARTICLE 3 - THE ARRANGEMENT

3.1 Arrangement

(M
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Commencing at the Effective Time, the events and transactions set out in
Subsections 3.1(1)(a) to 3.1(1)(t), inclusive, will occur and be deemed to occur, unless
otherwise provided, in the order set out below, without any further act or formality, and
with each event or transaction occurring and being deemed to occur |mmed|ately after
the occurrence of the immediately preceding event or transaction:



(@)

(b)

(c)

(@
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(e)

the DeeThree Common Shares held by any Dissenting Shareholders, who duly
exercise their Dissent Rights and who are ultimately entitled to be paid fair value
for those DeeThree Common Shares, will be deemed to have been transferred to
DeeThree and cancelled and will cease to be outstanding at the Effective Time,
and such Dissenting Shareholders will cease to have any rights as DeeThree
Shareholders other than the right to be paid the fair value for their DeeThree
Common Shares by DeeThree;

all outstanding Out-of-Money DeeThree Options shall be terminated in
consideration of $0.001 per each Out-of-Money DeeThree Option so terminated,
and neither DeeThree or Boulder shall have any further liabilities or obligations to -
the former DeeThree Option holders thereof with respect thereto;

the DeeThree Stock Option Plan shall be terminated and all outstanding In-the-
Money DeeThree Options shall be exchanged for Replacement Options in such a
manner that:

0] holders of DeeThree Options will receive no consideration for the
exchange of their DeeThree Options other than the Replacement
Options;

(ii) the original exercise price of each DeeThree Option Holders DeeThree

Options will be allocated to the Replacement Option such that an amount
equal to the Exercise Price Proportion of such original exercise price
(rounded up to the nearest whole cent) will be payable to Boulder for
each one-half (0.5) of a Boulder Common Share acquired under the
Replacement Options and an amount equal to the remainder of the
original exercise price (rounded down to the nearest whole cent) will be
payable to DeeThree for each one-third (0.3333) of a New DeeThree
Common Share acquired under the Replacement Options;

i) the expiry date of the Replacement Option will be the same as that of the
corresponding DeeThree Option;

{iv) the other material commercial terms and conditions of the Replacement
Options will generally parallel those of the DeeThree Options; and

(v) all outstanding In-the-Money DeeThree Options shall be cancelled upon
the foregoing exchange;

the articles of Boulder will be amended to cancel the Boulder Preferred Shares,
and to create and authorize the issuance of the Boulder Special Shares with the
rights, privileges, restrictions and conditions set out in Appendix “B” to this Plan
of Arrangement;

the articles of DeeThree will be amended to change the designation of the
DeeThree Common Shares from “Common Shares” to “Class A Common
Shares”, to cancel the DeeThree Preferred Shares, and to create and authorize
the issuance of (in addition to the shares that DeeThree is authorized to issue
immediately before such amendment) the following two new classes of shares:

(i) an unlimited number of New DeeThree Common Shares; and

(i) an unlimited number of DeeThree Special Shares,
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(f)

(9)

(M)

each new class having the rights, privileges, restrictions and conditions as set out
in Appendix "A" to this Plan of Arrangement;

each Class A Common Share outstanding at the Effective Date held by a
Participating Shareholder will be exchanged (without any action on the part of the
holder of the Class A Common Shares) for one-third (0.3333) of one (1) New
DeeThree Common Share and one-half (0.5) of one (1) DeeThree Special Share,
such that:

(i) the aggregate addition to the stated capital accounts of the New
DeeThree Common Shares and the DeeThree Special Shares issued by
DeeThree will equal the PUC of the former Class A Common Shares
(excluding any DeeThree Common Shares transferred to DeeThree
pursuant to Section 3.1(1)(a)) immediately before the exchanged
described in this Section 3.1(1)(f). Such PUC amount will be allocated
between the New DeeThree Common Shares and the DeeThree Special
Shares based on the proportion that the fair market value of the New
DeeThree Common Shares or the DeeThree Special Shares, as the
case may be, is of the fair market value of all new shares issued by
DeeThree on the exchange described in this Section 3.1(1)(f);

(ii) no other consideration will be received by any holder of such DeeThree
Common Shares; and

(iif) the Class A Common Shares so exchanged will be cancelled.

the New DeeThree Common Shares will, outside and not as part of this Plan of
Arrangement, continue to be listed for trading on the TSX, and, for greater
certainty, such continued listing will be effective before the redemption of the
DeeThree Special Shares pursuant to Section 3.1(1)(k) and the redemption of
the Boulder Special Shares pursuant to Section 3.1(1)(j);

each Participating Shareholder will transfer to Boulder, with good and marketable
title thereto and free from any Encumbrances, all such Participating
Shareholder's DeeThree Special Shares and, as the sole consideration therefor,
Boulder will issue in exchange one (1) Boulder Common Share for each one (1)
DeeThree Special Share so transferred and at the time of such transfer the
stated capital amount for the Boulder Common Shares will be increased by an
amount equal to the aggregate PUC of the transferred DeeThree Special Shares;

DeeThree will transfer the Spin-Out Assets to Boulder in consideration for (A) the
Boulder Non-Share Consideration and (B) the issuance of Boulder Special
Shares by Boulder to DeeThree, having an aggregate redemption amount equal
to the fair market value of the Spin-Out Assets at the time of transfer less the
amount of any Boulder Non-Share Consideration:

(i) in respect of such transfer DeeThree will jointly elect with Boulder in
prescribed and within the time allowed by subsection 85(6) of the Tax
Act, to have the provisions of subsection 85(1) of the Tax Act apply to
the transfer of the Spin-Out Assets;

(ii) the amount added to the stated capital in respect of the Boulder Special
Shares issued as consideration on the transfer of the Spin-Out Assets
will equal the amount DeeThree and Boulder agree to in their election
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(m)

referred to above less an amount equal to the fair market value of the
Boulder Non-Share Consideration; if any,

Boulder will redeem for cancellation all of the outstanding Boulder Special
Shares held by DeeThree for an amount equal to the aggregate redemption
amount (as determined pursuant to the articles of Boulder) for such Boulder
Special Shares and will issue to DeeThree as the sole consideration therefor a
non-interest bearing demand promissory note (the "Boulder Redemption Note”)
in a principal amount equal to such aggregate redemption amount. The amount
of any deemed dividend resulting from the application of subsection 84(3) of the
Tax Act to the redemption of all of the outstanding Boulder Special Shares is
hereby designated by Boulder as an Eligible Dividend;

DeeThree will redeem for cancellation all of the outstanding DeeThree Special
Shares held by Boulder for an amount equal to the aggregate redemption
amount (as determined pursuant to the articles of DeeThree) for such DeeThree
Special Shares and will issue to Boulder as the sole consideration therefor a non-
interest bearing demand promissory note (the "DeeThree Redemption Note”) in
a principal amount equal to such aggregate redemption amount. The amount of
any deemed dividend resulting from the application of subsection 84(3) of the
Tax Act to the redemption of all of the outstanding DeeThree Special Shares is
hereby designated by DeeThree as an Eligible Dividend;

DeeThree will repay the principal amount of the DeeThree Redemption Note by
transferring to Boulder the Boulder Redemption Note, and the Boulder
Redemption Note will be accepted by Boulder in full and absolute payment,
satisfaction and. discharge of DeeThree's obligations under the DeeThree
Redemption Note. Simultaneously, Boulder will repay the principal amount of the
Boulder Redemption Note by transferring to DeeThree the DeeThree
Redemption Note, and the DeeThree Redemption Note will be accepted by
DeeThree in full and absolute payment, satisfaction and discharge of Boulder's
obligations under the Boulder Redemption Note. The DeeThree Redemption
Note and the Boulder Redemption Note will thereupon be cancelled,

the articles of DeeThree will be amended to remove all of the DeeThree Special
Shares and Class “A” Common Shares from the authorized capital of DeeThree
(and to remove all references to the DeeThree Special Shares and Class “A”
Common Shares), such that, following such amendment, DeeThree will be
authorized to issue an unlimited number of New DeeThree Common Shares:

the articles of Boulder will be amended to remove all of the Boulder Special
Shares from the authorized capital of Boulder (and to remove all references to
the Boulder Special Shares), such that, following such amendment, Boulder will
be authorized to issue an unlimited number of Boulder Common Shares;

the directors of Boulder will be those persons listed in Appendix "C" to this Plan
of Arrangement;

the directors of Boulder will have the authority to appoint one or more additional
directors of Boulder, who will hold office for a term expiring not later than the
close of the next annual meeting of shareholders of Boulder, but the total number
of directors so appointed may not exceed one third of the number of Persons
who become directors of Boulder as contemplated by subsection 3.1(1)(o);





































































































































































































































































































































































