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PROSPECTUS
 

PENN NATIONAL GAMING, INC.
 

 

 
Up to 768,441 Shares

Common Stock
 

This prospectus relates to shares of our common stock, par value $0.01 per share (“common stock”), that we may issue, from time to time, upon
exchange, retraction or redemption of exchangeable shares of 1317774 B.C. Ltd., an indirect Canadian subsidiary of ours that is referred to in this
prospectus as “Exchangeco.” We refer to the exchangeable shares of Exchangeco as the “exchangeable shares.”
 

The exchangeable shares were issued by Exchangeco in connection with our acquisition (“theScore Acquisition”) of all of the issued and
outstanding shares of Score Media and Gaming Inc. (“theScore”) to (i) theScore shareholders who made a valid election to receive exchangeable shares of
Exchangeco in lieu of receiving shares of our common stock and will be issued to (ii) holders of unvested options and awards of restricted share units of
theScore that were not directors or employees whose unvested options and awards, as applicable, converted into options to purchase exchangeable shares
(“Exchangeco Options”) or restricted stock units covering exchangeable shares (“Exchangeco RSU”), as applicable. The exchangeable shares are not, and
the Exchangeco Options and Exchangeco RSUs will not be, registered under the Securities Act of 1933. The exchangeable shares were, and the
Exchangeco Options and Exchangeco RSUs will be, issued in reliance upon the exemption from registration provided by section 3(a)(10) of the Securities
Act of 1933 on the basis of the approval of the Supreme Court of British Columbia. Each exchangeable share may initially be exchanged, retracted or
redeemed for one share of our common stock. The exchange ratio may in certain circumstances be adjusted from time to time in lieu of paying any required
dividend or other distribution to the exchangeable shares if the board of directors of Exchangeco determines in good faith and in its sole discretion that
Exchangeco would be liable for any unrecoverable tax as a result of paying any such dividend or distribution in cash.
 

Because the shares of our common stock offered by this prospectus will be issued only in exchange for or upon retraction or redemption of the
exchangeable shares, we will not receive any cash proceeds from this offering. We are paying all expenses of registration incurred in connection with this
offering.
 

Our common stock is listed on the NASDAQ Global Select Market under the trading symbol “PENN.”
 

Investing in our securities involves risks. You should carefully consider the risk factors referred to on page 6 of this prospectus and the
information included and incorporated by reference in this prospectus.
 

None of the U.S. Securities and Exchange Commission, any state securities commission, any state gaming commission or any other
gaming authority or other regulatory agency has approved or disapproved of these securities or passed upon the accuracy or adequacy of this
prospectus. Any representation to the contrary is a criminal offense.
 

 

 
The date of this prospectus is October 19, 2021
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) under a “shelf”

registration process. As permitted under the rules of the SEC, this prospectus incorporates important information about Penn National that is contained in
documents that we file with the SEC, but that is not included in or delivered with this prospectus. You may obtain copies of these documents, without
charge, from the website maintained by the SEC at www.sec.gov, as well as other sources. See “Where You Can Find More Information.”
 

You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement or in
any free writing prospectus that we may provide you. We do not take any responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. We have not authorized anyone to provide you with different information. You should assume
that the information appearing in this prospectus is accurate only as of the date hereof or, in the case of information incorporated or deemed
incorporated by reference herein, as of the date thereof, regardless of the time of delivery of the prospectus or any sale of securities. Our business,
financial condition, results of operations and prospects may have changed since the date of such information. We are not making offers to sell the
shares of common stock described in this prospectus in any jurisdiction in which an offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.
 

This prospectus contains summaries of certain provisions contained in key documents described in this prospectus. All of the summaries are
qualified in their entirety by the actual documents, which you should review before making your investment decision. Copies of the documents referred to
herein have been filed, or will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may
obtain copies of those documents as described below under “Where You Can Find More Information.”
 

Unless the context requires otherwise, references to “Penn National,” the “Company,” “we,” “us,” “our” or similar terms are to Penn National
Gaming, Inc. and its subsidiaries. References to “$” and “dollars” are to United States dollars unless stated otherwise.
 

TRADEMARKS
 

We have proprietary rights to trademarks used in the information incorporated by reference into this prospectus supplement, which are important
to our business, many of which are registered under applicable intellectual property laws. Solely for convenience, trademarks and trade names referred to in
the information incorporated by reference in this prospectus supplement may appear without the “®” or “™” symbols, but such references are not intended
to indicate, in any way, that we will not assert, to the fullest extent possible under applicable law, our rights or the rights of the applicable licensor to these
trademarks and trade names. We do not intend our use or display of other companies’ trade names, trademarks or service marks to imply a relationship
with, or endorsement or sponsorship of us by, any other companies. Each trademark, trade name or service mark of any other company appearing in this
prospectus supplement is the property of its respective holder.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC website at http://www.sec.gov.
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The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to you

by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and later information that we
file with the SEC will automatically update and, to the extent inconsistent, supersede this information. SEC rules and regulations also permit us to “furnish”
rather than “file” certain reports and information with the SEC. Any such reports or information which we “furnish” or have “furnished” shall not be
deemed to be incorporated by reference into or otherwise become a part of this prospectus, regardless of when furnished to the SEC. We incorporate by
reference the following documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) (other than, in each case, information deemed to have been furnished and not filed in accordance
with SEC rules), on or after the date of this prospectus until we have terminated the offerings of all of the securities to which this prospectus relates:
  

· our Annual Report on Form 10-K for the fiscal year ended December 31, 2020;
 

· our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2021 and June 30, 2021;
 

· the information in our Definitive Proxy Statement on Schedule 14A for our Annual Meeting of Shareholders that is incorporated by reference
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020;

 
· our Current Reports on Form 8-K filed on January 4, 2021, April 13, 2021, June 8, 2021, June 11, 2021, June 21, 2021, July 1, 2021,

August 5, 2021 (accepted at 4:55 p.m.), August 26, 2021, September 20, 2021 and October 19, 2021 (other than the portions of those
documents furnished and not deemed to be filed); and

 
· the description of our common stock included in Exhibit 4.4 to our Annual Report on Form 10-K for the fiscal year ended December 31,

2019.
 

Information that becomes a part of this prospectus after the date of this prospectus will automatically update and, to the extent inconsistent, replace
information in this prospectus and information previously filed with the SEC.
 

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing), at no cost, by writing or calling us at the following address:
 

Penn National Gaming, Inc.
825 Berkshire Boulevard, Suite 200
Wyomissing, Pennsylvania 19610

Attention: Secretary
(610) 373-2400

 
Certain of our SEC filings, including our annual reports on Form 10-K and our quarterly reports on Form 10-Q, can be viewed and printed from

the investor relations section of our website at www.pngaming.com free of charge. We have included our website address for the information of prospective
investors and do not intend it to be an active link to our website. Information contained on our website is not part of this prospectus or any accompanying
prospectus supplement (or any document incorporated by reference herein or therein), and you should not rely on that information in making your
investment decision unless that information is also in this prospectus or any accompanying prospectus supplement or has been expressly incorporated by
reference into this prospectus or any accompanying prospectus supplement. Our common stock is listed on the NASDAQ Global Select Market under the
symbol “PENN”. You may inspect reports, proxy statements and other information about us at the office of NASDAQ, One Liberty Plaza, 165 Broadway,
New York, New York 10006.
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IMPORTANT INFORMATION AND CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents incorporated or deemed incorporated by reference herein include “forward-looking statements” within the

meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). These statements can be identified by the use of forward-looking terminology such as “expects,” “believes,” “estimates,” “projects,” “intends,”
“plans,” “goal,” “seeks,” “may,” “will,” “should,” or “anticipates” or the negative or other variations of these or similar words, or by discussions of future
events, strategies or risks and uncertainties. Specifically, forward-looking statements include, but are not limited to, statements regarding: COVID-19;
continued demand for the gaming properties that have reopened and the possibility that the our gaming properties may be required to close again in the
future due to COVID-19; the impact of COVID-19 on general economic conditions, capital markets, unemployment, and our liquidity, operations, supply
chain and personnel; the potential benefits of the Perryville transaction with Gaming and Leisure Properties, Inc.; the potential benefits of the HitPoint
transaction; the potential benefits of our operations of Hollywood Casino York; our estimated cash burn and future liquidity, future revenue and Adjusted
EBITDAR, including from our iGaming business in Pennsylvania, Michigan and New Jersey; the expected benefits and potential challenges of the
investment in Barstool Sports; the expected launch of the Barstool-branded mobile sports betting product in future states and its future revenue and profit
contributions; our expectations of future results of operations and financial condition, including margins; our expectations for our properties and the
potential benefits of the cashless, cardless and contactless technology; our development projects or our iGaming initiatives; the timing, cost and expected
impact of planned capital expenditures on our results of operations; the anticipated opening dates of our retail sportsbooks in future states; our expectations
with regard to acquisitions, potential divestitures and development opportunities, as well as the integration of and synergies related to any companies we
have acquired or may acquire; the outcome and financial impact of the litigation in which we are or will be periodically involved; the actions of regulatory,
legislative, executive or judicial decisions at the federal, state or local level with regard to our business and the impact of any such actions; our ability to
maintain regulatory approvals for our existing businesses and to receive regulatory approvals for our new business partners; our expectations with regard to
the impact of competition in online sports betting, iGaming and retail/mobile sportsbooks as well as the potential impact of this business line on our
existing businesses; the performance of our partners in online sports betting, iGaming and retail/mobile sportsbooks, including the risks associated with any
new business, the actions of regulatory, legislative, executive or judicial decisions with regard to online sports betting, iGaming and retail/mobile
sportsbooks and the impact of any such actions; statements regarding the our acquisition of theScore, our digital strategy; the potential benefits of the
acquisition of theScore, including benefits for our digital betting and content platform through the integration of Barstool Sports and theScore; the
anticipated financial returns from the acquisition of theScore, including reductions in customer acquisition and third party costs and growth in sales in
North America; expected impacts on Adjusted EBITDA; and the profitability of Penn Interactive. Such statements are all subject to risks, uncertainties and
changes in circumstances that could significantly affect the our future financial results and business.
 

Accordingly, we caution that the forward-looking statements contained in this prospectus and the documents incorporated or deemed incorporated
by reference herein are qualified by important factors that could cause actual results to differ materially from those reflected by such statements. Such
factors include, but are not limited to: (a) the magnitude and duration of the impact of the COVID-19 pandemic on general economic conditions, capital
markets, unemployment, consumer spending and our liquidity, financial condition, supply chain, operations and personnel; (b) industry, market, economic,
political, regulatory and health conditions; (c) disruptions in operations from data protection breaches, cyberattacks, extreme weather conditions, medical
epidemics or pandemics such as the COVID-19, and other natural or man-made disasters or catastrophic events; (d) our ability to access additional capital
on favorable terms or at all; (e) our ability to remain in compliance with the financial covenants of our debt obligations; (f) actions to reduce costs and
improve efficiencies to mitigate losses as a result of the COVID-19 pandemic that could negatively impact guest loyalty and our ability to attract and retain
employees; (g) the outcome of any legal proceedings that may be instituted against us or our directors, officers or employees; (h) the impact of new or
changes in current laws, regulations, rules or other industry standards; (i) the ability of our operating teams to drive revenue and margins; (j) the impact of
significant competition from other gaming and entertainment operations; (k) our ability to obtain timely regulatory approvals required to own, develop
and/or operate our properties, or other delays, approvals or impediments to completing our planned acquisitions or projects, construction factors, including
delays, and increased costs; (l) the passage of state, federal or local legislation that would expand, restrict, further tax, prevent or negatively impact
operations in or adjacent to the jurisdictions in which we do or seek to do business; (m) the effects of local and national economic, credit, capital market,
housing, and energy conditions on the economy in general and on the gaming and lodging industries in particular; (n) our ability to identify attractive
acquisition and development opportunities (especially in new business lines) and to agree to terms with, and maintain good relationships with partners and
municipalities for such transactions; (o) the costs and risks involved in the pursuit of such opportunities and our ability to complete the acquisition or
development of, and achieve the expected returns from, such opportunities; (p) the risk of failing to maintain the integrity of our information technology
infrastructure and safeguard our business, employee and customer data (particularly as our iGaming division grows); (q) with respect to new casinos, risks
relating to construction, and our ability to achieve our expected budgets, timelines and investment returns; (r) we may not be able to achieve the anticipated
financial returns from the acquisition of theScore, including due to fees, costs and taxes in connection with the integration of theScore and expansion of our
betting and content platform; (s) there is significant competition in the interactive gaming market; (t) potential adverse reactions or changes to business or
regulatory relationships resulting from the completion of the acquisition of theScore; and (u) other factors as discussed in our Annual Report on Form 10-K
for the year ended December 31, 2020, subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, each as filed with the U.S.
Securities and Exchange Commission. We do not intend to update publicly any forward-looking statements except as required by law.
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THE COMPANY

 
Penn National Gaming, Inc., together with its subsidiaries (“Penn National,” the “Company,” “we,” “our,” or “us”), is a leading, diversified, multi-

jurisdictional owner and manager of gaming and racing properties, online gaming, retail and online sports betting operations, and video gaming terminal
operations. Our wholly-owned interactive division, Penn Interactive Ventures, LLC (“Penn Interactive”), operates retail sports betting across the
Company’s portfolio, as well as online sports betting, online social casino, bingo and online casinos (“iGaming”). The Company holds a 36% (inclusive
of 1% on a delayed basis) equity interest in Barstool Sports, Inc. (“Barstool Sports”), a leading digital sports, entertainment, lifestyle and media company,
and entered into a strategic relationship with Barstool Sports, whereby Barstool Sports will exclusively promote the Company's land-based retail
sportsbooks, iGaming products and online sports betting products, including the Barstool Sportsbook mobile app, to its national audience. We launched an
app called Barstool Sportsbook and Casino in Pennsylvania, Michigan, Illinois, Indiana, Virginia, Colorado and New Jersey. Our mychoice® customer
loyalty program currently has over 20 million members and provides such members with various benefits, including complimentary goods and/or services.
The Company’s strategy continues to evolve from an owner and manager of gaming and racing properties into an omni-channel provider of retail and
online gaming and sports betting entertainment.
 

As of the date of this prospectus, we owned, managed, or had ownership interests in 43 gaming and racing properties in 20 states and were
licensed to offer live sports betting at our properties in Colorado, Illinois, Indiana, Iowa, Michigan, Mississippi, Nevada, Pennsylvania, and West Virginia.
The majority of the real estate assets (i.e., land and buildings) used in our operations are subject to triple net master leases, the most significant of which are
the Penn Master Lease and the Pinnacle Master Lease, with Gaming and Leisure Properties, Inc., a real estate investment trust. In addition, we recently
commenced operations of Hollywood Casino York, a Category 4 satellite gaming casino in Pennsylvania, and expect to commence operations of
Hollywood Casino Morgantown, our other Pennsylvania Category 4 satellite gaming casino, by the end of 2021.
 

We are organized under the laws of the Commonwealth of Pennsylvania. The address and telephone number of our executive offices are 825
Berkshire Blvd., Suite 200, Wyomissing, Pennsylvania 19610, and (610) 373-2400. Our common stock is listed on the NASDAQ Global Select Market
under the symbol “PENN.”
 
TheScore Acquisition
 

On August 4, 2021, Penn National, Exchangeco and theScore entered into an Arrangement Agreement (as amended, the “Arrangement
Agreement”), pursuant to which Exchancego, among other things, acquired all of the Class A Subordinate Voting Shares (“theScore Class A Shares”) and
Special Voting Shares (together with theScore Class A Shares, the “Shares”) of theScore, other than Shares held by the Company or its subsidiaries. The
transactions contemplated by the Arrangement Agreement were implemented by way of a court-approved plan of arrangement (the “Plan of Arrangement”)
under Division 5 of Part 9 of the Business Corporations Act (British Columbia), as amended (the “BCBCA”) (the “Arrangement”). The closing of the
theScore Acquisition occurred on October 19, 2021.
 

Pursuant to the Arrangement Agreement and Plan of Arrangement, each holder of Shares received for each Share, other than any Shares
transferred to Exchangeco by shareholders who properly exercise dissent rights under the BCBCA, or any Shares held by us, Exchangeco or any of our
respective subsidiaries, (a) US$17.00 in cash (“Cash Consideration”), and (b) 0.2398 of a share of our common stock (“Common Stock Consideration”) or,
if such holder was an eligible Canadian resident for tax purposes who validly elected to receive exchangeable shares, 0.2398 of a share of exchangeable
share (“Exchangeable Share Consideration” and together with Common Stock Consideration, “Consideration Shares”, and collectively with the cash in lieu
of fractional shares of Consideration Shares and Cash Consideration, the “Transaction Consideration”).
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Each exchangeable share is exchangeable into one share of our common stock (the “Exchangeable Share Exchange Ratio”) at the option of the

holder, subject to customary adjustments for stock splits or other reorganizations. In addition, Penn National may require all outstanding Exchangeable
Shares to be exchanged into shares of our common stock at any time following the fifth anniversary of the closing, or earlier under certain circumstances.
Holders of exchangeable shares are entitled to receive dividends economically equivalent to the dividends declared by Penn National with respect to the our
common stock, unless the board of directors of Exchangeco determines in good faith and in its sole discretion that Exchangeco would be liable for any
unrecoverable tax as a result of paying any such dividend in cash and elects to equitably adjust the Exchangeable Share Exchange Ratio in lieu of paying
such equivalent dividend. The exchangeable shares are not entitled to cast votes on matters for which holders of shares of our common stock are entitled to
vote nor are the exchangeable shares listed for trading on any stock exchange.
 

All vested options and awards of restricted share units of theScore, and all options and awards of restricted stock units of theScore held by non-
employee directors, received a cash payment at closing equal to the per-share value of the Transaction Consideration less the exercise price (if applicable).
Unvested options and awards of restricted share units of theScore held by theScore employees were generally converted into options to purchase our
common stock or restricted stock units covering our common stock, as applicable. Unvested options and awards of restricted share units of theScore held
by persons that were not directors or employees will generally be converted into Exchangeco Options or Exchangeco RSUs, as applicable.
 

RISK FACTORS
 

Investing in our common stock involves risks. You should carefully consider the risks and all of the information included or incorporated by
reference into this prospectus, including the risks described under the heading “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2020, filed with the SEC on February 26, 2021, and under the heading “Item 1A. Risk Factors” in our Quarterly Reports on Form 10-
Q for the quarters ended March 31, 2021 and June 30, 2021, filed with the SEC on May 6, 2021 and August 5, 2021, respectively (each of which is
incorporated by reference herein), as updated by the other reports and documents we file with the SEC that are incorporated by reference herein. Please see
the sections of this prospectus entitled “Where You Can Find Additional Information.” The occurrence of one or more of those risk factors could adversely
impact our business, financial condition or results of operations. As a result, the market value of our common stock could decline and you could lose part or
all of your investment. The order in which the risks are presented does not necessarily reflect the likelihood of their occurrence or the magnitude of their
potential impact on our business, financial condition, results of operations and prospects or on the value of our common stock. Please also read carefully
the section titled “Important Information and Cautionary Statement Regarding Forward-Looking Statements.” In addition, you should consider the risk
factors set forth below:
 
We may not realize all of the anticipated financial, marketing and operational benefits of theScore Acquisition.
 

The benefits we expect to achieve as a result of theScore Acquisition will depend, in part, on our ability to realize anticipated growth opportunities
and cost synergies. Our success in realizing these growth opportunities and cost synergies, and the timing of this realization, depends on the successful
integration of theScore’s business and operations with our business and operations. Even if we are able to integrate our business with theScore’s business
successfully, this integration may not result in the realization of the full benefits of the growth opportunities and cost synergies we currently expect within
the anticipated time frame or at all. For example, we may be unable to manage critical aspects of our technology stack, eliminate fees and expenses,
successfully expand into new verticals, achieve growth plans, or effectively enhance customer acquisition and retention. Moreover, we anticipate that we
will incur substantial expenses in connection with the integration of our business with theScore’s business. In addition, in light of theScore’s presence in
Canada, exchange rate fluctuations could result in significant foreign currency gains and losses affecting our business results. Accordingly, the benefits
from theScore Acquisition may be offset by costs incurred or delays in integrating the companies, which could cause our financial assumptions to be
inaccurate.
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The exchangeable shares will not be listed on any stock exchange.
 

The exchangeable shares are not expected to be listed on any stock exchange. Although each exchangeable shares will be exchangeable at the
option of the holder for shares of our common stock, there is no market through which the exchangeable shares may be sold, and holders may not be able to
sell their exchangeable shares.
 
TheScore shareholders who elect to receive exchangeable shares will experience a delay in receiving shares of our common stock from the date they
request an exchange, which may affect the value of the shares the holder receives in an exchange,
 

TheScore shareholders who elect to receive exchangeable shares as part of the Transaction Consideration and later request to receive shares of our
common stock in exchange for their exchangeable shares may not receive shares of our common stock until a period of time after the applicable request is
received. During this period, the market price of our common stock may increase or decrease. Any such increase or decrease would affect the value of the
Transaction Consideration to be received by such a holder of exchangeable shares upon a subsequent sale of shares of our common stock received in the
exchange.
 
There may be a taxable event for an Eligible Holder as result of a transaction beyond his or her control.
 

A shareholder of theScore that is (i) a resident of Canada for purposes of the Tax Act and not exempt under Part I of the Tax Act, or (ii) a
partnership, any member of which is a resident of Canada for purposes of the Tax Act and not exempt from tax under Part I of the Tax Act (“Eligible
Holder”) who (a) disposes of the Shares pursuant to the Arrangement and who receives, as part of the Transaction Consideration, exchangeable shares, and
(b) validly makes a joint election under subsection 85(1) or subsection 85(2) of the Tax Act, as applicable, in respect of such shares, may obtain a full or
partial tax deferral of any capital gain that may otherwise arise on the exchange of the Shares. However, an Eligible Holder will be considered to have
disposed of exchangeable shares (i) on a redemption (including pursuant to a request to Exchangeco to redeem or us to purchase such holder’s
exchangeable shares (“Retraction Request”)) of such exchangeable shares by Exchangeco, and (ii) on an acquisition of such exchangeable shares by us or
Callco (as defined in the Plan of Arrangement). Although each is a taxable event, the Canadian federal income tax consequences of the disposition will be
different depending on whether the event giving rise to the disposition is a redemption or an acquisition.
 

Prior to the seventh anniversary of the effective date of the Arrangement (“Effective Date”), Exchangeco may choose to redeem exchangeable
shares in limited circumstances, and Exchangeco may redeem the exchangeable shares in any circumstances on or after the seventh anniversary of the
Effective Date. In addition, an Eligible Holder (including an Eligible Holder who exercises the right to require redemption of its exchangeable shares by
giving a Retraction Request) cannot control whether the exchangeable shares will be acquired by Callco or us under the relevant call right or redeemed by
Exchangeco. Thus, an Eligible Holder may have a taxable event in a transaction beyond his or her control and, in certain circumstances, an Eligible Holder
may have no control over the Canadian federal tax consequences arising from such event. See “Material Canadian Federal Income Tax Considerations” for
further information.
 

USE OF PROCEEDS
 

Because the common stock will be issued upon exchange of the exchangeable shares, we will receive no cash proceeds from the offering.
 

DIVIDEND POLICY
 

We currently intend to retain all available funds and any future earnings for use in the operation of our business, and therefore we do not currently
expect to pay any cash dividends on shares of our common stock. Any future determination to pay dividends to holders of shares of our common stock will
be at the discretion of our Board of Directors and will depend upon many factors, including our results of operations, financial condition, capital
requirements, restrictions in debt agreements and other factors that our Board of Directors deems relevant.
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THE EXCHANGEABLE SHARES

 
The rights of holders of exchangeable shares, including exchange rights, are described in the terms of the Plan of Arrangement, which is included

as Exhibit 2.3 to this registration statement of which this prospectus forms a part.
 

PLAN OF DISTRIBUTION
 

The shares of common stock offered in this prospectus will be issued in exchange for exchangeable shares as described in the terms of the Plan of
Arrangement, which is included as Exhibit 2.3 to this registration statement of which this prospectus forms a part. No broker, dealer or underwriter has
been engaged in connection with this offering.
 

INCOME TAX CONSIDERATIONS
 
Material Canadian Federal Income Tax Considerations
 

The following is, as of the date of this prospectus, a summary of the principal Canadian federal income tax considerations under the Tax Act
generally applicable to the redemption or exchange of exchangeable shares and the holding and disposition of shares of our common stock acquired upon
the exchange or redemption of the exchangeable shares generally applicable to a beneficial owner of exchangeable shares who, for the purposes of the Tax
Act and at all relevant times, (1) holds exchangeable shares and will hold shares of our common stock, as applicable, as capital property; (2) deals at arm’s
length with, and is not affiliated with, Penn National, Callco or Exchangeco; (3) is, or is deemed to be, resident in Canada; and (4) has not entered into,
with respect to their exchangeable shares or shares of our common stock, as applicable, a “derivative forward agreement” as that term is defined in the Tax
Act (a “Resident Holder”).
 

Exchangeable shares and shares of our common stock will generally be considered to be capital property to a holder unless such securities are held
in the course of carrying on a business, or were acquired in one or more transactions considered to be an adventure or concern in the nature of trade. Certain
Resident Holders whose exchangeable shares might not otherwise qualify as capital property may be entitled to make an irrevocable election in accordance
with subsection 39(4) of the Tax Act to have such exchangeable shares, and every “Canadian security” (as defined in the Tax Act) owned by such Resident
Holder in the taxation year of the election and in all subsequent taxation years deemed to be capital property. However, exchangeable shares of a Resident
Holder in respect of which a valid election was made under subsection 85(1) or 85(2) of the Tax Act will not be Canadian securities to such Resident
Holder for this purpose and therefore will not be deemed to be capital property under subsection 39(4) of the Tax Act. In addition, shares of our common
stock will not constitute Canadian securities for the purposes of this election. Resident Holders who do not hold their exchangeable shares as capital
property or who will not hold shares of our common stock as capital property should consult their own tax advisors regarding their particular
circumstances.
 

This summary does not apply to a Resident Holder (i) an interest in which is a “tax shelter investment” as defined in the Tax Act; (ii) that is a
“financial institution” for the purposes of the mark-to-market rules contained in the Tax Act; (iii) that is a “specified financial institution” as defined in the
Tax Act; (iv) that has made a functional currency reporting election under the Tax Act; (v) that is a corporation resident in Canada, and is, or becomes, or
does not deal at arm’s length with a corporation resident in Canada that is or becomes, as part of a transaction or event or series of transactions or events
that includes the Plan of Arrangement, controlled by a non-resident person (or a group of persons that do not deal at arm’s length) for purposes of the
“foreign affiliate dumping” rules in section 212.3 of the Tax Act; or (vi) in respect of whom Penn National is or will be a foreign affiliate within the
meaning of the Tax Act. Those Resident Holders should consult their own tax advisors.
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This summary is based on the current provisions of the Tax Act in force as of the date hereof and an understanding of the current administrative

policies and assessing practices of the Canada Revenue Agency (the “CRA”) published in writing by it prior to the date hereof. This summary takes into
account all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the
“Proposed Amendments”) and assumes that all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given that the
Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into account or anticipate any changes in Law or
administrative policy or assessing practice whether by legislative, administrative or judicial action nor does it take into account tax legislation or
considerations of any province, territory or foreign jurisdiction, which may differ from those discussed herein.
  

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any particular Resident Holder. This
summary is not exhaustive of all Canadian federal income tax considerations applicable to the purchasing, holding and disposing of the
exchangeable shares or shares of our common stock. Accordingly, Resident Holders should consult their own tax advisors having regard to their
own particular circumstances.
 

Generally, for purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of securities (including dividends, adjusted
cost base and proceeds of disposition) must be converted into Canadian dollars based on exchange rates as determined in accordance with the Tax Act. In
particular, the amount of dividends to be included in the income of, and the amount of capital gains or capital losses realized by, a holder of shares of our
common stock may be affected by fluctuation in the Canadian/U.S. dollar exchange rate.
 
Call Rights
 

Callco and Exchangeco have certain rights (the “Call Rights”) to acquire exchangeable shares from Resident Holders in certain circumstances.
Resident Holders also have certain rights (the “Put Rights”) to sell the exchangeable shares to us or Callco in certain circumstances. We are of the view that
the Call Rights and the Put Rights have only a nominal fair market value and accordingly no amount should be allocated to the Call Rights or the Put
Rights. This summary assumes that the Call Rights and the Put Rights have nominal value. This determination of value is not binding on the CRA and it is
possible that the CRA could take a contrary view. Resident Holders should consult with their own tax advisors concerning this possibility.
 
Dividends on Exchangeable Shares
 

A dividend received or deemed to be received on the exchangeable shares by a Resident Holder who is an individual will be included in
computing such Resident Holder’s income, subject to the gross-up and dividend tax credit rules normally applicable under the Tax Act to taxable dividends
received from taxable Canadian corporations. Certain dividends may be eligible for the enhanced gross-up and dividend tax credit, to the extent designated
as an “eligible dividend” by Exchangeco. A dividend received by an individual, or certain trusts, may also give rise to alternative minimum tax under the
Tax Act, depending on the circumstances.
 

A dividend received or deemed to be received on exchangeable shares by a Resident Holder that is a corporation will be included in the
corporation’s income and will generally be deductible in computing its taxable income, subject to the restrictions and limitations under the Tax Act. Where
a Resident Holder that is a corporation receives or is deemed to receive a dividend on exchangeable shares and such dividend is deductible in computing
such Resident Holder’s income, all or part of the dividend may in certain circumstances be treated under the Tax Act as a capital gain from the disposition
of a capital property (or as proceeds of disposition of exchangeable shares potentially giving rise to a capital gain) the taxable portion of which must be
included in computing the Resident Holder’s income for the year in which the dividend was received. Resident Holders that are corporations should consult
their own tax advisors in this regard.
 

Certain corporations, including “private corporations” and “subject corporations” (as such terms are defined in the Tax Act) may be liable to pay a
refundable tax under Part IV of the Tax Act to the extent that the dividends received or deemed to be received on exchangeable shares are deductible in
computing taxable income.
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If Penn National or Callco, or any other person with whom Penn National does not deal at arm’s length (or any trust or partnership of which such

person is a beneficiary or member), is a “specified financial institution” for purposes of the Tax Act at the time that dividends are paid on the exchangeable
shares, dividends received or deemed to be received by a Resident Holder that is a corporation will not be deductible in computing such holder’s taxable
income. We are of the view that, immediately after the Effective Time (as defined in the Plan of Arrangement), neither Penn National nor Callco will be a
“specified financial institution” for purposes of the Tax Act.
  

For U.S. withholding tax considerations, see “Material U.S. Federal Income Tax Consequences”. Resident Holders should consult their
own tax advisors in relation to any foreign tax credit or deduction which may be available in respect of such U.S. withholding tax, and the
limitations under the Tax Act in that regard.
 
Redemption, Retraction, Exchange and Disposition of Exchangeable Shares
 

A Resident Holder will dispose of exchangeable shares (i) on a redemption (including pursuant to a Retraction Request) of such exchangeable
shares by Exchangeco, and (ii) on an acquisition of such exchangeable shares by Callco or Penn National. However, as described below, the Canadian
federal income tax consequences of the disposition will be different depending on whether the event giving rise to the disposition is a redemption or an
acquisition. Resident Holders have certain rights under the Exchangeable Share Provisions that may affect whether the relevant disposition occurs by way
of a redemption or an acquisition and such Resident Holders should consult their own tax advisors in relation to the potential exercise of any such rights.
 

On the redemption (including pursuant to a Retraction Request) of an Exchangeable Share by Exchangeco, a Resident Holder will generally be
deemed to receive a dividend equal to the amount, if any, by which the aggregate redemption proceeds exceed the paid-up capital (for purposes of the Tax
Act) of the exchangeable share at the time the exchangeable share is so redeemed. On the redemption, the Resident Holder will be considered to have
disposed of the exchangeable share for proceeds of disposition equal to the redemption proceeds less the amount of the foregoing deemed dividend. The
Resident Holder will realize a capital loss (or capital gain) equal to the amount by which the sum of (i) the adjusted cost base to such Resident Holder of
the exchangeable share, and (ii) any reasonable costs of disposition, exceeds (or is less than) the proceeds of disposition. For this purpose, the “redemption
proceeds” of such exchangeable share will be equal to the Exchangeable Share Price (as defined in the Plan of Arrangement). The amount of any such
deemed dividend will be generally subject to the tax treatment described in the section titled “Dividends on Exchangeable Shares” above. The general tax
treatment of capital gains and capital losses is discussed below under the section titled “Taxation of Capital Gain or Capital Loss”.
 

In the case of a Resident Holder of exchangeable shares that is a corporation, in some circumstances, the amount of any such deemed dividend
may be treated as proceeds of disposition and not as a dividend.
 

On the acquisition of an exchangeable share by Callco or Penn National, a Resident Holder will generally be considered to realize a capital gain
(or a capital loss) equal to the amount by which the proceeds of disposition exceed (or are less than) the total of (i) the adjusted cost base of the
exchangeable share to such Resident Holder, and (ii) any reasonable costs of disposition. For this purpose, the proceeds of disposition in respect of an
acquisition of an exchangeable share by Callco or Penn National will be equal to the exchangeable share Price. The acquisition of an exchangeable share by
Callco or Penn National will not result in a deemed dividend. The general tax treatment of capital gains and capital losses is discussed below under the
section titled “Taxation of Capital Gain or Capital Loss”.
 

A disposition or deemed disposition of exchangeable shares by a Resident Holder, other than on the redemption, retraction or other disposition of
such shares to Exchangeco, will generally result in a capital gain (or capital loss) equal to the amount by which the proceeds of disposition exceed (or are
less than) the total of (i) the adjusted cost base of the exchangeable share to such Resident Holder, and (ii) any reasonable costs of disposition.
 
Acquisition and Disposition of Shares of Our Common Stock
 

The cost of a share of our common stock received by a Resident Holder on the redemption or retraction of an exchangeable share by Exchangeco
or on the acquisition of an exchangeable share by Callco or Penn National will be equal to the fair market value of such share of our common stock at the
time of such event, and will be averaged with the adjusted cost base of any other shares of our common stock held at that time by such Resident Holder as
capital property for the purpose of determining the adjusted cost base of all shares of our common stock held by such Resident Holder.
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A disposition or deemed disposition of a share of our common stock by a Resident Holder will generally result in a capital gain (or capital loss)

equal to the amount by which the proceeds of disposition exceed (or are less than) the total of (i) the adjusted cost base of the share of our common stock to
such Resident Holder, and (ii) any reasonable costs of disposition. The general tax treatment of capital gains and capital losses is discussed below under the
section titled “Taxation of Capital Gain or Capital Loss”.
 
Dividends on Shares of Our Common Stock
 

A dividend received or deemed to be received on shares of our common stock by a Resident Holder who is an individual will be included in
computing such Resident Holder’s income for the taxation year in which such dividends are received and will not be subject to the gross-up and dividend
tax credit rules in the Tax Act.
 

A dividend received or deemed to be received on shares of our common stock by a Resident Holder that is a corporation will be included in the
corporation’s income and will generally not be deductible in computing its taxable income.
 

Any U.S. non-resident withholding tax on such dividends generally should be eligible, subject to the specific rules and limitations under the Tax
Act, to be credited against the Resident Holder’s income tax or deducted from income.
 
Taxation of Capital Gain or Capital Loss
 

In general, one-half of a capital gain realized by a Resident Holder must be included in computing such Resident Holder’s income as a taxable
capital gain. One-half of a capital loss must be deducted as an allowable capital loss against taxable capital gains realized by the Resident Holder in the
year and any excess may be deducted against net taxable capital gains in any of the three preceding years or in any subsequent year, to the extent and under
the circumstances set out in the Tax Act.
 

The amount of any capital loss realized on the disposition or deemed disposition of exchangeable shares and shares of our common stock by a
Resident Holder that is a corporation may be reduced by the amount of dividends received or deemed to have been received by it on such exchangeable
shares and shares of our common stock (as applicable) or shares substituted for such exchangeable shares and shares of our common stock to the extent and
in the circumstances specified by the Tax Act. Similar rules may apply where an exchangeable share or a share of our common stock is owned by a
partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Resident Holders to whom these rules may be relevant should
consult their own tax advisors.
 

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” as defined in the Tax Act may be
liable to pay an additional refundable tax on its “aggregate investment income”, which is defined in the Tax Act to include taxable capital gains.
 

A taxable capital gain realized by an individual, or certain trusts, may give rise to a liability for alternative minimum tax under the Tax Act.
 
Foreign Property Information Reporting
 

A Resident Holder who is a “specified Canadian entity” as defined in the Tax Act for a taxation year or fiscal period whose total cost amount of
“specified foreign property” as defined in the Tax Act, which includes the shares of our common stock and the exchangeable shares (including any
ancillary rights), at any time in the year or fiscal period exceeds $100,000, is required to file an information return for the year or period disclosing
prescribed information in respect of such property. Resident Holders to whom these rules may be relevant should consult their own tax advisors.
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Eligibility for Investment
 

Provided that the shares of our common stock are listed on a “designated stock exchange” within the meaning of the Tax Act (which includes the
NYSE) at a particular time, the shares of our common stock will be a qualified investment under the Tax Act for trusts governed by registered retirement
savings plans (“RRSP”), registered education savings plans (“RESP”), registered retirement income funds (“RRIF”), deferred profit sharing plans,
registered disability savings plans (“RDSP”) and tax-free savings accounts (“TFSA”).
 

Notwithstanding the foregoing, if the shares of our common stock are a “prohibited investment” for the purposes of a TFSA, RRSP, RRIF, RDSP
or RESP, the holder of such TFSA or RDSP, the annuitant of such RRSP or RRIF or the subscriber of such RESP, as the case may be, will be subject to a
penalty tax as set out in the Tax Act. The shares of our common stock will not be a prohibited investment for a TFSA, RRSP, RRIF, RDSP or RESP
provided the holder, annuitant or subscriber thereof, as the case may be, (i) deals at arm’s length with Penn National for purposes of the Tax Act, and
(ii) does not have a “significant interest” (as defined in the Tax Act) in Penn National. Generally, a holder, annuitant or subscriber will have a significant
interest in Penn National if the holder, annuitant or subscriber and/or persons or partnerships not dealing at arm’s length with the holder, annuitant or
subscriber own directly or indirectly 10% or more of the issued shares of any class of our capital stock or any corporation related to Penn National within
the meaning of the Tax Act. In addition, Penn National will not be a “prohibited investment” if such Shares are “excluded property” (as defined in the Tax
Act) for trusts governed by a TFSA, RRSP, RRIF, RDSP or RESP. Prospective purchasers who intend to hold shares of our common stock in a TFSA,
RRSP, RRIF, RDSP or RESP are advised to consult their personal tax advisors.
 
Material U.S. Federal Income Tax Consequences
 

The following is a summary of certain material U.S. federal income tax considerations generally applicable to Non-U.S. Holders (as defined
below) who receive shares of our common stock in exchange for exchangeable shares (the “Exchange” for purposes of this summary).
 

The following summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury Regulations thereunder,
published rulings of the U.S. Internal Revenue Service (“IRS”) and judicial and administrative interpretations thereof, in each case as in effect and
available on the date of this prospectus. Any of the authorities on which this summary is based could be changed in a material and adverse manner at any
time, and any such change could be applied on a retroactive basis. Except as explicitly set forth herein, this summary does not discuss the potential effects,
whether adverse or beneficial, of any proposed legislation or regulations. No ruling from the IRS has been requested, or will be obtained, regarding the
U.S. federal income tax consequences of the Plan of Arrangement, including the exchange of exchangeable shares for our common stock. This summary is
not binding on the IRS, and the IRS is not precluded from taking a position that is different from, and contrary to, the positions taken in this summary. In
addition, because the authorities on which this summary is based are subject to various interpretations, the IRS and the U.S. courts could disagree with one
or more of the positions taken in this summary.
 

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all potential U.S. federal
income tax consequences that may apply to a Non-U.S. Holders as a result of the Exchange. In addition, this summary does not address U.S. Holders (as
defined below) and does not take into account the individual facts and circumstances of any particular Non-U.S. Holder that may affect the U.S. federal
income tax consequences applicable to such Non-U.S. Holder, nor does this summary address the U.S. federal income tax considerations of the Exchange
to holders that are subject to special provisions under the Code, including the following holders: (a) holders that are tax-exempt organizations, qualified
retirement plans, individual retirement accounts, or other tax-deferred accounts; (b) holders that are financial institutions, insurance companies, S
corporations, real estate investment trusts, or regulated investment companies; (c) holders that are dealers in securities or currencies or holders that are
traders in securities that elect to apply a mark-to-market accounting method; (d) holders subject to the alternative minimum tax provisions of the Code;
(e) holders that own exchangeable shares as part of a straddle, hedging transaction, conversion transaction, constructive sale, or other arrangement
involving more than one position; (f) holders that hold exchangeable shares other than as a capital asset within the meaning of Section 1221 of the Code;
(g) holders that own or have owned directly, indirectly or constructively, 10% or more of Exchangeco’s voting securities; (h) holders that are controlled
foreign corporations, passive foreign investment companies and corporations that accumulate earnings to avoid U.S. federal income tax; (i) holders that are
U.S. expatriates or former long-term residents of the United States; (j) holders that hold, have held, or will hold, directly, indirectly or constructively, more
than 5% of the shares of our common stock; (k) holders subject to special tax accounting rules under section 451(b) of the Code. Additionally, this
summary does not address any tax consequences under the Medicare tax on net investment income or any considerations in respect of the Foreign Account
Tax Compliance Act of 2010 (including the U.S. Treasury regulations promulgated thereunder and intergovernmental agreements entered into pursuant
thereto). Exchangeco holders that are subject to special provisions under the Code, including holders described above, should consult their own tax
advisors regarding the U.S. federal, U.S. state and local, and foreign tax consequences relating to the Exchange.
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If an entity or arrangement classified as a partnership for U.S. federal income tax purposes owns exchangeable shares, the U.S. federal income tax

consequences of the Exchange to such partnership and the partners of such partnership generally will depend upon the activities of the partnership and
status of such partners. Holders that are classified as partnerships for U.S. federal income tax purposes, and the partners of such entities, should consult
their own tax advisors regarding the U.S. federal income tax consequences of the Exchange.
 

This summary assumes that Exchangeco has never been treated as a U.S. domestic corporation pursuant to Section 897(i) of the Code and that
exchangeable shares have always been treated as shares of our common stock. This summary does not address any U.S. estate, state, local or foreign tax
consequences relating to the Exchange. Each Non-U.S. Holder should consult its own tax advisor regarding the U.S. estate, state, local and foreign tax
consequences arising from and relating to the Exchange.
 

For purposes of this summary, a “U.S. Holder” means a beneficial owner of exchangeable shares or our common stock for U.S. federal income tax
purposes, (a) an individual who is a citizen or resident of the U.S., (b) a corporation, or other entity classified as a corporation for U.S. federal income tax
purposes, that is created or organized in or under the laws of the U.S., any state in the U.S. or the District of Columbia, (c) an estate if the income of such
estate is subject to U.S. federal income tax regardless of the source of such income, or (d) a trust if (i) such trust has validly elected to be treated as a U.S.
person for U.S. federal income tax purposes or (ii) a U.S. court is able to exercise primary supervision over the administration of such trust and one or more
U.S. persons have the authority to control all substantial decisions of such trust. This summary does not address the tax consequences of the Exchange to
any U.S. Holder.
 

For purposes of this summary, a “Non-U.S. Holder” is a beneficial owner (for U.S. federal income tax purposes) of exchangeable shares other than
an entity or arrangement classified as a partnership for U.S. federal income tax purposes or a U.S. Holder. The U.S. federal income tax consequences to
Non-U.S. Holders depend in significant part on the provisions of the specific treaty, if any, in place from time to time between the United States and the
Non-U.S. Holder’s jurisdiction. Non-U.S. Holders are urged to consult a tax advisor who has knowledge of the particular treaty provisions applicable to the
Non-U.S. Holder in order to accurately determine the specific tax treatment applicable to them. The following is therefore a very general discussion of such
treatment without specific reference to any particular treaty.
 
Tax Consequences to Non-U.S. Holders Arising from the Exchange and the Ownership or Disposition of Shares of Our Common Stock
 

Exchange of Exchangeable Shares
 

We believe that that the Exchange should qualify as a “recapitalization” within the meaning of Section 368(a)(1)(E) of the Code and/or an
exchange described in Section 1036(a) of the Code. Assuming that the Exchange so qualifies, the Exchange will not result in the recognition of any gain or
loss for U.S. federal income tax purposes to a Non-U.S. Holder. The aggregate tax basis of the shares of our common stock received in the Exchange
should be the same as the Non-U.S. Holder’s aggregate tax basis in the Exchangeable Shares surrendered in the Exchange. The holding period of the shares
of our common stock received in the Exchange should include the Non-U.S. Holder’s holding period for the Exchangeable Shares surrendered in the
Exchange.
 

If the Exchange were to fail to qualify as a “recapitalization” within the meaning of Section 368(a)(1)(E) or an exchange described in
Section 1036 of the Code, then the tax consequences of the Exchange to a Non-U.S. Holder generally would be subject to the rules discussed below in the
discussion titled “Dispositions of Shares of Our Common Stock.” In general, a Non-U.S. Holder would not be subject to U.S. federal income tax on the
gain (if any) realized in the Exchange unless (i) the gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business, or, if
required by an applicable tax treaty, attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the United States or
(ii) the Non- U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition and certain other
conditions are met, unless an applicable income tax treaty provides otherwise. Non-U.S. Holders described in (i) and (ii) above should consult the
corresponding descriptions contained in the discussion entitled “Dispositions of Shares of Our Common Stock” for a description of the applicable tax
consequences of the Exchange.
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Receipt of Distributions on Shares of Our Common Stock

 
Distributions, if any, received with respect to the shares of our common stock out of our current or accumulated earnings and profits, as

determined for U.S. federal income tax purposes, will be subject to U.S. withholding tax at a rate of 30% (or lower applicable treaty rate) unless the Non-
U.S. Holder establishes that such dividends are effectively connected with such holder’s U.S. trade or business. A Non-U.S. Holder may be able to claim
benefits (if any) under an applicable treaty with respect to such withholding taxes. However, there can be no assurance that treaty benefits will be available
and Non-U.S. Holders should consult their tax advisors as to the applicability of treaty benefits in such circumstances. In addition, a Non-U.S. Holder will
be taxed in the same manner as a U.S. Holder on dividends received that are effectively connected with the Non-U.S. Holder’s conduct of a trade or
business or, if required by an applicable treaty attributable to a permanent establishment or a fixed base maintained by the Non-U.S. Holder, in the United
States. A Non-U.S. Holder that is classified as a corporation for U.S. federal income tax purposes may also be subject to an additional branch profits tax at
a 30% rate (or lower applicable treaty rate) on dividend income that is effectively connected with a U.S. trade or business. To the extent a distribution
exceeds our current or accumulated earnings and profits, it will first constitute a tax-free return of capital that is applied against and reduces, but not below
zero, the adjusted tax basis of a Non-U.S. Holder’s shares of our stock. Any remainder will constitute capital gain from the disposition of our stock, the
treatment of which is described below.
 

Dispositions of Shares of Our Common Stock
 

Subject to the rules discussed below, a Non-U.S. Holder will not be subject to U.S. federal income tax on the gain (if any) realized on the sale or
exchange of shares of our common stock, unless (i) the gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business, or, if
required by an applicable treaty, attributable to a permanent establishment or fixed base maintained by the Non- U.S. Holder, in the United States or (ii) the
Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of disposition and certain other conditions are
met, unless an applicable income tax treaty provides otherwise.
 

If a Non-U.S. Holder falls under clause (i) above, the Non-U.S. Holder generally will recognize gain or loss on the disposition equal to the
difference between the Non-U.S. Holder’s adjusted tax basis in the shares of our common stock and the amount realized from the disposition. Such Non-
U.S. Holder will be subject to U.S. federal income tax on the gain recognized from the disposition under regular graduated U.S. federal income tax rates
applicable to such Non-U.S. Holder. Gain or loss will be long-term capital gain or loss if the non-U.S. Holder’s holding period is more than one year. In
addition, if a Non-U.S. Holder that is classified as a corporation for U.S. federal income tax purposes falls under clause (i) above, it may be subject to an
additional branch profits tax on effectively connected income at a 30% rate (or lower applicable treaty rate). If an individual Non-U.S. Holder falls under
clause (ii) above, the individual generally will be subject to a flat 30% (or lower applicable treaty rate) tax on the gain derived from a disposition, which
may be offset by certain U.S. capital losses subject to applicable rules governing the availability of capital loss deductions for U.S. federal income tax
purposes and provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses. Individual Non-U.S. Holders who
have spent (or expect to spend) 183 days or more in the United States in the taxable year in which they contemplate a disposition of shares of our common
stock are urged to consult their tax advisors as to the tax consequences of such disposition.
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In addition, if Penn National is or has been a USRPHC, a Non-U.S. Holder of shares of our common stock may be subject to (i) U.S. federal

income tax on the gain (if any) realized on the sale or exchange of such shares as if such gain were effectively connected with the conduct by the Non-U.S.
Holder of a trade or business in the United States, and (ii) a 15% withholding tax applied to the gross proceeds received on a disposition of such shares.
Generally, a U.S. corporation is a USRPHC if at least 50% of the fair market value of all of its interests in real property and all of its other assets used or
held for use in a trade or business (as defined in applicable Treasury Regulations) consists of “U.S. real property interests.”
 

We believe that we are not, and we do not anticipate becoming, a USRPHC for U.S. federal income tax purposes. However, no assurance can be
given that we are not or will not become a USRPHC. If we are or were to become a USRPHC, however, any gain recognized on a sale or other disposition
of shares of Penn National common stock by a Non-U.S. Holder that did not own (directly, indirectly or constructively) more than 5% of our common stock
during the applicable period would not be subject to U.S. federal income tax, provided that our common stock is “regularly traded on an established
securities market” (within the meaning of Section 897(c)(3) of the Code).
 

Backup Withholding and Information Reporting
 

Information returns may be filed with the IRS in connection with payments on the shares of our common stock or exchangeable shares and the
proceeds from a sale or other disposition of such shares. Holders of shares of our common stock or exchangeable shares may be subject to U.S. backup
withholding tax on these payments if they fail to provide their taxpayer identification numbers to the paying agent and comply with certification procedures
or otherwise establish an exemption from backup withholding. The amount of any backup withholding from a payment will be allowed as a credit against
the holder’s U.S. federal income tax liability and may entitle the holder to a refund, provided that the required information is timely furnished to the IRS.
THE PRECEDING DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS IS FOR GENERAL INFORMATION ONLY AND
IS NOT LEGAL OR TAX ADVICE. EACH HOLDER IS ENCOURAGED TO CONSULT ITS OWN TAX ADVISOR AS TO PARTICULAR
TAX CONSEQUENCES RELATING TO THE ARRANGEMENT, INCLUDING THE APPLICABILITY AND EFFECT OF ANY U.S.
FEDERAL, STATE, LOCAL OR FOREIGN TAX LAWS.
 

LEGAL MATTERS
 

Ballard Spahr LLP will pass upon the validity of the shares of common stock being offered hereby.
 

EXPERTS
 

The consolidated financial statements, incorporated in this prospectus by reference from Penn National Gaming, Inc.'s Annual Report on Form 10-
K, and the effectiveness of Penn National Gaming, Inc.'s internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports which are incorporated herein by reference. Such financial statements have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 

The following table sets forth the various expenses to be incurred in connection with the sale and distribution of the securities being registered
hereby, all of which will be borne by Penn National.
 
Securities and Exchange Commission registration fee  $ 5,580 
Printing expenses   5,000 
Accounting fees and expenses   25,000 
Legal fees and expenses   20,000 
Miscellaneous expenses   10,000 
Total expenses  $ 65,580 
 
Item 15. Indemnification of Directors and Officers.
 

Under Sections 1741 and 1742 of the Pennsylvania Business Corporation Law (the “PBCL”), a business corporation has the power to indemnify
any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was a director or officer of the corporation, or is or was serving at the request of
the corporation as a director or officer of another corporation or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such action or proceeding, if such person acted in good faith in a
manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal proceeding, had no
reasonable cause to believe his or her conduct was unlawful. In the case of a threatened, pending or completed action or proceeding by or in the right of the
corporation, such indemnification only covers expenses (including attorneys’ fees) actually and reasonably incurred in defense and settlement of such
action and excludes judgments and amounts paid in settlement with respect to such action or proceeding, and no indemnification can be made for expenses
if such person has been adjudged to be liable to the corporation unless, and only to the extent that, a court determines upon application that, despite the
adjudication of liability but in view of all the circumstances, such person is fairly and reasonably entitled to indemnity for the expenses that the court deems
proper.
 

In addition, Section 1744 of the PBCL provides that, unless ordered by a court, any indemnification referred to above shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification is proper in the circumstances because the indemnitee has met
the applicable standard of conduct. Such determination shall be made:
 

(1) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding;
 

(2) if such a quorum is not obtainable, or if obtainable and a majority vote of a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion; or
 

(3) by the shareholders.
 

Notwithstanding the above, Section 1743 of the PBCL provides that, to the extent that a director or officer of a business corporation has been
successful on the merits or otherwise in defense of a proceeding referred to above, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection therewith.
 

Further,  Section 1745 of the PBCL provides that expenses (including attorneys' fees) incurred by an officer or director of a business corporation
in defending any such proceeding may be paid by the corporation in advance of the final disposition of the proceeding upon receipt of an undertaking to
repay the amount advanced if it is ultimately determined that the indemnitee is not entitled to be indemnified by the corporation.
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Also,  Section 1746 of the PBCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, the

foregoing provisions is not exclusive of any other rights to which a person seeking indemnification may be entitled under any bylaw, agreement, vote of
shareholders or disinterested directors or otherwise, and that indemnification may be granted under any bylaw, agreement, vote of shareholders or directors
or otherwise for any action taken or any failure to take any action whether or not the corporation would have the power to indemnify the person under any
other provision of law and whether or not the indemnified liability arises or arose from any action by or in the right of the corporation; provided, however,
that no indemnification may be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court to have
constituted willful misconduct or recklessness.
 

Section 8.01 of the Penn National bylaws provide for indemnification, to the fullest extent permitted by Pennsylvania law, for directors, officers
and certain employees against all liability, loss and expense (including attorneys’ fees, judgments, fines and amounts paid in settlement) actually and
reasonably incurred by such person by reason of the fact that such person is or was a director or officer of Penn National, or is or was serving at the request
of Penn National as a director, officer, employee, agent, fiduciary or trustee of another corporation or of a partnership, joint venture, trust, employee benefit
plan or other enterprise or entity. The Penn National bylaws also require the advancement of expenses.
 

Section 1747 of the PBCL permits a Pennsylvania business corporation to purchase and maintain insurance on behalf of any person who is or was
a director or officer of the corporation, or is or was serving at the request of the corporation as a director or officer of another corporation or other
enterprise, against any liability asserted against such person and incurred by such individual in any such capacity, or arising out of his or her status as such,
whether or not the corporation or other enterprise would have the power to indemnify the person against such liability under the provisions described
above.
 

Section 8.07 of the Penn National bylaws provides that, among other things, it may purchase and maintain insurance to secure its indemnification
provisions. Penn National maintains directors’ and officers’ liability insurance covering its directors and officers with respect to liabilities, including
liabilities under the Securities Act, which they may incur in connection with their serving as such. Under this insurance, Penn National may receive
reimbursement for amounts as to which the directors and officers are indemnified by Penn National under the bylaw indemnification provisions described
above. Such insurance also provides certain additional coverage for the directors and officers against certain liabilities even though such liabilities may not
be covered by the bylaw indemnification provisions described above.
 

As permitted by  Section 1713(a) of the PBCL, Section 4.14 of the Penn National bylaws provide that no director shall be personally liable, as
such, for monetary damages for any action taken, or failure to take any action, unless (i) the director has breached or failed to perform the duties of his or
her office under the articles, bylaws or the PBCL; and (ii) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.
Section 1713(b) of the PBCL states that this exculpation from liability does not apply to the responsibility or liability of a director pursuant to any criminal
statute or the liability of a director for the payment of taxes pursuant to federal, state or local law. It is uncertain whether this provision will control with
respect to liabilities imposed upon directors by federal law, including federal securities laws. Section 1715(d) of the PBCL creates a presumption, subject to
exceptions, that a director acted in the best interests of the corporation. Section 1712 of the PBCL, in defining the standard of care a director owes to a
corporation, provides that a director stands in a fiduciary relation to the corporation and must perform his or her duties as a director or as a member of any
committee of the board of directors in good faith, in a manner he or she reasonably believes to be in the best interests of the corporation and with such care,
including reasonable inquiry, skill and diligence, as a person of ordinary prudence would use under similar circumstances.
 

The foregoing summaries are subject to the complete text of the PBCL and the Penn National articles of incorporation and bylaws and are
qualified in their entirety by reference thereto.
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Item 16. Exhibits
 

LIST OF EXHIBITS
 

Exhibit
No. Description of Exhibit

2.1* Arrangement Agreement by and among Penn National Gaming, Inc., 1317774 B.C. LTD. and Score Media and Gaming Inc., dated as of
August 4, 2021 (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on August 5, 2021).  (SEC File
No. 000-24206).

2.2 Amendment No. 1 to the Arrangement Agreement by and among Penn National Gaming, Inc., 1317774 B.C. LTD. and Score Media and
Gaming Inc., dated as of September 10, 2021.

2.3 Plan of Arrangement under Section 288 of the Business Corporations Act (British Columbia).
3.1* Second Amended and Restated Articles of Incorporation of Penn National Gaming, Inc (incorporated by reference to Exhibit 99.1 to the

Company’s Current Report on Form 8-K filed on June 21, 2021).  (SEC File No. 000-24206).
3.2* Fourth Amended and Restated Bylaws of Penn National Gaming, Inc., as amended on May 28, 2019 (incorporated by reference to Exhibit 3.1

to the Company’s Current Report on Form 8-K filed on May 31, 2019).  (SEC File No. 000-24206).
4.1* Specimen certificate for shares of Common Stock, par value of $.01 per share, for Penn National Gaming, Inc. (incorporated by reference to

Exhibit 3.6 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2003).  (SEC File No. 000-24206).
5.1 Opinion of Ballard Spahr LLP.

23.1 Consent of Ballard Spahr LLP (included in Exhibit 5.1).
23.2 Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.
24.1 Powers of Attorney (included on signature page of this registration statement).
99.1 Exchangeable Share Support Agreement, to be entered into by and among Penn National Gaming, Inc., 1317769 B.C. Ltd. and 1317774 B.C.

Ltd., dated as of October 19, 2021.
 
 

* Incorporated by reference to the filing indicated.
 
Item 17. Undertakings
 
1. The undersigned registrant hereby undertakes:
 

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement

or any material change to such information in the registration statement;
 

provided, however, that Paragraphs (1)(a)(i), (1)(a)(ii) and (1)(a)(iii) of this section do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) that are incorporated by reference
in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) (17 C.F.R. § 230.424(b)) that is part of
the registration statement.

 
(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 
(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(d) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) (17 C.F.R. §230.424(b)(3)) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) (17 C.F.R. § 230.424(b)(2), (b)(5), or (b)(7)) as

part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or
(x) (17 C.F.R. § 230.415(a)(1)(i), (vii), or (x)) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement
to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

 
(e) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the

securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to

Rule 424 (17 C.F.R. § 230.424);
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to

by the undersigned registrant;
 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
2. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s

annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 
3. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it

meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Wyomissing, Commonwealth of Pennsylvania, on this 19th day of October, 2021.
 
 PENN NATIONAL GAMING, INC.
   
 By: /s/ Harper Ko
 Name: Harper Ko
 Title: Executive Vice President, Chief Legal Officer and Secretary
 

POWER OF ATTORNEY
 

BE IT KNOWN BY THESE PRESENT, that each person whose signature appears below constitutes and appoints Jay A. Snowden and Harper Ko
and each of them, his or her true and lawful attorney(s)-in-fact and agent(s), with full power of substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any or all amendments to this registration statement and to file the same, with all exhibits and
schedules thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney(s)-in-fact and
agent(s) full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney(s)-in-fact and agent(s), or their substitute(s),
may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signatures  Title  Date
     
/s/ Jay A. Snowden
Jay A. Snowden

 President, Chief Executive Officer and Director
(Principal Executive Officer)  October 19, 2021

     
/s/ Felicia Hendrix
Felicia Hendrix

 Executive Vice President and Chief Financial
Officer (Principal Financial Officer)  October 19, 2021

     
/s/ Christine LaBombard
Christine LaBombard

 Senior Vice President and Chief Accounting
Officer (Principal Accounting Officer)  October 19, 2021

     
/s/ David A. Handler
David A. Handler

 Director, Chairman of the Board  October 19, 2021

     
/s/ Vimla Black-Gupta
Vimla Black-Gupta

 Director  October 19, 2021

 

   



 

 
Signatures  Title  Date

     
/s/ John M. Jacquemin
John M. Jacquemin

 Director  October 19, 2021

     
/s/ Marla Kaplowitz
Marla Kaplowitz

 Director  October 19, 2021

     
/s/ Ronald J. Naples
Ronald J. Naples

 Director  October 19, 2021

     
/s/ Saul V. Reibstein
Saul V. Reibstein

 Director  October 19, 2021

     
/s/ Jane Scaccetti
Jane Scaccetti

 Director  October 19, 2021

     
/s/ Barbara Z. Shattuck Kohn
Barbara Z. Shattuck Kohn

 Director  October 19, 2021

 

   

 



 
Exhibit 2.2

 
Execution Version

 
AMENDMENT NO. 1 TO THE ARRANGEMENT AGREEMENT

 
THIS AMENDMENT NO. 1 TO THE ARRANGEMENT AGREEMENT (this “Amendment No. 1”) is made and entered into as of this 10th

day of September 2021 by and between Score Media and Gaming Inc., a British Columbia corporation (the “Company”), 1317774 B.C. Ltd., a British
Columbia corporation (“Purchaser”) and Penn National Gaming, Inc., a Pennsylvania corporation (“Parent”). The Company, Parent and Purchaser are
sometimes referred to in this Amendment No. 1 as a “party” and collectively as the “parties.”
 

RECITALS
 

WHEREAS the Company, Purchaser and Parent are parties to an arrangement agreement (the “Arrangement Agreement”) made as of August 4,
2021, pursuant to which Purchaser has agreed to acquire all of the outstanding Shares;
 

WHEREAS in accordance with Section 9.4 of the Arrangement Agreement, the parties wish to amend the terms of the Arrangement Agreement
and the Plan of Arrangement on the terms set forth herein;
 

WHEREAS capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Arrangement Agreement.
 

AGREEMENT
 

NOW THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein,
intending to be legally bound, the parties hereto agree as follows:
 
Section 1.1      Amendments to the Arrangement Agreement
 
(1)            The definitions of “Amalco”, “Amalco Option”, “Amalco RSU” and “Amalgamation” in Section 1.1 of the Arrangement Agreement shall each
be deleted in its entirety.
 
(2)            The following terms shall be added to Section 1.1 of the Arrangement Agreement:
 

“Purchaser Option” has the meaning ascribed to such term in the Plan of Arrangement.
 

“Purchaser RSU” has the meaning ascribed to such term in the Plan of Arrangement.
 
(3)            Section 2.3(c) of the Arrangement Agreement shall be deleted in its entirety and replaced with the following:
 

“(c)      that it is the intention of Parent and Purchaser to rely upon Section 3(a)(10) of the Securities Act in connection with the offer and sale of
Consideration Shares, Parent Options, Parent RSUs, Purchaser Options and Purchaser RSUs (collectively, the “Parent Issued Securities”) in
accordance with the Arrangement, based on the Court’s approval of the Arrangement, which approval through the issuance of the Final Order will
constitute its determination of the fairness of the Arrangement;”

 

 



 

 
(4)            Section 2.6 of the Arrangement Agreement shall be deleted in its entirety and replaced with the following:
 

“Section 2.6.   Effects of the Arrangement on Shares, Company Options and Company RSUs. Each Share, Employee Company Option, Employee
Company RSU, Non-Employee Option, Non-Employee RSU, Director Company Option and Director Company RSU, in each case that is
outstanding as of immediately prior to the Effective Time, shall be dealt with as provided in the Plan of Arrangement. In furtherance of the
foregoing, the Company shall take all actions contemplated by Section 6.10.”

 
(5)            Section 2.10 of the Arrangement Agreement shall be deleted in its entirety and replaced with the following:
 

Section 2.10 Payment of Consideration. Prior to or substantially concurrently with the Effective Time, Parent or Purchaser, as applicable, will
(a) deposit, or cause to be deposited, with the Depositary sufficient funds, Parent Shares and Exchangeable Shares to satisfy the aggregate
Consideration payable to the Company Shareholders pursuant to, and in accordance with, the terms of the Plan of Arrangement, plus sufficient
funds to satisfy any aggregate cash payment in lieu of fractional Parent Shares and Exchangeable Shares and (b) advance, or cause to be advanced,
to the Company, or as directed by the Company, sufficient funds to satisfy the payments to be made by the Company in respect of Company
Options and Company RSUs pursuant to, and in accordance with, the terms of the Plan of Arrangement.

 
Section 1.2          Plan of Arrangement. In accordance with Section 9.4 of the Arrangement Agreement, the Parties hereby agree (i) to amend the Plan of
Arrangement and (ii) that the Plan of Arrangement substantially in the form attached as Appendix “A” to the Company Proxy Statement shall, for the
purposes of the Arrangement Agreement and the Arrangement, be the “Plan of Arrangement”.
 
Section 1.3          Representations and Warranties of the Parties.
 
(1)            The Company hereby represents and warrants to Purchaser and Parent and acknowledges and agrees that each of Purchaser and Parent is relying
upon such representations and warranties in connection with the entering into of this Amendment No. 1 and the consummation of the Arrangement, that the
representations and warranties of the Company set forth in Section 3.1 of the Arrangement Agreement and, mutatis mutandis, in Section 3.2 and
Section 3.4 of the Arrangement Agreement are true and correct as of the date hereof.
 
(2)            Each of Purchaser and Parent hereby represents and warrants to the Company and acknowledges and agrees that the Company is relying upon
such representations and warranties in connection with the entering into of this Amendment No. 1 and the consummation of the Arrangement, that the
representations and warranties of Purchaser and Parent, as applicable, set forth in Section 4.1 of the Arrangement Agreement and, mutatis mutandis, in
Section 4.2 and Section 4.4 of the Arrangement Agreement are true and correct as of the date hereof.
 
Section 1.4      Miscellaneous.
 
(1)            Amendments. The provisions of the Arrangement Agreement that have not been amended by this Amendment No.1 shall remain in full force and
effect, unamended, and this Amendment No. 1 shall be deemed to form part of the Arrangement Agreement, as amended. This Amendment No.1 shall not
be amended, altered, waived or modified except by an instrument in writing duly executed by each of the Parties.
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(2)            Further Assurances. Subject to the provisions of this Amendment No. 1, each of the parties shall make, do and execute, or cause to be made,
done and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them
in order to further document or evidence any of the transactions or events set out herein.
 
(3)            Severability. If any term or other provision of this Amendment No. 1 is invalid, illegal or incapable of being enforced by virtue of any Law, or
due to any public policy, all other conditions and provisions of this Amendment No. 1 shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify
this Amendment No. 1 so as to effect the original intent of the parties as closely as possible in an acceptable manner so that the transactions contemplated
hereby are fulfilled to the extent possible.
 
(4)            Governing Law; Jurisdiction.
 

(a) This Amendment No. 1 and all Proceedings arising in whole or part under or in connection herewith shall be interpreted, construed,
performed, governed and enforced by and in accordance with the Laws of the Province of Ontario and the federal Laws of Canada
applicable therein without giving effect to any principle of conflict of law that would require or permit the application of the Law of
another jurisdiction.

 
(b) Each of the parties hereby irrevocably submits to the exclusive jurisdiction of the Ontario Superior Court of Justice (Commercial List)

located in the City of Toronto or, only if such court does not accept or have jurisdiction, such other court of competent jurisdiction
located in the City of Toronto, in respect of any Proceeding arising out of or relating to this Amendment No. 1, the documents referred to
in this Amendment No. 1, or the transactions contemplated hereby or thereby, and each hereby waives, and agrees not to assert, as a
defense, by motion or otherwise, in any such Proceeding that it is not subject thereto or that such Proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may not be appropriate or that this Amendment No. 1 or any such document may not
be enforced in or by such courts, and each of the parties irrevocably agrees that it is the intention of each such party that all claims with
respect to such Proceeding shall be heard and determined in such a court.

 
(5)            Authorship. The parties agree that the terms and language of this Amendment No. 1 were the result of negotiations between the parties and their
respective advisors and, as a result, there shall be no presumption that any ambiguities in this Amendment No. 1 shall be resolved against any party. Any
controversy over construction of this Amendment No. 1 shall be decided without regard to events of authorship or negotiation.
 

3 



 

 
(6)            Language. The parties expressly acknowledge that they have requested that this Amendment No. 1 and all ancillary and related documents
thereto be drafted in the English language only. Les parties aux présentes reconnaissent avoir exigé que la présente entente et tous les documents qui y sont
accessoires soient rédigés en anglais seulement.
 
(7)            Counterparts; Effectiveness. This Amendment No. 1 may be executed by electronic signatures and in any number of counterparts, each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Amendment No. 1 shall become
effective only when actually signed by each party hereto and each such party has received counterparts hereof signed by the other party hereto.
 

[Signature page follows]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment No. 1 to the Arrangement Agreement to be duly executed by

its authorized officer as of the day and year first written above.
 
 SCORE MEDIA AND GAMING INC.
  
  
 By: (Signed) Benjamin Levy
  Name: Benjamin Levy
  Title: President and Chief Operating Officer
   
 1317774 B.C. LTD.
  
  
 By: (Signed) Harper Ko
  Name: Harper Ko
  Title: Director
   
 PENN NATIONAL GAMING, INC.
  
  
 By: (Signed) Harper Ko
  Name: Harper Ko
  Title: EVP, Chief Legal Officer
 

[Signature Page to Amendment No. 1 to the Arrangement Agreement]
 

 



Exhibit 2.3
 

PLAN OF ARRANGEMENT
 

Under Section 288 of the Business Corporations Act (British Columbia)
 

concerning
 

Score Media and Gaming Inc.
 

ARTICLE 1
INTERPRETATION

 
1.1 Definitions
 
For the purposes of this Plan of Arrangement, the following have the respective meanings set forth below:
 

“Accelerated Unvested Company Option” means that portion of each outstanding and unexercised Company Option that is unvested as of
immediately prior to the Effective Time and (i) that is a Director Company Option or (ii) held by a Person who is party to an agreement with the Company
or its Subsidiaries providing for the acceleration of such unvested Company Option in connection with the consummation of the Arrangement.
 

“Accelerated Unvested Company RSU” means that portion of each outstanding and unexercised Director Company RSU that is unvested as of
immediately prior to the Effective Time.
 

“Affected Person” has the meaning set forth in Section 4.5(a);
 

“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by, or under common control with,
such Person. For purposes of this definition, the term “control” (including the correlative terms “controlling”, “controlled by” and “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise;
 

“Amalco” means the entity formed on the amalgamation of MergerSub and the Company as contemplated in Section 3.1(j);
 

“Amalco Class A Shares” has the meaning set forth in Section 3.6(d);
 

“Amalco Special Voting Shares” has the meaning set forth in Section 3.6(d);
 

“Amalgamation” has the meaning set forth in Section 3.1(j);
 

“Arrangement” means the arrangement of the Company under Division 5 of Part 9 of the BCBCA on the terms and conditions set out in this Plan
of Arrangement, subject to any amendments or variations hereto made in accordance with this Plan of Arrangement and the Arrangement Agreement or
made at the direction of the Court in accordance with the Final Order with the consent of the Company and Purchaser;
 

 



 

 
“Arrangement Agreement” means the Arrangement Agreement dated August 4, 2021 by and among the Company, Purchaser and Parent as same

may be amended, modified or supplemented from time to time in accordance therewith, prior to the Effective Time, providing for, among other things, the
Arrangement;
 

“Arrangement Resolution” means the special resolution of the Company Shareholders approving the Plan of Arrangement, to be considered at the
Company Meeting, substantially in the form and content of Exhibit A of the Arrangement Agreement;
 

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

“Broker” has the meaning set forth in Section 4.5(b)(i);
 

“Business Day” means any day other than the days on which banks in New York, New York or Toronto, Ontario are required or authorized to
close;
 

“Callco” means 1317769 B.C. Ltd., a British Columbia corporation;
 

“Cash Portion of Consideration” means $17.00;
 

“Class A Shares” means the issued and outstanding Class A Subordinate Voting Shares in the capital of the Company;
 

“Code” means the United States Internal Revenue Code of 1986, as amended;
 

“Company” means Score Media and Gaming Inc., a corporation existing under the BCBCA;
 

“Company Meeting” has the meaning set forth in the Arrangement Agreement;
 

“Company Option” means any option, outstanding as of immediately prior to the Effective Time, exercisable to acquire one or more Class A
Shares from the Company;
 

“Company Proxy Statement” has the meaning set forth in the Arrangement Agreement;
 

“Company RSU” means an award of restricted share units, with each restricted share unit corresponding on a one for one basis to a Class A Share;
 

“Company Securityholders” means Holders of Shares, Company Options and Company RSUs;
 

“Company Shareholders” means Holders of Shares;
 

“Consideration” means (i) in the case of a Company Shareholder who is an Eligible Holder who validly elects to receive Exchangeable Shares
prior to the Election Deadline in accordance with this Plan of Arrangement, for each Share, 0.2398 of an Exchangeable Share and the Cash Portion of
Consideration in cash, and (ii) in the case of each other Company Shareholder, for each Share, 0.2398 of a Parent Share and the Cash Portion of
Consideration in cash.
 

“Consideration Shares” means the Parent Shares and the Exchangeable Shares to be issued pursuant to the Arrangement;
 

 2  



 

 
“Convertible Debenture” means the 8.00% convertible unsecured subordinated debenture of the Company due August 31, 2024 with an aggregate

principal amount outstanding of C$24,718,804.37 as August 4, 2021.
  

“Court” means the Supreme Court of British Columbia;
 

“Current Market Price” means, in respect of a Parent Share on any date, the average closing price of a Parent Share on the NASDAQ during the
period of twenty (20) consecutive trading days ending on the third (3rd) trading day immediately before such date or, if the Parent Shares are not then listed
on the NASDAQ, on such other stock exchange or automated quotation system on which the Parent Shares are listed or quoted, as the case may be, as may
be selected by the Purchaser Board for such purpose; provided, however, that if in the good faith opinion of the Purchaser Board the public distribution or
trading activity of Parent Shares during such period does not reflect the fair market value of a Parent Share, then the “Current Market Price” of a Parent
Share shall be determined by the Purchaser Board, based upon the advice of such qualified independent financial advisors as the Purchaser Board may in
good faith deem to be appropriate; and provided further that any such selection, opinion or determination by the Purchaser Board shall be conclusive and
binding, absent manifest error;
 

“Depositary” means Computershare Investor Services Inc. or a bank or trust company selected by Purchaser in its reasonable discretion and
reasonably acceptable to the Company, which Depositary will perform the duties described in a depositary agreement in form and substance reasonably
acceptable to the parties;
 

“Director Company Option” means a Company Option granted to an individual in his or her capacity as a non-employee director of the Company
or any of its Subsidiaries.
 

“Director Company RSU” means a Company RSU granted to an individual in his or her capacity as a non-employee director of the Company or
any of its Subsidiaries.
 

“Dissent Rights” has the meaning set forth in Section 5.1;
 

“Dissenting Shareholder” means any registered Company Shareholder as of the record date for the Company Meeting who has properly exercised
its Dissent Rights and has not withdrawn or been deemed to have withdrawn such Dissent Rights and who is ultimately determined to be entitled to be paid
the fair value of its Shares;
 

“Effective Date” means the effective date of the Arrangement, being the date as the Company and Purchaser agree in writing;
 

“Effective Time” means 12:01 a.m. (Toronto time) on the Effective Date, or such other time on the Effective Date as specified in writing by
Purchaser and reasonably acceptable to the Company;
 

“Election Deadline” 5:00 p.m. (Toronto time) on the date of the Company Meeting;
 

“Eligible Holder” means a Company Shareholder that is: (a) a resident of Canada for purposes of the ITA and not exempt from tax under Part I of
the ITA; or (b) a partnership, any member of which is a resident of Canada for purposes of the ITA and not exempt from tax under Part I of the ITA;
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“Employee Company Option” means a Company Option granted to an individual in his or her capacity as an employee or director of the Company

or any of its Subsidiaries that is not a Director Company Option;
  

“Employee Company RSU” means a Company RSU granted to an individual in his or her capacity as an employee or director of the Company or
any of its Subsidiaries that is not a Director Company RSU;
 

“Equity Award Exchange Ratio” has the meaning set forth in Section 3.1(f);
 

“Exchange Ratio” means 0.2398;
 

“Exchangeable Share Provisions” means the rights, privileges, restrictions and conditions attaching to the Exchangeable Shares, which rights,
privileges, restrictions and conditions shall be in substantially the form set out in Appendix I to this Plan of Arrangement;
 

“Exchangeable Share Support Agreement” means an agreement to be made among Parent, Callco and Purchaser on the Effective Date and in
connection with this Plan of Arrangement substantially in the form set out in Appendix II to this Plan of Arrangement, as the same may be amended,
supplemented or otherwise modified from time to time in accordance with the terms thereof;
 

“Exchangeable Shares” means the exchangeable shares in the capital of Purchaser having the rights, privileges, restrictions and conditions set
forth in the Exchangeable Share Provisions;
 

“Final Order” means the final order of the Court pursuant to section 291 of the BCBCA approving the Arrangement as such order may be
amended, modified, supplemented or varied by the Court at any time prior to the Effective Time with the consent of both the Company and Purchaser or, if
appealed, then, unless such appeal is withdrawn, abandoned or denied, as affirmed or as amended on appeal at the direction of the Court (provided that any
such amendment is acceptable to both the Company and Purchaser);
 

“Governmental Authority” means any nation or government or any agency, public or regulatory authority, taxing authority, self-regulatory
organization (including stock exchanges), instrumentality, department, commission, court, arbitrator (public or private), ministry, tribunal or board of any
nation, government or political subdivision or delegated authority thereof, in each case, whether foreign or domestic and whether national, supranational,
federal, provincial, state, regional, local or municipal;
 

“Holders” means (a) when used with reference to the Shares, the holders thereof shown from time to time in the register of holders of Special
Voting Shares and register of holders of Class A Shares maintained by or on behalf of the Company in respect of the Special Voting Shares and the Class A
Shares and, where the context so provides, includes joint holders of such Shares, (b) when used with reference to the Company Options, the holders thereof
shown from time to time in the register maintained by or on behalf of the Company in respect of Company Options and (c) when used with reference to the
Company RSUs, the holders thereof shown from time to time in the register maintained by or on behalf of the Company in respect of the Company RSUs;
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“Interim Order” means the interim order of the Court, as the same may be amended, modified, varied or supplemented with the consent of both the

Company and Purchaser, in respect of the Arrangement;
  

“ITA” means the Income Tax Act (Canada);
 

“Law” means applicable statutes, common laws, rules, ordinances, regulations, codes, orders, judgments, injunctions, writs, decrees, governmental
guidelines or interpretations having the force of law or bylaws, in each case, of a Governmental Authority;
 

“Letter of Transmittal and Election Form” means the letter of transmittal and election form(s) for use by registered Company Shareholders, in the
form accompanying the Company Proxy Statement (which shall be reasonably acceptable to Purchaser), providing for the Company Shareholder's election
with respect to the Consideration and which shall specify that delivery shall be effected, and risk of loss and title to the Share certificates shall pass, only
upon proper delivery of the Share certificates (or effective affidavits of loss in lieu thereof) to the Depositary and which shall be in such form and have such
other customary provisions as the Company may specify (which shall be reasonably acceptable to Purchaser);
 

“MergerSub” means a British Columbia corporation with nominal assets and share capital to be formed that will be a direct, wholly-owned
subsidiary of Callco with the authorized capital of MergerSub consisting solely of common shares;
 

“NASDAQ” means the NASDAQ Global Select Market;
 

“Non-Employee Option” means a Company Option that is not an Employee Company Option or a Director Company Option;
 

“Non-Employee RSU” means a Company RSU that is not an Employee Company RSU or a Director Company RSU;
 

“Parent” means Penn National Gaming, Inc., a Pennsylvania corporation;
 

“Parent Share Reference Price” means the volume weighted averages of the trading price of the Parent Shares on the NASDAQ per day as
displayed under the VWAP function on the “PENN US equity” Bloomberg page (or its equivalent successor if such page is not available) on each of the
five (5) consecutive trading days commencing on the tenth (10th) trading day immediately before the Effective Date and ending on the sixth (6th) trading
day immediately before the Effective Date (as adjusted as appropriate to reflect any stock splits, stock dividends, combinations, reorganizations,
reclassifications or similar events);
 

“Parent Shares” means the shares of common stock, $0.01 par value per share, of Parent;
 

“Person” means any individual, corporation, company, limited liability company, partnership, association, trust, joint venture or any other entity or
organization, including any government or political subdivision or any agency or instrumentality thereof;
 

“Plan of Arrangement”, “hereof”, “herein”, “hereunder”, and similar expressions refer to this Plan of Arrangement and not to any particular
Article, Section or other portion hereof and includes any agreement or instrument supplementary or ancillary hereto;
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“Purchaser” means 1317774 B.C. Ltd., a British Columbia corporation;

  
“Purchaser Board” means the board of directors of Purchaser;

 
“Purchaser Option” has the meaning set forth in Section 3.1(j)(vi);

 
“Purchaser RSU” has the meaning set forth in Section 3.1(j)(vii);

 
“Retraction Call Right” has the meaning ascribed thereto in the Exchangeable Share Provisions;

 
“Shares” means, collectively, the Class A Shares and the Special Voting Shares;

 
“Special Voting Shares” means the issued and outstanding Special Voting Shares in the capital of the Company;

 
“Subsidiary”, with respect to any Person, means any other Person of which the first Person owns, directly or indirectly, (a) securities or other

ownership interests having voting power to elect a majority of the board of directors or other persons performing similar functions or (b) more than 50% of
the equity interests of the second Person;
 

“Tax” and “Taxes” have the meanings ascribed thereto in the Arrangement Agreement;
 

“Transfer Agent” means such Person as may from time to time be appointed by Purchaser as the registrar and transfer agent for the Exchangeable
Shares; and
 

“U.S. Dollar Equivalent” means, in respect of any amount expressed in Canadian dollars (the “Canadian Dollar Amount”), the quotient obtained
by dividing (i) the Canadian Dollar Amount by (ii) the “US Dollar” daily exchange rate published by the Bank of Canada on the Business Day immediately
preceding the Effective Date or, in the event such daily exchange rate is not available, the Canadian dollar-U.S. dollar exchange rate on the Business Day
immediately preceding the Effective Date, expressed in U.S. dollars, as may be determined by Parent (which shall be reasonably acceptable to the
Company);
 

“Withholding Obligation” has the meaning set forth in Section 4.5(a).
 
1.2 Headings and References
 

The division of this Plan of Arrangement into Articles and sections and the insertion of headings are for convenience of reference only and do not
affect the construction or interpretation of this Plan of Arrangement. Unless otherwise specified, references to Articles and sections are to Articles and
sections of this Plan of Arrangement.
 
1.3 Time Periods
 

Unless otherwise specified, time periods within, or following, which any payment is to be made, or act is to be done, shall be calculated by
excluding the day on which the period commences and including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.
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1.4 Currency
  

All sums of money which are referred to in this Plan of Arrangement are expressed in the lawful currency of the United States unless otherwise
specified.
 
1.5 Time
 

Unless otherwise indicated, all times expressed herein or in any Letter of Transmittal and Election Form are to local time, Toronto, Ontario.
 
1.6 Construction
 

In this Plan of Arrangement:
 

(a)            unless the context otherwise requires, words importing the singular include the plural and vice versa and words denoting any gender
include all genders;
 

(b)            the word “including” or “includes” shall mean “including (or includes) without limitation”; and
 

(c)            any reference to a statute includes all rules and regulations made pursuant to such statute and, unless otherwise specified, the provisions
of any statute or regulation or rule which amends, supplements or supersedes any such statute or any such regulation or rule.
 
1.7 Governing Law
 

This Plan of Arrangement shall be governed by and construed in accordance with the BCBCA, and the Laws of the Province of British Columbia
and other federal Laws of Canada applicable therein.
 

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN OF ARRANGEMENT

 
2.1 Arrangement
 

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

This Plan of Arrangement and the Arrangement will become effective, and will be binding, at and after the times referred to in Section 3.1 on:
(a) the Company, (b) Purchaser, (c) Parent, (d) all Company Securityholders (including Dissenting Shareholders), (e) all holders of Exchangeable Shares,
(f) the Depositary and (g) all other Persons, in each case without any further authorization, act or formality on the part of the Court or any Person from and
after the Effective Time.
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ARTICLE 3

THE ARRANGEMENT
  
3.1 Arrangement
 

Commencing immediately following the Effective Time, pursuant to the Arrangement, the following transactions shall occur and shall be deemed
to occur in the order in which they appear without any further act or formality, effective as at five (5) minute intervals (in each case, unless otherwise
specified):
 

(a)          Purchaser Loan. Purchaser shall advance, or shall cause to be advanced, an amount in cash equal to the sum of (i) the aggregate Vested
Option Consideration payable in respect of Company Options pursuant to Section 3.1(b), and (ii) the aggregate amount payable in respect of all vested
Company RSUs that are vested but have not been settled as of immediately prior to the Effective Time and Accelerated Unvested Company RSUs pursuant
to Section 3.1(c) to the Company, or as directed by the Company, with the proceeds of such amount to be used by the Company, or on behalf of the
Company, to satisfy its payment obligations pursuant to Sections 3.1(b) and 3.1(c), with such advance to be evidenced by a demand, non-interest bearing
promissory note issued by the Company in favour of Purchaser; provided that in no case shall Purchaser be required to advance, or cause to be advanced,
greater than $150 million pursuant to this Section 3.1(a) without Purchaser’s prior written consent.
 

(b)          Vested Portion of Company Options and Accelerated Unvested Company Options.
 

(i) The portion of each outstanding and unexercised Company Option that is vested as of immediately prior to the Effective Time
and each outstanding and unexercised Accelerated Unvested Company Option, shall without any action on the part of Parent, the
Company, or the Holder thereof, be cancelled in consideration for the right of the Holder thereof to receive from the Company,
within five (5) Business Days following the Effective Time, a cash payment equal to the Vested Option Consideration, without
interest and less applicable withholding Taxes.

 
(ii) For purposes of this Section 3.1(b):

 
(A) “Vested Option Consideration” means a cash amount determined by the following formula:

 
[“A” minus “B”] multiplied by “C”.

 
Where

 
“A” equals the Per Share Value;

 
“B” equals the U.S. Dollar Equivalent per Share exercise price of such Company Option; and

 
“C” equals the number of Shares covered by (I) the vested portion of such Company Option immediately prior to the
Effective Time or (II) such Accelerated Unvested Company Option, if any.
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(B) “Per Share Value” means the sum of (I) the Cash Portion of Consideration and (II) the product (rounded to the nearest

cent) obtained by multiplying (x) the Exchange Ratio by (y) the Parent Share Reference Price.
  

(iii) Notwithstanding Section 3.1(b)(i), all vested Employee Company Options outstanding as of the Effective Time that have a per
Share exercise price equal to or exceeding the Per Share Value shall be treated in the same manner as the unvested Employee
Company Options in accordance with Section 3.1(f).

 
(c)          Vested Portion of Company RSUs. The portion of each outstanding Company RSU that is vested but has not been settled as of

immediately prior to the Effective Time and all Accelerated Unvested Company RSUs, shall without any action on the part of Parent, the Company, or the
holder thereof, be cancelled in consideration for the right of the holder thereof to receive from the Company, within five (5) Business Days following the
Effective Time, a cash payment equal to the Per Share Value, without interest and less applicable withholding Taxes, for each Class A Share subject to such
vested Company RSU or Accelerated Unvested Company RSU.
 

(d)          Dissenting Shareholders. The outstanding Shares held by Dissenting Shareholders shall be deemed to be transferred by the Holders
thereof to Purchaser without any further authorization, act or formality by such Holders, in consideration for the right to receive an amount determined and
payable in accordance with Article 5, and
 

(i) such Dissenting Shareholders shall cease to be the holders of such Shares and to have any rights as holders of such Shares other
than the right to be paid fair value by Purchaser for such Shares as set out in Article 5;

 
(ii) the names of such Dissenting Shareholders will be removed from the register of holders of Special Voting Shares and the

register of holders of Class A Shares, as applicable; and
 

(iii) Purchaser shall be deemed to be the legal and beneficial owner of such Shares so transferred, free and clear of all liens, charges,
claims and encumbrances, and shall be recorded as the registered Holder thereof on the register of holders of Special Voting
Shares and the register of holders Class A Shares, as applicable;

 
(e)          Shares. Each outstanding Share, other than Shares held by (A) Parent and Purchaser or any of their respective Subsidiaries and

(B) Dissenting Shareholders described in Section 3.1(d), will be transferred by the Holders thereof to Purchaser without any further authorization, act or
formality by such Holders, in exchange for the Consideration, in each case in accordance with the election or deemed election of such Holders pursuant to
Section 3.2 and, subject to Section 3.4 and Section 3.5:
 

(i) the Holders of such Shares shall cease to be the holders of such Shares and to have any rights as holders of such Shares other
than the right to receive the Consideration in accordance with this Plan of Arrangement;
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(ii) the names of such Holders will be removed from the register of holders of Special Voting Shares and the register of holders of

Class A Shares, as applicable; and
  

(iii) Purchaser shall be deemed to be the legal and beneficial owner of such Shares so transferred, free and clear of all liens, charges,
claims and encumbrances, and shall be recorded as the registered Holder thereof on the register of holders of Special Voting
Shares and the register of holders of Class A Shares, as applicable, such that following the transactions contemplated by
Section 3.1(d) and this Section 3.1(e), Purchaser shall be the legal and beneficial owner of 100% of the Shares other than Shares,
if any, held by Parent or any of its Subsidiaries (other than Purchaser);

 
(f)          Unvested Employee Company Options. The portion of each outstanding and unexercised Employee Company Option that is unvested as

of immediately prior to the Effective Time (but solely to the extent unvested as of the Effective Time and excluding all Accelerated Unvested Company
Options) shall, without any action on the part of Parent, the Company, or the holder thereof, be exchanged solely for an option granted by Parent (a “Parent
Option”) to purchase from Parent (i) that number of Parent Shares (rounded down to the nearest whole share) obtained by multiplying (A) the number of
Class A Shares subject to the unvested portion of such Employee Company Option immediately prior to the Effective Time, by (B) the Equity Award
Exchange Ratio, (ii) at a per share exercise price (rounded up to the nearest $0.01) equal to the quotient obtained by dividing (A) the U.S. Dollar
Equivalent of the per share exercise price of such Employee Company Option by (B) the Equity Award Exchange Ratio. Each Parent Option shall
otherwise be subject to substantially the same terms and conditions applicable to the corresponding Employee Company Option immediately prior to the
Effective Time; provided that, it is intended that the provisions of subsection 7(1.4) of the ITA (and any corresponding provision of provincial tax
legislation) shall apply to such exchange of Employee Company Options and, notwithstanding the foregoing, if, and to the extent, if any, determined by
Parent to be necessary for such provision to apply, the exercise price of a resulting option to acquire Parent Shares (as otherwise determined) will be
increased (and will be deemed always to have been increased) such that the amount, if any, by which the aggregate fair market value (as of the Effective
Time) of the Parent Shares subject to the option exceeds the aggregate exercise price of the option (otherwise determined) immediately after the exchange
does not exceed the amount, if any, by which the aggregate fair market value at that time of the Class A Shares subject to the option exceeds the aggregate
exercise price of the option immediately before the exchange. For purposes of this Plan of Arrangement, “Equity Award Exchange Ratio” means the sum of
(1) the Exchange Ratio, and (2) the quotient (rounded to four decimal places) of (a) the Cash Portion of Consideration, divided by (b) the Parent Share
Reference Price. Except as otherwise set out in this Section 3.1(f), each Parent Option shall be governed by the terms and conditions of the option plan of
the Company and any stock option agreement pursuant to which such Employee Company Option was granted (including, but not limited to, the term to
expiry, conditions to and manner of exercising and vesting schedule), each as may be amended from time to time, with any adjustment deemed to be made
thereto as are necessary to ensure consistency with the provisions of this Section 3.1(f);
 

 10  



 

 
(g)          Unvested Employee Company RSUs. Each outstanding Employee Company RSU that is unvested as of immediately prior to the Effective

Time (but solely to the extent unvested as of the Effective Time and excluding all Accelerated Unvested Company RSUs) shall, without any action on the
part of Parent, the Company, or the holder thereof, be exchanged solely for a restricted stock unit award granted by Parent (a “Parent RSU”) covering that
number of whole Parent Shares (rounded down to the nearest whole number of shares) equal to the product obtained by multiplying (i) the total number of
Class A Shares subject to such Employee Company RSU immediately prior to the Effective Time by (ii) the Equity Award Exchange Ratio. Each such
Parent RSU shall otherwise be subject to substantially the same terms and conditions as applied to the corresponding Employee Company RSU
immediately prior to the Effective Time; provided that, it is intended that the provisions of subsection 7(1.4) of the ITA (and any corresponding provision
of provincial tax legislation) shall apply to such exchange of Employee Company RSUs and, notwithstanding the foregoing, if, and to the extent, if any,
determined by Parent to be necessary for such provision to apply, the number of Parent RSUs (as otherwise determined) will be decreased (and will be
deemed always to have been decreased) such that the amount, if any, by which the aggregate fair market value (as of the Effective Time) of the Parent
Shares subject to the Parent RSU immediately after the exchange does not exceed the aggregate fair market value at that time of the Class A Shares subject
to the Employee Company RSU immediately before the exchange;
  

(h)          Exchangeable Share Support Agreement. Contemporaneously with the step contemplated in Section 3.1(e), Parent, Callco and Purchaser
shall execute the Exchangeable Share Support Agreement which, among other things, shall provide Parent and Callco, in addition to the rights contained in
the Exchangeable Share Provisions (including, without limitation, the Retraction Call Right), the right to purchase Exchangeable Shares from the holders
thereof (other than Parent and its Subsidiaries) upon the occurrence of certain events, as specified in the Exchangeable Share Support Agreement, and all
holders of Exchangeable Shares shall be deemed to be parties to the Exchangeable Share Support Agreement as if they had executed such agreement;
 

(i)          Termination of Affiliate Agreement. The Fourth Amended And Restated Respective Rights Agreement among the Company, John Levy
Family Holdings Ltd. and John Levy dated April 13, 2021 will be terminated; and
 

(j)          Amalgamation. At 5:00 pm (Toronto time) on the date that is two Business Days after the Company files an election to cease to be a
“public corporation” for purposes of the ITA (which filing shall occur no later than five (5) Business Days following the Effective Date):
 

(i) MergerSub and the Company shall amalgamate (the “Amalgamation”) to form Amalco with the same effect as if they were
amalgamated under section 269 of the BCBCA;

 
(ii) Pursuant to the Amalgamation, the separate legal existence of the Company will not cease and the Company will survive the

amalgamation, as more fully described in Section 3.6;
 

(iii) Pursuant to the Amalgamation and without limiting the foregoing, the separate legal existence of MergerSub will cease without
MergerSub being liquidated or wound up, MergerSub and the Company will continue as one company, and the property of
MergerSub (other than Shares held by MergerSub, if any, and any amounts owing by the Company to MergerSub) will become
the property of Amalco;

 
(iv) effective on the Amalgamation, each common share in the capital of MergerSub shall be converted into one fully paid and non-

assessable common share in the capital of Purchaser and Callco shall be added to the applicable register of shareholders of
Purchaser;
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(v) effective on the Amalgamation, each Class A Share shall be converted into one fully paid and non-assessable Amalco Class A

Share and each Special Voting Share shall be converted into one fully paid and non-assessable Amalco Special Voting Share and
the holders of the shares so converted shall be added to the applicable register of shareholders of Amalco;

 
(vi) effective on the Amalgamation, the portion of each Non-Employee Option that is outstanding and unvested as of immediately

prior to the Effective Time (but solely to the extent unvested as of the Effective Time), shall, without action on the part of
Parent, Purchaser, Amalco, Callco, the Company, or the holder thereof and by virtue of the Arrangement and the Amalgamation,
be assumed and converted into an option (a “Purchaser Option”) to purchase from Purchaser (i) that number of Exchangeable
Shares obtained by multiplying (A) the number of Class A Shares subject to the unvested portion of such Non-Employee Option
immediately prior to the Amalgamation, by (B) the Equity Award Exchange Ratio, (ii) at a per share exercise price (rounded up
to the nearest cent) equal to the quotient obtained by dividing (A) the U.S. Dollar Equivalent of the per share exercise price of
such Non-Employee Option immediately prior to the Amalgamation by (B) the Equity Award Exchange Ratio, as the only
consideration for the disposition of the Non-Employee Option and each such Purchaser Option shall otherwise be subject to
substantially the same terms and conditions applicable to the corresponding Non-Employee Option immediately prior to the
Effective Time; and

 
(vii) effective on the Amalgamation, each Non-Employee RSU that is outstanding as of immediately prior to the Effective Time (but

solely to the extent unvested as of the Effective Time) shall, without any action on the part of Parent, Purchaser, Amalco, Callco,
the Company or the holder thereof and by virtue of the Arrangement and the Amalgamation, be assumed and converted into a
restricted stock unit award (a “Purchaser RSU”) creating a right to acquire the number of whole Exchangeable Shares (rounded
down to the nearest whole number of shares) equal to the product obtained by multiplying (i) the total number of Class A Shares
subject to such Non-Employee RSU immediately prior to the Effective Time by (ii) the Equity Award Exchange Ratio, as the
only consideration for the disposition of the Non-Employee RSU and each such Purchaser RSU shall otherwise be subject to
substantially the same terms and conditions as applied to the corresponding Non-Employee RSU immediately prior to the
Effective Time.

 
3.2 Consideration Elections
 

With respect to the transfer and assignment of Shares pursuant to Section 3.1(e):
 

(a)            each Company Shareholder who is an Eligible Holder who is entitled to receive Consideration Shares under this Plan of Arrangement in
the form of Parent Shares is entitled to elect to receive such Consideration Shares instead in the form of Exchangeable Shares;
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(b)            the election provided for in Section 3.2(a) shall be made by a Company Shareholder who is an Eligible Holder by depositing with the

Depositary, prior to the Election Deadline, a duly completed Letter of Transmittal and Election Form indicating such Company Shareholder's election,
together with certificates (if any) representing such Company Shareholder's Shares;
  

(c)            any Letter of Transmittal and Election Form, once deposited with the Depositary, shall be irrevocable and may not be withdrawn by a
Company Shareholder; and
 

(d)             any Company Shareholder who does not deposit with the Depositary a duly completed Letter of Transmittal and Election Form prior to
the Election Deadline, or otherwise fails to comply with the requirements of this Section 3.2 or of the Letter of Transmittal and Election Form, shall be
deemed to have elected to receive Parent Shares.
 
3.3 Tax Election
 

Each beneficial owner of Shares who is an Eligible Holder, and who has validly elected (or for whom the registered holder has validly elected on
such beneficial owner's behalf) to receive Exchangeable Shares shall be entitled to make an income tax election pursuant to subsection 85(1) of the ITA, or
subsection 85(2) of the ITA if such beneficial owner is a partnership (and in each case, where applicable, the analogous provisions of provincial income tax
Law), with respect to the transfer of its Shares to Purchaser and the receipt of Consideration in respect thereof by providing two signed copies of the
necessary prescribed election form(s) (or equivalent information through an alternative document or platform, at Parent's discretion) to the Depositary
within sixty (60) days following the Effective Date, duly completed with the details of the number of Shares transferred and the applicable agreed amounts
for the purposes of such elections. Thereafter, subject to the election forms being correct and complete and complying with the provisions of the ITA (and
applicable provincial income tax Law), the forms will be signed by Purchaser and returned to such former beneficial owner of Shares within sixty (60) days
after the receipt thereof by the Depositary for filing with the Canada Revenue Agency (or the applicable provincial taxing authority) by such former
beneficial owner. Purchaser will not be responsible for the proper completion of any election form and, except for Purchaser's obligation to return (within
sixty (60) days after the receipt thereof by the Depositary) duly completed election forms which are received by the Depositary within sixty (60) days of the
Effective Date, Purchaser will not be responsible for any taxes, interest or penalties resulting from the failure by a former beneficial owner of Shares to
properly complete or file the election forms in the form and manner and within the time prescribed by the ITA (or any applicable provincial legislation).
 
3.4 Entitlement to Cash Consideration
 

In any case where the aggregate Cash Portion of Consideration payable to a particular Company Shareholder under the Arrangement would, but
for this provision, include a fraction of $0.01, the cash consideration payable shall be rounded to the nearest $0.01.
 
3.5 No Fractional Shares
 

In no event shall any Company Shareholder be entitled to a fractional Parent Share or a fractional Exchangeable Share. Where the aggregate
number of Parent Shares or Exchangeable Shares to be issued to a Company Shareholder as consideration under the Arrangement would result in a fraction
of a Parent Share or an Exchangeable Share being issuable, the number of Parent Shares or Exchangeable Shares, as the case may be, to be received by
such Company Shareholder shall be rounded down to the nearest whole Parent Share or Exchangeable Share, as the case may be. In lieu of any such
fractional Parent Share or Exchangeable Share, each Company Shareholder entitled to a fractional interest in a Parent Share or an Exchangeable Share will
be entitled to receive a cash payment equal to such fractional interest multiplied by the Parent Share Reference Price, rounded to the nearest $0.01.
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3.6 Amalgamation of MergerSub and the Company
 

Pursuant to Section 3.1(j), MergerSub and the Company shall amalgamate to form Amalco under the BCBCA, with the effect described below,
and, unless and until otherwise determined in the manner required by Law, the following shall apply:
 

(a)            Name. The name of Amalco shall be Score Media and Gaming Inc.
 

(b)          Registered Office. The registered office of Amalco shall be located in Vancouver, British Columbia. The address of the registered office
shall be Suite 2600, Three Bentall Centre, 595 Burrard Street, P.O. Box 49314, Vancouver, BC V7X 1L3.
 

(c)            Business and Powers. There shall be no restrictions on the business that Amalco may carry on or on the powers it may exercise.
 

(d)          Authorized Share Capital. Amalco shall be authorized to issue an unlimited number of class A subordinate voting shares designated as
“Class A Subordinate Voting Shares” (the “Amalco Class A Shares”), 5,556 special voting shares designated as “Special Voting Shares” (the “Amalco
Special Voting Shares”) and an unlimited number of preference shares, issuable in series.
 

(e)          Share Provisions. Except as may be modified by this Section 3.6, (i) the Amalco Class A Shares shall have the same terms as the Class A
Shares, (ii) the Amalco Special Voting Shares shall have the same terms as the Special Voting Shares and (iii) the Amalco preference shares shall have the
same terms as the Company’s Preferred Shares.
 

(f)            Number of Directors. The number of directors of Amalco shall not be less than 1 and not more than 10, and otherwise as the
shareholders of Amalco may from time to time determine by special resolution.
 

(g)            Initial Director. The initial director(s) of Amalco shall be: ●.
 

(h)          Restrictions on Transfer. Amalco’s securities, other than non-convertible debt securities, shall not be transferred without either: (i) the
approval of the directors of Amalco passed at a meeting of the board of directors or by an instrument or instruments in writing signed by a majority of the
directors, or (ii) the approval of the holders of at least a majority of the shares of Amalco entitling the holders thereof to vote in all circumstances (other
than holders of shares who are entitled to vote separately as a class) for the time being outstanding, expressed by a resolution passed at a meeting of the
holders of such shares or by an instrument or instruments in writing signed by the holders of a majority of such shares, or alternatively (iii), if applicable,
the restriction contained in security holders’ agreements.
 

(i)            By-laws. The by-laws of Amalco shall be the same as the by-laws of the Company.
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(j)           First Annual General Meeting. The first annual general meeting of Amalco shall be held within 18 months from the Effective Date.

  
(k)          Capital. The capital of the issued and outstanding Amalco Class A Shares shall be equal to the capital of the issued and outstanding Class A

Shares immediately before the Amalgamation. The capital of the issued and outstanding Amalco Special Voting Shares shall be equal to the capital of the
issued and outstanding Special Voting Shares immediately before the Amalgamation.
 

(l)           Effect of Amalgamation. Upon the Amalgamation becoming effective:
 

(i) the property of each of MergerSub and the Company shall continue to be the property of Amalco (other than Shares held by
MergerSub, if any, and any amounts owing by (or to) the Company to (or by) MergerSub);

 
(ii) Amalco shall continue to be liable for the obligations of MergerSub and the Company;

 
(iii) all existing causes of action, claims or liabilities to prosecution with respect to MergerSub and the Company shall be unaffected;

 
(iv) all civil, criminal or administrative actions or proceedings pending by or against MergerSub and the Company may be continued

to be prosecuted by or against Amalco; and
 

(v) all convictions against, or rulings, orders or judgments in favour of or against MergerSub and the Company may be enforced by
or against Amalco.

 
(m)        U.S. Federal Income Tax Treatment. For U.S. federal income tax purposes, the exchange of the shares of the Company for shares of

Amalco pursuant to the Amalgamation is intended to be treated as a recapitalization under Section 368(a)(1)(E) of the Code and/or an exchange to which
Section 1036 of the Code applies.
 

ARTICLE 4
EXCHANGE OF CERTIFICATES AND DELIVERY OF CONSIDERATION

 
4.1 Delivery of Consideration
 

(a)        At or prior to the Effective Time, Parent or Purchaser shall deposit or cause to be deposited with the Depositary, for the benefit of each
Company Shareholder, the cash, in U.S. dollars, Parent Shares and Exchangeable Shares to which each such Company Shareholder is entitled pursuant to
Section 3.1(e), as applicable, upon the transfer of the Shares to Purchaser plus sufficient funds to satisfy any aggregate cash payment in lieu of fractional
Parent Shares or Exchangeable Shares, which cash, Parent Shares and Exchangeable Shares shall be held by the Depositary, following the Effective Time,
as agent and nominee for such former Company Shareholders for distribution to such former holders in accordance with the provisions of this Article 4.
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(b)            Upon surrender by a Company Shareholder to the Depositary of a certificate which immediately prior to the Effective Time represented

one or more Shares, together with a duly completed and executed Letter of Transmittal and Election Form and any other documents reasonably requested
by Parent, Purchaser and the Depositary (or, if such Shares are held in book-entry or other uncertificated form, upon the entry through a book-entry transfer
agent of the surrender of such Shares on a book-entry account statement, it being understood that any reference herein to “certificates” shall be deemed to
include references to book-entry account statements relating to the ownership of Shares), the registered Holder of such surrendered certificate(s) of Shares
shall be entitled to receive in exchange therefor, and the Depositary shall deliver to such Company Shareholder, as soon as practicable after the Effective
Time, the Consideration that such Company Shareholder has the right to receive pursuant to Section 3.1(e), less any amounts withheld pursuant to
Section 4.5, and any certificate of Shares so surrendered shall forthwith be cancelled.
  

(c)          Until surrendered for cancelation as contemplated by this Section 4.1, each certificate that immediately prior to the Effective Time
represented one or more Shares (other than Shares held by Parent, Purchaser or any of their respective Subsidiaries) shall be deemed at all times after the
Effective Time to represent only the right to receive upon such surrender the Consideration that the holder of such certificate is entitled to received in the
manner contemplated by this Section 4.1, less any amounts withheld pursuant to Section 4.5.
 

(d)            In the event of the surrender of a certificate of Shares that is not registered in the transfer records of the Company under the name of the
Person surrendering such certificate, the Consideration to which the registered Holder is entitled pursuant to Section 3.1 shall be paid to such a transferee if
such certificate is presented to the Depositary and such certificate is duly endorsed or is accompanied by all documents required to evidence and effect such
transfer and to evidence to the satisfaction of Purchaser that (i) any applicable stock transfer Taxes or any other Taxes required by reason of such payments
being made in a name other than the registered Holder have been paid or (ii) no such Taxes are payable.
 

(e)            Any portion of the amount deposited with the Depositary (including any interest and other income resulting from any investment of the
Depositary with respect to such amount) that remains unclaimed by the Holders and other eligible Persons in accordance with this Article 4 following one
year after the Effective Time shall be delivered to Purchaser, and any Holder who has not previously complied with this Article 4 shall thereafter look only
to Purchaser and Parent for, and, subject to Section 4.4, Purchaser and Parent shall remain liable for, payment of such Holder’s claim for payment under
this Section 4.1.
 
4.2 Distributions with respect to Unsurrendered Certificates
 

(a)            No dividends or other distributions declared or made after the Effective Time with respect to Shares with a record date after the
Effective Time shall be delivered to the Holder of any unsurrendered certificate which immediately prior to the Effective Time represented outstanding
Shares that were transferred pursuant to Section 3.1.
 

(b)            No dividends or other distributions declared or made after the Effective Time with respect to Parent Shares or Exchangeable Shares with
a record date after the Effective Time shall be delivered to the holder of any unsurrendered certificate that, immediately prior to the Effective Time,
represented outstanding Shares that were transferred pursuant to Section 3.1 unless and until the holder of such certificate shall have complied with the
provisions of Section 4.1 or Section 4.3. Subject to applicable Law and to Section 4.5, at the time of such compliance, there shall, in addition to the
delivery of Consideration to which such holder is thereby entitled, be delivered to such holder, without interest, the amount of the dividend or other
distribution with a record date after the Effective Time theretofore paid with respect to such Parent Shares or Exchangeable Shares.
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4.3 Lost Certificates
 

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Shares that were transferred
pursuant to Section 3.1 is lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or
destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, the Consideration that such Holder has the right to receive in
accordance with Section 3.1, deliverable in accordance with such Holder’s Letter of Transmittal and Election Form. When authorizing such exchange for
any lost, stolen or destroyed certificate, the Person to whom such Consideration is to be delivered shall, as a condition precedent to the delivery of such
Consideration, give a bond satisfactory to Purchaser, the Company and the Depositary (each acting reasonably) or otherwise indemnify Purchaser, the
Company and their respective Affiliates in a manner satisfactory to Purchaser (acting reasonably) against any claim that may be made against Purchaser,
the Company or their respective Affiliates with respect to the certificate alleged to have been lost, stolen or destroyed.
 
4.4 Extinction of Rights
 

Any certificate which immediately prior to the Effective Time represented outstanding Shares that were transferred pursuant to Section 3.1, and
not duly surrendered, with all other instruments required by Section 4.1, on or prior to the sixth (6th) anniversary of the Effective Date shall cease to
represent a claim or interest of any former Company Shareholder of any kind or nature against Parent, Purchaser, the Company or any of their respective
Affiliates. On such date, all Consideration to which the former Holder of the certificate referred to in the preceding sentence was ultimately entitled shall be
deemed to have been surrendered for no consideration to Parent or Purchaser, as applicable, by the Depositary and the Parent Shares and Exchangeable
Shares forming part of the Consideration shall be deemed to be cancelled.
 
4.5 Withholding Rights
 

(a)            Notwithstanding anything to the contrary contained herein, each of Parent, Purchaser, Callco, the Company, the Depositary and any
other Person that has any withholding obligation with respect to any amount paid or deemed paid hereunder (any such Person, an “Other Withholding
Agent”) shall be entitled to deduct and withhold or direct Parent, Purchaser, Callco, the Company, the Depositary or any Other Withholding Agent to
deduct and withhold on their behalf, from any consideration paid, deemed paid or otherwise deliverable to any Person hereunder (an “Affected Person”)
such amounts as are required to be deducted or withheld with respect to such payment or deemed payment under the ITA, the Code or any provision of any
federal, provincial, territorial, state, local or other Tax Law (a “Withholding Obligation”). To the extent that amounts are so deducted or withheld, such
deducted or withheld amounts shall be treated for all purposes hereof as having been paid to the Affected Person to whom such amounts would otherwise
have been paid or deemed paid, and such deducted or withheld amounts shall be timely remitted to the appropriate Governmental Authority as required by
applicable Law.
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(b)          Parent, Purchaser, Callco, the Company, the Depositary and any Other Withholding Agent shall also have the right to:

 
(i) withhold and sell, or direct Parent, Purchaser, Callco, the Company, the Depositary or any Other Withholding Agent to deduct

and withhold and sell on their behalf, on their own account or through a broker (the “Broker”), and on behalf of any Affected
Person; or

  
(ii) require the Affected Person to irrevocably direct the sale through a Broker and irrevocably direct the Broker pay the proceeds of

such sale to Parent, Purchaser, Callco, the Company, the Depositary or any Other Withholding Agent as appropriate (and, in the
absence of such irrevocable direction, the Affected Person shall be deemed to have provided such irrevocable direction),

 
such number of Parent Shares or Exchangeable Shares (or the Parent Shares exchanged therefor) delivered or deliverable to such Affected Person pursuant
to this Plan of Arrangement or the Exchangeable Share Provisions as is necessary to produce sale proceeds (after deducting commissions payable to the
Broker and other costs and expenses) sufficient to fund any Withholding Obligations. Any Exchangeable Shares to be sold in accordance with this
Section 4.5 shall first be exchanged for Parent Shares in accordance with their terms and the Parent Shares delivered in respect of such Exchangeable
Shares shall be sold. Any such sale of Parent Shares shall be affected on a public market and as soon as practicable following the Effective Date. Each of
Parent, Purchaser, Callco, the Company, the Depositary, the Broker or any Other Withholding Agent, as applicable, shall act in a commercially reasonable
manner in respect of any withholding obligation; however, none of Parent, Purchaser, Callco, the Company, the Depositary, the Broker or any Other
Withholding Agent will be liable for any loss arising out of any sale of such Parent Shares, including any loss relating to the manner or timing of such
sales, the prices at which the Parent Shares are sold or otherwise.
 
4.6 No Liens
 

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any and all liens, charges, claims,
encumbrances or other claims of third parties of any kind.
 
4.7 Paramountcy
 

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over any and all securities of the Company
issued and outstanding prior to the Effective Time, including Shares, Company Options and Company RSUs; (b) the rights and obligations of the holders
(registered or beneficial) of such securities, Parent, Purchaser, the Company and their respective affiliates, the Depositary and any transfer agent or other
depositary therefor in relation to this Plan of Arrangement shall be solely as provided for in this Plan of Arrangement; and (c) all actions, causes of action,
claims or proceedings (actual or contingent and whether or not previously asserted) based on or in any way relating to any securities of the Company are
deemed to have been settled, compromised, released and determined without liability except as set forth herein.
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ARTICLE 5

RIGHTS OF DISSENT
  
5.1 Rights of Dissent
 

Registered Holders of Shares as of the record date for the Company Meeting may exercise rights of dissent with respect to such Shares (“Dissent
Rights”) in connection with the Arrangement pursuant to and in the manner set forth in Sections 237 to 247 of the BCBCA as modified by the Interim
Order and this Article 5; provided that, notwithstanding Subsection 242(1)(a) of the BCBCA, the written objection to the Arrangement Resolution referred
to in Subsection 242(1)(a) of the BCBCA must be received by the Company c/o McCarthy Tétrault LLP, Suite 2400 – 745 Thurlow Street, Vancouver,
B.C., V6E 0C5, Attention: Miranda Lam, not later than 11:00 a.m. (Toronto Time) on Thursday, October 7, 2021, or two (2) Business Days immediately
prior to the Company Meeting (as it may be adjourned or postponed from time to time). Holders of Shares who duly exercise Dissent Rights and who:
 

(a)          are ultimately determined to be entitled to be paid by Purchaser fair value for their Shares shall: (i) be deemed to have transferred such
Shares (free and clear of all liens, charges, claims and encumbrances) to Purchaser in accordance with, and as of the time stipulated in, Section 3.1(c);
(ii) in respect of such Shares, be deemed to not have participated in the transactions in Article 3 (other than Section 3.1(c)); (iii) be entitled to be paid,
subject to Section 4.5, the fair value of such Shares by Purchaser, which fair value, notwithstanding anything to the contrary contained in the BCBCA, shall
be determined as of the close of business on the day before the Arrangement Resolution was adopted at the Company Meeting; and (iv) not be entitled to
any other payment or consideration, including any payment or consideration that would be payable under the Arrangement had such Holders not exercised
their Dissent Rights in respect of such Shares; or
 

(b)          are ultimately determined not to be entitled, for any reason, to be paid by Purchaser fair value for their Shares, shall be deemed to have
participated in the Arrangement in respect of such Shares on the same basis and at the same time as a non-Dissenting Shareholder who did not deposit with
the Depositary a duly completed Letter of Transmittal and Election Form prior to the Election Deadline (and shall be entitled to receive the Consideration
from Purchaser in the same manner as such non-Dissenting Shareholders).
 
5.2 Recognition of Dissenting Shareholders
 

(a)          In no case shall the Company, Purchaser, Parent, the Depositary or any other Person be required to recognize such Dissenting
Shareholders as registered or beneficial Holders of Shares in respect of which Dissent Rights are sought to be exercised after the time stipulated in
Section 3.1(c), and the name of such Dissenting Shareholders shall be deleted from the register of Holders of Special Voting Shares or Class A Shares, as
applicable, at the time stipulated in Section 3.1(c) and Purchaser shall be the holder of 100% of the Shares immediately following the completion of the
transactions contemplated by Section 3.1.
 

(b)          In no circumstances shall Purchaser, Parent, the Company, the Depositary or any other Person be required to recognize a Person
exercising Dissent Rights:
 

(i) unless, as of the deadline for exercising Dissent Rights (as set forth in Section 5.1), such Person is the registered holder of those
Shares in respect of which such Dissent Rights are sought to be exercised;
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(ii) if such Person has voted or instructed a proxy holder to vote such Shares in favor of the Arrangement Resolution; or

  
(iii) unless such Person has strictly complied with the procedures for exercising Dissent Rights and does not withdraw such dissent

prior to the Effective Time.
 

(c)          In addition to any other restrictions in the Interim Order or the BCBCA, none of the following shall be entitled to exercise Dissent Rights:
(i) holders of Company Options, (ii) holders of Company RSUs or (iii) the holder of the Convertible Debenture (in each case, in their capacity as holders of
Company Options, Company RSUs or the Convertible Debenture, as applicable).
 

ARTICLE 6
AMENDMENTS

 
6.1 Amendments
 

(a)          The Company, Purchaser and Parent reserve the right to amend, modify and/or supplement this Plan of Arrangement at any time and from
time to time prior to the Effective Time provided that any such amendment, modification, and/or supplement must be (i) set out in writing, (ii) approved by
the Company, Purchaser and Parent (subject to the Arrangement Agreement), in each case acting reasonably, (iii) if made following the Company Meeting,
approved by the Court and (iv) communicated to Company Shareholders if and as required by the Court.
 

(b)          Any amendment, modification and/or supplement to this Plan of Arrangement may be proposed by the Company, Purchaser or Parent at
any time prior to or at the Company Meeting (provided that, in the case of any proposed amendment, modification and/or supplement proposed by
Purchaser or Parent, the Company (subject to the Arrangement Agreement) shall have consented thereto and, in the case of any proposed amendment,
modification and/or supplement proposed by the Company, Purchaser and Parent (subject to the Arrangement Agreement) shall have consented thereto)
with or without any other prior notice or communication and, if so proposed and accepted by the Persons voting at the Company Meeting, shall become
part of this Plan of Arrangement for all purposes.
 

(c)         Any amendment, modification and/or supplement to this Plan of Arrangement that is approved or directed by the Court following the
Company Meeting shall be effective only if (i) it is consented to by each of the Company, Purchaser and Parent (in each case, acting reasonably) and (ii) if
such consent is required by the Court, it is consented to by the Company Shareholders voting in the manner directed by the Court.
 

(d)          Any amendment, modification or supplement to this Plan of Arrangement may be made following the Company Meeting without filing
such amendment, modification or supplement with the Court or seeking Court approval, provided that (A) it concerns a matter which, in the reasonable
opinion of the Company, Purchaser and Parent, is of an administrative nature required to better give effect to the implementation of this Plan of
Arrangement and is not adverse to the interest of any holder of Shares, Company Options or Company RSUs or (ii) is an amendment contemplated in
Section 6.1(e).
 

(e)         Any amendment, modification and/or supplement to this Plan of Arrangement may be made following the Effective Date unilaterally by
Purchaser, provided that it concerns a matter which, in the reasonable opinion of Purchaser, is of an administrative nature required to better give effect to
the implementation of this Plan of Arrangement and is not adverse to the financial or economic interests of any former Holder.
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ARTICLE 7

FURTHER ASSURANCES
 
7.1 Assurances
 

Notwithstanding that the transactions and events set out herein shall occur and be deemed to occur in the order set out in this Plan of Arrangement
without any further authorization, act or formality, each of the parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done
and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them in
order to further document or evidence any of the transactions or events set out herein.
 

 21  



 

  
APPENDIX I

 
EXCHANGEABLE SHARE PROVISIONS

 
See attached.
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PROVISIONS ATTACHING TO THE EXCHANGEABLE SHARES
 

The Exchangeable Shares of 1317774 B.C. Ltd. (the “Company”) shall have the following rights, privileges, restrictions and conditions:
 

1. Interpretation
 

(a) Definitions. For the purposes of these Exchangeable Share Provisions:
 

“affiliate” means, with respect to any person, any other person, directly or indirectly, controlling, controlled by, or under common control
with, such person. For purposes of this definition, the term “control” (including the correlative terms “controlling”, “controlled by” and
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a person, whether through the ownership of voting securities, by contract or otherwise;
 
“Arrangement Agreement” means the arrangement agreement dated August 4, 2021 between Score Media and Gaming Inc., Parent and
the Company, as amended, supplemented or otherwise modified from time to time in accordance with its terms;
 
“BCBCA” means the Business Corporations Act (British Columbia) and the regulations made thereunder, as now in effect and as they
may be promulgated or amended from time to time;
 
“Board of Directors” means the board of directors of the Company;
 
“Broker” has the meaning ascribed thereto in Section 13(c);
 
“Business Day” means any day other than the days on which banks in New York, New York or Toronto, Ontario are required or
authorized to close;
 
“Callco” means 1317769 B.C. Ltd., a corporation existing under the Laws of the Province of British Columbia;
 
“Change of Law Call Right” has the meaning ascribed thereto in the Exchangeable Share Support Agreement;
 
“Common Shares” means the common shares in the capital of the Company;
 
“Current Market Price” means, in respect of a Parent Share on any date, the average closing price of a Parent Share on the NASDAQ
during the period of twenty (20) consecutive trading days ending on the third (3rd) trading day immediately before such date or, if the
Parent Shares are not then listed on the NASDAQ, on such other stock exchange or automated quotation system on which the Parent
Shares are listed or quoted, as the case may be, as may be selected by the Board of Directors for such purpose; provided, however, that if
in the reasonable opinion of the Board of Directors the public distribution or trading activity of Parent Shares during such period does not
reflect the fair market value of a Parent Share, then the “Current Market Price” of a Parent Share shall be determined in good faith by the
Board of Directors, based upon the advice of such qualified independent financial advisors as the Board of Directors may deem to be
appropriate; and provided further that any such selection, opinion or determination by the Board of Directors shall be conclusive and
binding, absent manifest error;
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“Effective Date” has the meaning ascribed thereto in the Plan of Arrangement;
 
“Exchangeable Share Consideration” means, with respect to each Exchangeable Share, for any acquisition of, redemption of or
distribution of assets of the Company in respect of such Exchangeable Share, or purchase of such Exchangeable Share pursuant to these
Exchangeable Share Provisions or the Exchangeable Share Support Agreement:
 
(i) one Parent Share multiplied by the Exchangeable Share Exchange Ratio on the Business Day immediately preceding the date on

which the Exchangeable Share Price in respect of the Exchangeable Share Consideration being delivered is calculated; plus
 

(ii) a cheque or cheques payable at par at any branch of the bankers of the payor in the amount contemplated by clause (ii) and (iv)
of the Exchangeable Share Price; plus

 
(iii) such stock or other property contemplated by clause (iii) of the Exchangeable Share Price;

 
provided that (A) the part of the consideration which represents (iii) above shall be fully paid and satisfied by delivery of such non-cash
items; (B) in each case, any such consideration shall be delivered free and clear of any lien, claim, encumbrance, security interest or
adverse claim or interest; and (C) in each case, any such consideration shall be paid without interest and less any Tax required to be
deducted and withheld therefrom;
 
“Exchangeable Share Exchange Ratio” means, at any time and in respect of each Exchangeable Share, an amount equal to 1.00000, as at
the Effective Date, as cumulatively adjusted from time to time thereafter by increasing the Exchangeable Share Exchange Ratio on each
date after the Effective Date on which the board of directors of Parent pays any dividend or other distribution on the Parent Shares by an
amount, rounded to the nearest five decimal places, equal to (a)(i) the amount of such dividend or other distribution (which, in the case of
a non-cash dividend, shall equal the fair value as determined by the Board of Directors in good faith and in its sole discretion), expressed
on a per Parent Share basis, multiplied (ii) by the Exchangeable Share Exchange Ratio in effect on the Business Day immediately
preceding the record date set for such dividend or other distribution, divided by (b) the Current Market Price on the record date set for
such dividend or other distribution, and any such adjustment shall be determined by the Board of Directors in good faith and in its sole
discretion and any such determination by the Board of Directors shall be conclusive and binding; provided, however, that the
Exchangeable Share Exchange Ratio shall only be so adjusted to the extent that the Board of Directors determines in good faith and in its
sole discretion that the Company would be liable for any unrecoverable tax as a result of paying any such dividend or distribution in cash
and determines to adjust the Exchangeable Share Exchange Ratio in lieu of paying an equivalent dividend or other distribution on the
Exchangeable Shares in accordance with these Exchangeable Share Provisions;
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“Exchangeable Share Price” means, at any time, for each Exchangeable Share, an amount equal to the aggregate of:
 
(i) the Current Market Price of one Parent Share at such time multiplied by the Exchangeable Share Exchange Ratio on the

Business Day immediately preceding the date on which the Exchangeable Share Price is calculated;
 

(ii) the full amount of all cash dividends declared or, to the extent a cash dividend has been declared by Parent on the Parent Shares
at such time for which a corresponding cash dividend on the Exchangeable Shares would be required to be, but has as not yet
been, declared, undeclared (but only to the extent the Company has not taken one of the alternative actions permitted under these
Exchangeable Share Provisions to account for such declaration by Parent), payable and unpaid, at such time, on such
Exchangeable Shares;

 
(iii) the full amount of all non-cash dividends declared, payable and unpaid, at such time, on such Exchangeable Share; and

 
(iv) the full amount of all dividends declared and payable in respect of each Parent Share (as adjusted by the Exchangeable Share

Exchange Ratio from time to time) which have not, at such time, been paid on such Exchangeable Share in accordance herewith
or adjusted for under the Exchangeable Share Exchange Ratio;

 
“Exchangeable Share Provisions” means the rights, privileges, restrictions and conditions set out herein;
 
“Exchangeable Share Support Agreement” means the agreement to be made among Parent, Callco and the Company at or prior to the
issuance by the Company of any Exchangeable Shares, as the same may be amended, supplemented or otherwise modified from time to
time in accordance the terms thereof;
 
“Exchangeable Shares” means the exchangeable shares in the capital of the Company, having the rights, privileges, restrictions and
conditions set forth herein;
 
“Governmental Authority” means any nation or government or any agency, public or regulatory authority, taxing authority, self-
regulatory organization (including stock exchanges), instrumentality, department, commission, court, arbitrator (public or private),
ministry, tribunal or board of any nation, government or political subdivision or delegated authority thereof, in each case, whether foreign
or domestic and whether national, supranational, multinational, federal, provincial, territorial, state, regional, local or municipal.
 
“Law” means applicable statutes, common laws, rules, ordinances, regulations, codes, orders, judgments, injunctions, writs, decrees,
governmental guidelines or interpretations having the force of law or bylaws, in each case, of a Governmental Authority;
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“Liquidation Amount” has the meaning ascribed thereto in Section 5(a);
 
“Liquidation Call Right” has the meaning ascribed thereto in the Exchangeable Share Support Agreement;
 
“Liquidation Date” has the meaning ascribed thereto in Section 5(a);
 
“NASDAQ” means the NASDAQ Global Select Market or any successor exchange or other national securities exchange on which the
Parent Shares are then listed;
 
“Other Corporation” has the meaning ascribed thereto in Section 11(c)(iii);
 
“Other Shares” has the meaning ascribed thereto in Section 11(c)(iii);
 
“Parent” means Penn National Gaming, Inc., a Pennsylvania corporation;
 
“Parent Extraordinary Transaction” means
 
(i) any person acquiring, directly or indirectly, any voting security of Parent and, immediately after such acquisition, directly or

indirectly owning, or exercises control and direction over, voting securities representing more than 50% of the total voting
power of all of the then-outstanding voting securities of Parent;

 
(ii) the shareholders of Parent approving a merger, consolidation, recapitalization or reorganization of Parent, other than any such

transaction which would result in the holders of outstanding voting securities of Parent immediately prior to such transaction
directly or indirectly owning, or exercising control and direction over, voting securities representing more than 50% of the total
voting power of all of the voting securities of the surviving entity outstanding immediately after such transaction;

 
(iii) the shareholders of Parent approving a liquidation of Parent;

 
(iv) Parent selling or disposing of all or substantially all of its assets;

 
(v) Parent distributing securities or other property, by way of dividend, distribution, reorganization, spin-off, split-off or other

similar event, to all holders of Parent Shares that constitutes, prior to the date of distribution, businesses, securities or assets
(including equity interests of affiliates or investees of Parent) with a fair market value (as determined by the board of directors of
Parent in its good faith judgment) equal to 10% or more of the fair market value of, or that constitutes 10% or more of the
revenue or assets of, Parent and its Subsidiaries, taken as a whole; or

 
(vi) any other transaction or series of related transactions having a substantially similar effect;

 
“Parent Dividend Declaration Date” means the date on which the board of directors of Parent declares any dividend or other distribution
on the Parent Shares;
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“Parent Shares” means the shares of common stock, US$0.01 par value per share, of Parent;
 
“Parent Successor” has the meaning ascribed thereto in Section 12(b)(ii);
 
“person” means any individual, corporation, company, limited liability company, partnership, association, trust, joint venture or any other
entity or organization, including any government or political subdivision or any agency or instrumentality thereof;
 
“Plan of Arrangement” means the plan of arrangement substantially in the form and content of Appendix A to the management
information circular dated September 10, 2021 with respect to the special meeting of shareholders of Score Media and Gaming Inc. held
on October 12, 2021, including any appendices thereto, and any amendments, modifications or supplements thereto made from time to
time in accordance with its terms;
 
“Redemption Call Purchase Price” has the meaning ascribed thereto in the Exchangeable Share Support Agreement;
 
“Redemption Call Right” has the meaning ascribed thereto in the Exchangeable Share Support Agreement;
 
“Redemption Date” means the date, if any, established by the Board of Directors for the redemption by the Company of all but not less
than all of the outstanding Exchangeable Shares, which date shall be (a) no later than the seventh (7th) anniversary of the Effective Date
and (b) no earlier than the fifth (5th) anniversary of the Effective Date, unless, in the case of (b):
 
(i) the aggregate number of Exchangeable Shares issued and outstanding (other than Exchangeable Shares held by Parent and its

Subsidiaries) is less than 5% of the number of Exchangeable Shares issued and outstanding on the Effective Date (as such
number of shares may be adjusted as deemed appropriate by the Board of Directors to give effect to any stock or share dividend
on the Exchangeable Shares, any issue or distribution of rights to acquire Exchangeable Shares or securities exchangeable for or
convertible into Exchangeable Shares, any issue or distribution of other securities or rights or evidences of indebtedness or
assets, or any other capital reorganization or other transaction affecting the Exchangeable Shares), in which case the Board of
Directors may accelerate such redemption date to such date prior to the fifth (5th) anniversary of the Effective Date as it may
determine, upon at least thirty (30) days’ prior written notice to the holders of the Exchangeable Shares; or

 
(ii) a Parent Extraordinary Transaction is proposed, in which case, provided the Board of Directors determines in good faith that it is

not practicable to substantially replicate the terms and conditions of the Exchangeable Shares in connection with such Parent
Extraordinary Transaction or that the redemption of all but not less than all of the outstanding Exchangeable Shares (other than
Exchangeable Shares held by Parent and its Subsidiaries) is necessary to enable the completion of such Parent Extraordinary
Transaction in accordance with its terms, the Board of Directors may accelerate such redemption date to such date as it may
determine, upon such number of days prior written notice to the holders of the Exchangeable Shares as the Board of Directors
may determine to be reasonably practicable in such circumstances;
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provided, however, that the accidental failure or omission to give any notice of redemption under clauses (i) or (ii) above to any of the
holders of Exchangeable Shares shall not affect the validity of any such redemption;
 
“Redemption Price” has the meaning ascribed thereto in Section 7(a);
 
“Retracted Shares” has the meaning ascribed thereto in Section 6(a)(i);
 
“Retraction Call Notice” has the meaning ascribed thereto in Section 6(b)(i);
 
“Retraction Call Right” has the meaning ascribed thereto in Section 6(a)(i)(C);
 
“Retraction Call Right Purchase Price” has the meaning ascribed thereto in Section 6(b)(i);
 
“Retraction Date” has the meaning ascribed thereto in Section 6(a)(i);
 
“Retraction Price” has the meaning ascribed thereto in Section 6(a)(i);
 
“Retraction Request” has the meaning ascribed thereto in Section 6(a)(i);
 
“Seventh Anniversary Redemption” has the meaning ascribed thereto in Section 7(a);
 
“Subsidiary”, with respect to any person, means any other person of which the first person owns, directly or indirectly, (a) securities or
other ownership interests having voting power to elect a majority of the board of directors or other persons performing similar functions
or (b) more than 50% of the equity interests of the second person.
 
“Tax” means any and all national, supranational, multinational, federal, provincial, territorial, state, regional, local or municipal and other
taxes, levies, premiums, excises, fees, assessments, imposts, duties, and other similar charges imposed, assessed, or collected by a
Governmental Authority, whether disputed or not, (including any interest, fines, assessments, penalties or additions to tax imposed in
connection therewith or with respect thereto) including (a) taxes imposed on, or measured by gross or net income, franchise, profits,
receipts, gains, windfalls, capital, production, or recapture and (b) ad valorem, value added, capital gains, sales, goods and services,
harmonized sales, use, real or personal property, capital stock, license, branch, payroll, estimated, withholding, employment, social
security (or similar), government pension plan premiums or contributions, unemployment, employment insurance, health, employee
health, worker’s compensation, education, utility, severance, disability, excise, stamp, documentary, registration, environmental,
alternative or add-on minimum, occupation, premium, transfer, land transfer and estimated taxes and customs duties; and
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“Transfer Agent” means Computershare Trust Company of Canada or such other person as may from time to time be appointed by the
Company as the registrar and transfer agent for the Exchangeable Shares.
 

(b) Interpretation Not Affected by Headings. The division of these Exchangeable Share Provisions into sections and other portions and the
insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof. Unless otherwise
indicated, all references to a “Section” followed by a number and/or a letter refer to the specified section of these Exchangeable Share
Provisions.

 
(c) Number and Gender. In these Exchangeable Share Provision, unless the context otherwise clearly requires, words used herein importing

the singular include the plural and vice versa and words imparting any gender shall include all genders.
 

(d) Date of Any Action. If any date on which any action is required to be taken hereunder by any person is not a Business Day, then such
action shall be required to be taken on the next succeeding day which is a Business Day.

 
(e) Currency. In these Exchangeable Share Provision, unless stated otherwise, all cash payments provided for herein shall be made in

Canadian dollars.
 
2. Ranking of Exchangeable Shares
 

The Exchangeable Shares shall be entitled to a preference over the Common Shares and any other shares ranking junior to the Exchangeable
Shares: (a) with respect to the payment of dividends or other distributions as and to the extent provided in Section 3 and (b) with respect to the distribution
of assets in the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets
of the Company among its shareholders for the purpose of winding up its affairs as and to the extent provided in Section 5.

 
3. Dividends and Distributions
 

(a) Dividends and Distributions. A holder of an Exchangeable Share shall be entitled to receive and the Board of Directors shall, subject to
applicable Law and except as otherwise set forth in these Exchangeable Share Provisions, on each Parent Dividend Declaration Date,
declare a dividend or other distribution on each Exchangeable Share:

 
(i) in the case of a cash dividend or other distribution declared on the Parent Shares, in an amount in cash, payable in United States

dollars, for each Exchangeable Share equal to the cash dividend or other distribution multiplied by the relevant Exchangeable
Share Exchange Ratio declared on each Parent Share on the Parent Dividend Declaration Date;
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(ii) in the case of a stock or share dividend or other distribution declared on the Parent Shares to be paid in Parent Shares, by the
issue or transfer by the Company of such number of Exchangeable Shares for each Exchangeable Share as is equal to the
number of Parent Shares to be paid on each Parent Share; provided, however, that in no event may the Company, in lieu of such
stock or share dividend or other distribution, elect to effect a dividend or distribution in the form of cash or property other than
stock or shares; or

  
(iii) in the case of a dividend or other distribution declared on the Parent Shares in property other than cash or Parent Shares, in such

type and amount of property for each Exchangeable Share as is the same as or economically equivalent (as determined by the
Board of Directors in accordance with Section 3(e)) and adjusted for the relevant Exchangeable Share Exchange Ratio to the
type and amount of property declared as a dividend or other distribution on each Parent Share; and

 
such dividends or other distributions shall be paid out of money, assets or property of the Company properly applicable to the payment of
dividends or other distributions, or out of authorized but unissued shares of the Company, as applicable; provided, that the Board of
Directors may determine, in its sole discretion, to adjust the Exchangeable Share Exchange Ratio as provided herein in lieu of paying any
such dividend or other distribution on the Exchangeable Shares, provided further, however, that the Exchangeable Share Exchange Ratio
shall only be so adjusted to the extent that the Board of Directors determines in good faith and in its sole discretion that the Company
would be liable for any unrecoverable tax as a result of paying any such dividend or distribution in cash. The holders of Exchangeable
Shares shall not be entitled to any dividends or other distributions other than or in excess of the dividends or other distributions referred
to in this Section 3(a).
 

(b) Payments of Dividends and Distributions. Cheques of the Company payable at par at any branch of the bankers of the Company shall be
issued in respect of any cash dividends or other distributions contemplated by Section 3(a)(i) and the sending of such cheque to each
holder of an Exchangeable Share shall satisfy the cash dividend or other distribution represented thereby unless the cheque is not paid on
presentation. Certificates registered in the name of the registered holder of Exchangeable Shares or written evidence of the book entry
issuance or transfer to the registered holder of Exchangeable Shares shall be delivered in respect of any stock or share dividends or other
distributions contemplated by Section 3(a)(ii), and the sending of such certificates or written evidence to each holder of an Exchangeable
Share shall satisfy the stock or share dividend or other distribution represented thereby. Such other type and amount of property in respect
of any dividends or other distributions contemplated by Section 3(a)(iii) shall be issued, distributed or transferred by the Company in
such manner as it shall determine, and the issuance, distribution or transfer thereof by the Company to each holder of an Exchangeable
Share shall satisfy the dividend or other distribution represented thereby. Subject to the requirements of applicable Law with respect to
unclaimed property, no holder of an Exchangeable Share shall be entitled to recover by action or other legal process against the Company
any dividend or other distribution that is represented by a cheque that has not been duly presented to the Company’s bankers for payment
or that otherwise remains unclaimed for a period of six (6) years from the date on which such dividend was payable.
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(c) Record and Payment Dates. The record date for the determination of the holders of Exchangeable Shares entitled to receive payment of,

and the payment date for, any dividend or other distribution declared on the Exchangeable Shares under Section 3(a) shall be the same
dates as the record date and payment date, respectively, for the corresponding dividend or other distribution declared on the Parent
Shares.

 
(d) Partial Payment. If on any payment date for any dividends or other distributions declared on the Exchangeable Shares under Section 3(a)

the dividends or other distributions are not paid in full on all of the Exchangeable Shares then outstanding, any such dividends or other
distributions that remain unpaid shall be paid on a subsequent date or dates determined by the Board of Directors on which the Company
shall have sufficient moneys, assets or property properly applicable to the payment of such dividends or other distributions.

 
(e) Economic Equivalence. The Board of Directors shall determine, in good faith and in its sole discretion (with the assistance of such

financial or other advisors as the Board of Directors may determine), “economic equivalence” for the purposes of the Exchangeable
Share Provisions and each such determination shall be conclusive and binding on the Company and its shareholders. In making each such
determination, the following factors shall, without excluding other factors determined by the Board of Directors to be relevant, be
considered by the Board of Directors:

 
(i) in the case of any stock or share dividend or other distribution payable in Parent Shares, the number of such shares issued as a

result of such stock or share dividend or other distribution in proportion to the number of Parent Shares previously outstanding;
 

(ii) in the case of the issuance or distribution of any rights, options or warrants to subscribe for or purchase Parent Shares (or
securities exchangeable for or convertible into or carrying rights to acquire Parent Shares), the relationship between the exercise
price of each such right, option or warrant, the number of such rights, options or warrants to be issued or distributed in respect of
each Parent Share and the Current Market Price of a Parent Share, the price volatility of the Parent Shares and the terms of any
such instrument;

 
(iii) in the case of the issuance or distribution of any other form of property (including without limitation any shares or securities of

Parent of any class other than Parent Shares, any rights, options or warrants other than those referred to in Section 3(e)(ii), any
evidences of indebtedness of Parent or any assets of Parent), the relationship between the fair market value (as determined by the
Board of Directors in the manner above contemplated) of such property to be issued or distributed with respect to each
outstanding Parent Share and the Current Market Price of a Parent Share;

 
(iv) in the case of any subdivision, redivision or change of the then outstanding Parent Shares into a greater number of Parent Shares

or the reduction, combination, consolidation or change of the then outstanding Parent Shares into a lesser number of Parent
Shares or any amalgamation, merger, arrangement, reorganization or other transaction affecting the Parent Shares, the effect
thereof upon the then outstanding Parent Shares; and
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(v) in all such cases, the general taxation consequences of the relevant event to holders of Exchangeable Shares to the extent that

such consequences may differ from the taxation consequences to holders of Parent Shares as a result of differences between
taxation Laws of Canada and the United States (except for any differing consequences arising as a result of differing marginal
taxation rates and without regard to the individual circumstances of holders of Exchangeable Shares).

 
4. Certain Restrictions
 

So long as any of the Exchangeable Shares are outstanding, the Company shall not at any time without, but may at any time with, the approval of
the holders of the Exchangeable Shares given as specified in Section 10:

 
(a) pay any dividends or other distributions on the Common Shares or any other shares ranking junior to the Exchangeable Shares with

respect to the payment of dividends or other distributions, other than stock or share dividends payable in Common Shares or any such
other shares ranking junior to the Exchangeable Shares, as the case may be;

 
(b) redeem or purchase or make any capital distribution in respect of Common Shares or any other shares ranking equally with or junior to

the Exchangeable Shares with respect to the payment of dividends or the distribution of the assets in the event of the liquidation,
dissolution or winding up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the Company
among its shareholders for the purpose of winding up its affairs; or

 
(c) issue any Exchangeable Shares or any other shares ranking equally with, or superior to, the Exchangeable Shares, other than, in each

case, by way of stock or share dividends to the holders of such Exchangeable Shares;
 
provided, however, that the restrictions in this Section 4 shall not apply if, in connection with all dividends or other distributions declared and paid on the
Parent Shares: (i) all dividends or other distributions on the outstanding Exchangeable Shares shall have been declared and paid in full on the Exchangeable
Shares, (ii) the Exchangeable Share Exchange Ratio shall have been adjusted in accordance with these Exchangeable Share Terms, in each case, prior to or
as at the date of any such event referred to in this Section 4.
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5. Liquidation
 

(a) Liquidation Amount. Subject to applicable Laws and the due exercise by Parent or Callco of the Liquidation Call Right, in the event of
the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the
Company among its shareholders for the purpose of winding up its affairs, a holder of Exchangeable Shares shall be entitled to receive
from the assets of the Company in respect of each Exchangeable Share held by such holder on the effective date of such liquidation,
dissolution, winding-up or other distribution (the “Liquidation Date”), before any distribution of any part of the assets of the Company
among the holders of the Common Shares or any other shares ranking junior to the Exchangeable Shares an amount per share (the
“Liquidation Amount”) equal to the Exchangeable Share Price applicable on the last Business Day prior to the Liquidation Date, which
shall be satisfied in full by the Company delivering or causing to be delivered to such holder of Exchangeable Shares the Exchangeable
Share Consideration representing the Liquidation Amount for each Exchangeable Share held by such holder; provided that, for the
avoidance of doubt, upon such a liquidation, dissolution or winding-up of the Company, a holder of Exchangeable Shares shall still have
the rights set forth in Section 6(a).
 

(b) Payment of Liquidation Amount. In the case of a distribution pursuant to Section 5(a), and provided that the Liquidation Call Right has
not been exercised by Parent or Callco, on or promptly after the Liquidation Date, the Company shall deliver or cause to be delivered to
the holders of the Exchangeable Shares the Liquidation Amount for each such Exchangeable Share, less any amounts withheld on
account of Tax required to be deducted and withheld therefrom, upon presentation and surrender of a certificate or certificates
representing such Exchangeable Shares, together with such other documents and instruments as may be required to effect a transfer of
Exchangeable Shares under the BCBCA and the articles of the Company, as applicable, and such additional documents, instruments and
payments as the Transfer Agent and the Company may reasonably require, at the registered office of the Company or at any office of the
Transfer Agent as may be specified by the Company by notice to the holders of the Exchangeable Shares. Payment of the Liquidation
Amount for such Exchangeable Shares shall be made by delivery to each holder, at the address of such holder recorded in the securities
register of the Company for the Exchangeable Shares or by holding for pick-up by such holder at the registered office of the Company or
at any office of the Transfer Agent as may be specified by the Company by notice to the holders of the Exchangeable Shares, the
Exchangeable Share Consideration such holder is entitled to receive pursuant to Section 5(a). On and after the Liquidation Date, the
holders of the Exchangeable Shares shall cease to be holders of such Exchangeable Shares and, from and after such date, shall not be
entitled to exercise any of the rights of holders in respect thereof other than the right to receive their proportionate part of the aggregate
Liquidation Amount, without interest, unless payment of the aggregate Liquidation Amount for such Exchangeable Shares shall not be
made upon presentation and surrender of share certificates and other required documents in accordance with the foregoing provisions, in
which case the rights of the holders shall remain unaffected until the Liquidation Amount has been paid in the manner hereinbefore
provided. The Company shall have the right at any time after the Liquidation Date to transfer or cause to be issued or transferred to, and
deposited in a custodial account with, any chartered bank or trust company the Liquidation Amount in respect of the Exchangeable
Shares represented by certificates that have not at the Liquidation Date been surrendered by the holders thereof, such Liquidation Amount
to be held by such bank or trust company as trustee for and on behalf of, and for the use and benefit of, such holders. Upon such deposit
being made, the rights of a holder of Exchangeable Shares as of the date of such deposit shall be limited to receiving its proportionate
part of the aggregate Liquidation Amount for such Exchangeable Shares so deposited, without interest, and all dividends and other
distributions with respect to the Parent Shares to which such holder is entitled with a record date on or after the date of such deposit and
before the date of transfer of such Parent Shares to such holder (in each case less any amounts withheld on account of Tax required to be
deducted and withheld therefrom) against presentation and surrender of the certificates for the Exchangeable Shares held by them in
accordance with the foregoing provisions. Upon such payment or deposit of the Liquidation Amount, the holders of the Exchangeable
Shares shall thereafter be considered and deemed for all purposes to be holders of the Parent Shares delivered to them or the custodian on
their behalf.
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(c) No Right to Participate in Further Distributions. After the Company has satisfied its obligations to pay the holders of the Exchangeable

Shares the aggregate Liquidation Amount per Exchangeable Share pursuant to this Section 5, such holders shall not be entitled to share in
any further distribution of the assets of the Company.

 
(d) Required Approval. The liquidation, dissolution or winding up of the Company shall only be permitted with the favourable approval of

the holders of the Exchangeable Shares given in accordance with Section 10(b).
 
6. Retraction of Exchangeable Shares
 

(a) Retraction at Option of Holder.
 

(i) Subject to applicable Laws and the due exercise by Parent or Callco of the Retraction Call Right, a holder of Exchangeable
Shares shall be entitled at any time to require the Company to redeem or Parent to purchase (at the holder’s discretion) any or all
of the Exchangeable Shares registered in the name of such holder for an amount per share equal to the Exchangeable Share Price
applicable on the last Business Day prior to the Retraction Date (the “Retraction Price”), which price shall be satisfied in full by
the Company or Parent delivering or causing to be delivered to such holder the Exchangeable Share Consideration representing
the Retraction Price. A holder of Exchangeable Shares must give notice of a request to redeem or purchase, as applicable, by
presenting and surrendering to the Company or Parent, as applicable, at the registered office of the Company or Parent, as
applicable, or at any office of the Transfer Agent as may be specified by the Company or Parent, as applicable, by notice to the
holders of the Exchangeable Shares, the certificate or certificates representing the Exchangeable Shares that such holder desires
to have the Company or Parent redeem or purchase, as applicable, together with (A) such other documents and instruments as
may be required to effect a transfer of Exchangeable Shares under the BCBCA and the articles of the Company, as applicable,
together with such additional documents, instruments and payments as the Transfer Agent and the Company or Parent, as
applicable, may reasonably require and (B) a duly executed request (the “Retraction Request”) in the form of Appendix I hereto
or in such other form as may be acceptable to the Company or Parent, as applicable:

 
(A) specifying that such holder desires to have all or any number specified therein of the Exchangeable Shares represented

by such certificate or certificates (the “Retracted Shares”) redeemed by the Company or purchased by Parent, as
applicable;
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(B) stating the Business Day on which the holder desires to have the Company redeem or Parent purchase, as applicable,

the Retracted Shares (the “Retraction Date”), provided that the Retraction Date shall not be less than ten (10) Business
Days nor more than fifteen (15) Business Days after the date on which the Retraction Request is received by the
Company or Parent, as applicable, and further provided that, in the event that no such Business Day is specified by the
holder in the Retraction Request, the Retraction Date shall be deemed to be the fifteenth (15th) Business Day after the
date on which the Retraction Request is received by the Company or Parent, as applicable; and

 
(C) acknowledging the overriding right (the “Retraction Call Right”) of Parent and Callco to purchase all but not less than

all the Retracted Shares directly from the holder and that the Retraction Request shall be deemed to be a revocable offer
by the holder to sell the Retracted Shares to Parent or Callco in accordance with the Retraction Call Right on the
Retraction Date for the Retraction Call Right Purchase Price and on the other terms and conditions set out in Section
6(b).

 
(ii) In the case of a redemption or purchase, as applicable, of Exchangeable Shares pursuant to this Section 6(a), upon receipt by the

Company or Parent, as applicable, or the Transfer Agent in the manner specified in Section 6(a)(i) of a certificate or certificates
representing the number of Exchangeable Shares which the holder desires to have the Company redeem or Parent purchase, as
applicable, together with a duly executed Retraction Request and such additional documents and instruments specified in
Section 6(a)(i) or that the Company or Parent, as applicable, may reasonably require, and provided that (A) the Retraction
Request has not been revoked by the holder of such Retracted Shares in the manner specified in Section 6(a)(iv), and (B) neither
Parent nor Callco has exercised the Retraction Call Right, the Company shall redeem or Parent shall purchase, as applicable, the
Retracted Shares effective at the close of business on the Retraction Date. On the Retraction Date, the Company or Parent, as
applicable, shall deliver or cause to be delivered to such holder, at the address of the holder recorded in the securities register of
the Company for the Exchangeable Shares or at the address specified in the Retraction Request or by holding for pick-up by the
holder at the registered office of the Company or Parent, as applicable, or at any office of the Transfer Agent as may be specified
by the Company or Parent, as applicable, by notice to the holders of the Exchangeable Shares, the Exchangeable Share
Consideration representing the Retraction Price and such delivery of such Exchangeable Share Consideration by or on behalf of
the Company or Parent, as applicable, by the Transfer Agent shall be deemed to be payment of and shall satisfy and discharge all
liability for the Retraction Price to the extent that the same is represented by such Exchangeable Share Consideration, unless any
cheque comprising part of such Exchangeable Share Consideration is not paid on due presentation. If only a part of the
Exchangeable Shares represented by any certificate is redeemed or purchased, as applicable, a new certificate for the balance of
such Exchangeable Shares shall be issued to the holder at the expense of the Company or Parent, as applicable. On and after the
close of business on the Retraction Date, the holder of the Retracted Shares shall cease to be a holder of such Retracted Shares
and shall not be entitled to exercise any of the rights of a holder in respect thereof, other than the right to receive the aggregate
Retraction Price in respect thereof, unless payment of the aggregate Retraction Price payable to such holder shall not be made
upon presentation and surrender of share certificates and other required documents in accordance with the foregoing provisions,
in which case the rights of such holder shall remain unaffected until such aggregate Retraction Price has been paid in the manner
hereinbefore provided. On and after the close of business on the Retraction Date, provided that presentation and surrender of the
certificates and payment of such aggregate Retraction Price has been made in accordance with the foregoing provisions, the
holder of the Retracted Shares so redeemed by the Company or purchased by Parent, as applicable, shall thereafter be considered
and deemed for all purposes to be a holder of the Parent Shares delivered to such holder.
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(iii) Notwithstanding any other provision of this Section 6, the Company shall not be obligated to redeem and Parent shall not be

obligated to purchase, as applicable, Retracted Shares specified by a holder in a Retraction Request if and to the extent that such
redemption or purchase of Retracted Shares, as applicable, would be contrary to solvency requirements or other provisions of
applicable Laws. If the Company or Parent, as applicable believes, after due enquiry, that on any Retraction Date it would not be
permitted by any of such provisions to redeem or purchase, as applicable, the Retracted Shares tendered for redemption or
purchase, as applicable, on such date, and provided that neither Parent nor Callco has exercised the Retraction Call Right with
respect to such Retracted Shares, the Company or Parent, as applicable, shall only be obligated to redeem or purchase, as
applicable, Retracted Shares specified by a holder in a Retraction Request to the extent of the maximum number that may be so
redeemed or purchased, as applicable, (rounded down to a whole number of shares) as would not be contrary to such provisions
and shall notify the holder at least two Business Days prior to the Retraction Date as to the number of Retracted Shares which
will not be redeemed by the Company or purchased by Parent, as applicable. In any case in which the redemption by the
Company or purchase by Parent, as applicable, of Retracted Shares would be contrary to solvency requirements or other
provisions of applicable Laws, the Company shall redeem or Parent shall purchase, as applicable, Retracted Shares in
accordance with Section 6(a)(ii) on a pro rata basis in proportion to the total number of Exchangeable Shares tendered for
retraction and shall issue to each holder of Retracted Shares a new certificate, at the expense of the Company, representing the
Retracted Shares not redeemed by the Company or purchased by Parent, as applicable, pursuant to Section 6(a)(ii). If the
Company or Parent, as applicable, would otherwise be obligated to redeem or purchase, as applicable, Retracted Shares pursuant
to Section 6(a)(ii) but is not obligated to do so as a result of solvency requirements or other provisions of applicable Laws, the
holder of any such Retracted Shares not redeemed by the Company or Parent pursuant to Section 6(a)(ii) as a result of solvency
requirements or other provisions of applicable Laws shall be deemed, by delivery of the Retraction Request, to have instructed
the Transfer Agent to require Parent or Callco to purchase such Retracted Shares from such holder on the Retraction Date or as
soon as practicable thereafter on payment by Parent or Callco to such holder of the aggregate Retraction Price in respect of such
Retracted Shares, all as more specifically provided for in the Exchangeable Share Support Agreement.
 

(iv) A holder of Retracted Shares may, by notice in writing given by the holder to the Company or Parent, as applicable, before the
close of business on the second (2nd) Business Day immediately preceding the Retraction Date, withdraw its Retraction Request,
in which event such Retraction Request shall be null and void and, for greater certainty, the revocable offer constituted by the
Retraction Request to sell the Retracted Shares to Parent or Callco shall be deemed to have been revoked.

 
(v) Notwithstanding any other provision of this Section 6(a), if:

 
(A) the exercise of the rights of the holders of the Exchangeable Shares, or any of them, to require the Company to redeem,

or Parent to purchase, as applicable, any Exchangeable Shares pursuant to this Section 6(a) on any Retraction Date
would require listing particulars or any similar document to be issued in order to obtain the approval of the NASDAQ
to the listing (subject to official notice of issuance) of the Parent Shares that would be required to be delivered to such
holders of Exchangeable Shares in connection with the exercise of such rights; and

 
(B) as a result of (A) above, it would not be practicable (notwithstanding the reasonable endeavours of Parent) to obtain

such approvals in time to enable all or any of such Parent Shares to be admitted to listing by the NASDAQ (subject to
official notice of issuance) when so delivered; the Retraction Date shall, notwithstanding any other date specified or
otherwise deemed to be specified in any relevant Retraction Request, be deemed for all purposes to be the earlier of (1)
the second Business Day immediately following the date the approvals referred to in Section 6(a)(v)(A) are obtained
and (2) the date which is thirty (30) Business Days after the date on which the relevant Retraction Request is received
by the Company or Parent, as applicable, and references in these Exchangeable Share Provisions to such Retraction
Date shall be construed accordingly.
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(b) Retraction Call Rights.

 
(i) In the event that a holder of Exchangeable Shares delivers a Retraction Request pursuant to Section 6(a), and subject to the

limitations set forth in Section 6(a)(ii) (including that Callco shall only be entitled to exercise its Retraction Call Right with
respect to those holders of Exchangeable Shares, if any, in respect of which Parent has not exercised its Retraction Call Right),
the Retraction Call Right will be available to each of Parent and Callco, notwithstanding the proposed redemption of the
Exchangeable Shares by the Company or purchase of the Exchangeable Shares by Parent, as applicable, pursuant to Section
6(a), to purchase from such holder on the Retraction Date all but not less than all of the Retracted Shares held by such holder on
payment by Parent or Callco, as the case may be, of an amount per share equal to the Exchangeable Share Price applicable on
the last Business Day prior to the Retraction Date (the “Retraction Call Right Purchase Price”), which price shall be satisfied in
full by Parent or Callco, as the case may be, delivering or causing to be delivered to such holder the Exchangeable Share
Consideration representing the Retraction Call Right Purchase Price. Upon the exercise of the Retraction Call Right in respect of
Retracted Shares, the holder of such Retracted Shares shall be obligated to sell all of such Retracted Shares to Parent or Callco,
as the case may be, on the Retraction Date on payment by Parent or Callco, as the case may be, of the aggregate Retraction Call
Right Purchase Price in respect of such Retracted Shares as set forth in this Section 6(b)(i).
 

(ii) Upon receipt by the Company or Parent, as applicable, of a Retraction Request, the Company or Parent, as applicable, shall
immediately notify Callco or Parent and, in the event of receipt of a Retraction Request by the Company or Parent, as
applicable, shall provide Callco or Parent with a copy of the Retraction Request. Callco shall only be entitled to exercise its
Retraction Call Right with respect to those holders of Retracted Shares, if any, in respect of which Parent has not exercised its
Retraction Call Right or in respect of which Parent has received the relevant Retraction Request and in respect of which Parent
has not exercised its Retraction Call Right. In order to exercise its Retraction Call Right, Parent or Callco, as the case may be,
must notify the Company or Parent, as applicable, and the Transfer Agent, as agent for the holders of the Exchangeable Shares,
in writing of its determination to do so (a “Retraction Call Notice”) within five (5) Business Days after the Company or Parent,
as applicable, notifies Callco or Parent and, solely in the event of receipt of a Retraction Request by the Company or Parent. If
neither Parent nor Callco so notifies the Company or Parent, as applicable, within such five (5) Business Day period, the
Company or Parent, as applicable, shall notify the holder as soon as possible thereafter that neither Callco nor Parent will
exercise the Retraction Call Right. If one or both of Parent and Callco delivers a Retraction Call Notice within such five (5)
Business Day period and duly exercises its Retraction Call Right in accordance with this Section 6(b)(ii), the obligation of the
Company to redeem, or Parent to purchase, as applicable, the Retracted Shares shall terminate and, provided that the Retraction
Request is not revoked by the holder of such Retracted Shares in the manner specified in Section 6(a)(iv), Parent or Callco, as
the case may be, shall purchase from such holder and such holder shall sell to Parent or Callco, as the case may be, on the
Retraction Date the Retracted Shares for an amount per share equal to the Retraction Call Right Purchase Price. Provided that
the aggregate Retraction Call Right Purchase Price has been so deposited with the Transfer Agent as provided in Section 6(b)
(iii), the closing of the purchase and sale of the Retracted Shares pursuant to the Retraction Call Right shall be deemed to have
occurred as at the close of business on the Retraction Date and, for greater certainty, no redemption by the Company or purchase
by Parent, as applicable, of such Retracted Shares shall take place on the Retraction Date.
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(iii) For the purpose of completing a purchase of Retracted Shares pursuant to the exercise of the Retraction Call Right, Parent or

Callco, as the case may be, shall deliver or cause to be delivered to the holder of such Retracted Shares, at the address of the
holder recorded in the securities register of the Company for the Exchangeable Shares or at the address specified in the holder’s
Retraction Request or by holding for pick-up by the holder at the registered office of the Company or Parent, as applicable, or at
any office of the Transfer Agent as may be specified by the Company or Parent, as applicable, by notice to the holders of
Exchangeable Shares, the Exchangeable Share Consideration representing the Retraction Call Right Purchase Price to which
such holder is entitled and such delivery of Exchangeable Share Consideration on behalf of Parent or Callco, as the case may be,
shall be deemed to be payment of and shall satisfy and discharge all liability for the Retraction Call Right Purchase Price to the
extent that the same is represented by such Exchangeable Share Consideration, unless any cheque comprising part of such
Exchangeable Share Consideration is not paid on due presentation.

 
(iv) Holders of Exchangeable Shares shall have the rights and obligations, as applicable, in respect of the Retraction Call Right, the

Liquidation Call Right, the Redemption Call Right and the Change of Law Call Right as described in Article 5 of the
Exchangeable Share Support Agreement.

 
(v) On and after the close of business on the Retraction Date, the holder of the Retracted Shares shall cease to be a holder of such

Retracted Shares and shall not be entitled to exercise any of the rights of a holder in respect thereof, other than the right to
receive the aggregate Retraction Call Right Purchase Price in respect thereof, unless payment of the aggregate Retraction Call
Right Purchase Price payable to such holder shall not be made upon presentation and surrender of share certificates and other
required documents in accordance with the foregoing provisions, in which case the rights of such holder shall remain unaffected
until such aggregate Retraction Call Right Purchase Price has been paid in the manner hereinbefore provided. On and after the
close of business on the Retraction Date, provided that presentation and surrender of certificates and payment of such aggregate
Retraction Call Right Purchase Price has been made in accordance with the foregoing provisions, the holder of the Retracted
Shares so purchased by Parent or Callco, as the case may be, shall thereafter be considered and deemed for all purposes to be a
holder of the Parent Shares delivered to such holder.

  

38



 

 
7. Redemption of Exchangeable Shares
 

(a) Redemption Amount. Subject to applicable Laws and the due exercise by Parent or Callco of the Redemption Call Right, the Company
shall on the Redemption Date redeem all but not less than all of the then outstanding Exchangeable Shares (other than Exchangeable
Shares held by Parent and its Subsidiaries) for an amount per share (the “Redemption Price”) equal to the Exchangeable Share Price on
the last Business Day prior to the Redemption Date, which price shall be satisfied in full by the Company delivering or causing to be
delivered to each holder of Exchangeable Shares the Exchangeable Share Consideration for each Exchangeable Share held by such
holder; provided that in the event that the Redemption Date is the seventh (7th) anniversary of the Effective Date (such redemption, the
“Seventh Anniversary Redemption”), then Parent shall be required to purchase all of the then outstanding Exchangeable Shares (other
than Exchangeable Shares held by Parent and its Subsidiaries) for the Redemption Price equal to the Exchangeable Share Price on the last
Business Day prior to the Redemption Date, which price shall be satisfied in full by Parent delivering or causing to be delivered to each
holder of Exchangeable Shares the Exchangeable Share Consideration for each Exchangeable Share held by such holder, and each holder
of Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent on the Seventh Anniversary
Redemption Date upon payment by Parent to such holder of the Exchangeable Share Price (payable in the form of Exchangeable Share
Consideration), and the Company shall have no obligation to redeem, or to pay the redemption price otherwise payable by the Company
in respect of the Exchangeable Shares so purchased.

 
(b) Notice of Redemption. In the case of a redemption or purchase of Exchangeable Shares pursuant to Section 7(a), the Company or, in the

case of the Seventh Anniversary Redemption, Parent shall, at least sixty (60) days before the Redemption Date (other than a Redemption
Date established in connection with a Parent Extraordinary Transaction), send or cause to be sent to each holder of Exchangeable Shares
a notice in writing of the redemption by the Company or the purchase by Parent and/or Callco under the Redemption Call Right or, in the
case of the Seventh Anniversary Redemption, the purchase by Parent, as the case may be, of the Exchangeable Shares held by such
holder. In the case of a Redemption Date established in connection with a Parent Extraordinary Transaction, the written notice of the
redemption by the Company or the purchase by Parent and/or Callco, as the case may be, of the Exchangeable Shares under the
Redemption Call Right will be sent on or before the Redemption Date, on as many days’ prior written notice as may be determined by the
Board of Directors to be reasonably practicable in the circumstances. In any such case, such notice shall set out the formula for
determining the Redemption Price or the Redemption Call Purchase Price, as the case may be, the Redemption Date and, if applicable,
particulars of the Redemption Call Right. In the case of any notice given in connection with a possible Redemption Date, such notice will
be given contingently and will be withdrawn if the contingency does not occur.
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(c) Payment of Redemption Price. On or promptly after the Redemption Date, and provided that the Redemption Call Right has not been

exercised by Parent or Callco, the Company or, in the case of the Seventh Anniversary Redemption, Parent shall deliver or cause to be
delivered to the holders of the Exchangeable Shares to be redeemed or purchased, as the case may be, the Redemption Price for each such
Exchangeable Share, upon presentation and surrender of the certificates representing such Exchangeable Shares, together with such other
documents and instruments as may be required to effect a transfer of Exchangeable Shares under the BCBCA and the articles of the
Company, as applicable, together with such additional documents, instruments and payments as the Transfer Agent and the Company or,
in the case of the Seventh Anniversary Redemption, Parent may reasonably require, at the registered office of the Company or, in the case
of the Seventh Anniversary Redemption, Parent or at any office of the Transfer Agent as may be specified by notice to the holders of the
Exchangeable Shares. Payment of the Redemption Price for such Exchangeable Shares shall be made by delivery to each holder, at the
address of the holder recorded in the securities register of the Company for the Exchangeable Shares or by holding for pick-up by the
holder at the registered office of the Transfer Agent as may be specified by the Company or, in the case of the Seventh Anniversary
Redemption, Parent by notice to the holders of Exchangeable Shares, the Exchangeable Share Consideration representing the Redemption
Price. On and after the Redemption Date, the holders of the Exchangeable Shares called for redemption or purchase shall cease to be
holders of such Exchangeable Shares and shall not be entitled to exercise any of the rights of holders in respect thereof other than the
right to receive each of their respective portion of the aggregate Redemption Price, without interest, unless payment of the aggregate
Redemption Price for such Exchangeable Shares shall not be made upon presentation and surrender of certificates in accordance with the
foregoing provisions, in which case the rights of the holders shall remain unaffected until the Redemption Price has been paid in the
manner hereinbefore provided. The Company or, in the case of the Seventh Anniversary Redemption, Parent shall have the right at any
time after the sending of notice of its intention to redeem or purchase the Exchangeable Shares as aforesaid to deposit or cause to be
deposited the aggregate Redemption Price (in the form of Exchangeable Share Consideration) of the Exchangeable Shares so called for
redemption or purchase, or of such of the said Exchangeable Shares represented by certificates that have not at the date of such deposit
been surrendered by the holders thereof in connection with such redemption or purchase, in a custodial account with any chartered bank
or trust company in Canada named in such notice and any interest earned on such deposit shall belong to the Company or, in the case of
the Seventh Anniversary Redemption, Parent. Provided that such aggregate Redemption Price has been so deposited prior to the
Redemption Date, on and after the Redemption Date, the Exchangeable Shares in respect of which such deposit shall have been made
shall be redeemed or purchased and the rights of the holders thereof after the Redemption Date shall be limited to receiving, without
interest, each of their respective portion of the aggregate Redemption Price for such Exchangeable Shares so deposited, against
presentation and surrender of the certificates for the Exchangeable Shares held by them, respectively, in accordance with the foregoing
provisions. Upon such payment or deposit of the Redemption Price, the holders of the Exchangeable Shares shall thereafter be considered
and deemed for all purposes to be holders of the Parent Shares delivered to them or the custodian on their behalf.

 
8. Voting Rights
 

Except as required by applicable Laws and by Section 5(d) and Section 10, the holders of the Exchangeable Shares shall not be entitled as such to
receive notice of or to attend any meeting of the shareholders of the Company or to vote at any such meeting. Without limiting the generality of the
foregoing, the holders of the Exchangeable Shares shall not be entitled to class votes except as required by applicable Law. The holders of the
Exchangeable Shares shall not be entitled as such to receive notice of or to attend any meeting of the shareholders of Parent or to vote at any such meeting.
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9. Specified Amount
 

The amount specified in respect of each Exchangeable Share for the purposes of subsection 191(4) of the Income Tax Act (Canada) shall be an
amount set out by the Company in a press release issued on or before the date that Exchangeable Shares are first issued.

 
10. Amendment and Approval
 

(a) Amendment. The rights, privileges, restrictions and conditions attaching to the Exchangeable Shares may be added to, changed or
removed only with the approval of the holders of the Exchangeable Shares given as hereinafter specified.

 
(b) Approval. Any approval given by the holders of the Exchangeable Shares to add to, change or remove any right, privilege, restriction or

condition attaching to the Exchangeable Shares or any other matter requiring the approval or consent of the holders of the Exchangeable
Shares in accordance with applicable Laws shall be deemed to have been sufficiently given if it shall have been given in accordance with
applicable Laws subject to, in respect of any approval required by Section 5(d), Section 11 or Section 12, a minimum requirement that
such approval be evidenced by resolution passed by not less than two-thirds of the votes cast on such resolution at a meeting of holders of
Exchangeable Shares duly called and held at which the holders of at least 10% of the outstanding Exchangeable Shares at that time are
present or represented by proxy; provided, however, that if at any such meeting the holders of at least 10% of the outstanding
Exchangeable Shares at that time are not present or represented by proxy within one-half hour after the time appointed for such meeting,
then the meeting shall be adjourned to such date not less than five (5) days thereafter and to such time and place as may be designated by
the Chairman of such meeting. At such adjourned meeting, the holders of Exchangeable Shares present or represented by proxy thereat
may transact the business for which the meeting was originally called and a resolution passed thereat by the affirmative vote of not less
than two-thirds of the votes cast on such resolution at such meeting shall constitute the approval or consent of the holders of the
Exchangeable Shares.

 
11. Reciprocal Changes, etc. in Respect of Parent Shares
 

(a) Acknowledgement in Respect of Issuances or Distributions. Each holder of an Exchangeable Share acknowledges that the Exchangeable
Share Support Agreement provides, in part, that Parent will not, except as provided in the Exchangeable Share Support Agreement,
without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares given in accordance with
Section 10(b):

 
(i) issue or distribute Parent Shares (or securities exchangeable for or convertible into or carrying rights to acquire Parent Shares) to

the holders of all or substantially all of the then-outstanding Parent Shares by way of stock or share dividend or other
distribution, other than an issue of Parent Shares (or securities exchangeable for or convertible into or carrying rights to acquire
Parent Shares) to holders of Parent Shares (A) who exercise an option to receive dividends in Parent Shares (or securities
exchangeable for or convertible into or carrying rights to acquire Parent Shares) in lieu of receiving cash dividends, or (B)
pursuant to any dividend reinvestment plan or scrip dividend or similar arrangement;

 
(ii) issue or distribute rights, options or warrants to the holders of all or substantially all of the then outstanding Parent Shares

entitling them to subscribe for or to purchase Parent Shares (or securities exchangeable for or convertible into or carrying rights
to acquire Parent Shares); or

 
(iii) issue or distribute to the holders of all or substantially all of the then outstanding Parent Shares:

 
(A) shares or securities of Parent of any class other than Parent Shares (or securities convertible into or exchangeable for or

carrying rights to acquire Parent Shares);
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(B) rights, options or warrants other than those referred to in Section 11(a)(ii) above;

 
(C) evidence of indebtedness of Parent; or

 
(D) assets of Parent;

 
unless, in each case, the Company issues or distributes the economic equivalent of such rights, options, warrants, securities, shares,
evidences of indebtedness or other assets simultaneously to holders of the Exchangeable Shares; provided, however, that, for greater
certainty, the above restrictions shall not apply to any securities issued or distributed by Parent in order to give effect to and to
consummate the transactions contemplated by, and in accordance with, the Arrangement Agreement and the Plan of Arrangement.
 

(b) Acknowledgement in Respect of Corporate Changes. Each holder of an Exchangeable Share acknowledges that the Exchangeable Share
Support Agreement further provides, in part, that for so long as any Exchangeable Shares not owned by Parent or its Subsidiaries are
outstanding, Parent will not without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares
given in accordance with Section 10(b):

 
(i) subdivide, redivide or change the then outstanding Parent Shares into a greater number of Parent Shares;

 
(ii) reduce, combine, consolidate or change the then outstanding Parent Shares into a lesser number of Parent Shares; or

 
(iii) reclassify or otherwise change the Parent Shares or effect an amalgamation, merger, arrangement, reorganization or other

transaction affecting the Parent Shares;
 

unless, in each case, the same or an economically equivalent change is made simultaneously to, or in the rights of the holders of, the
Exchangeable Shares; provided, however, that the above restrictions shall not apply to any securities issued or distributed by Parent in
order to give effect to and to consummate the transactions contemplated by, and in accordance with the Arrangement Agreement and the
Plan of Arrangement. The Exchangeable Share Support Agreement further provides, in part, that the aforesaid provisions of the
Exchangeable Share Support Agreement shall not be changed without the approval of the holders of the Exchangeable Shares given in
accordance with Section 10(b).
 

(c) Successorship Transaction. Notwithstanding the foregoing provisions of this Section 11, in the event of a Parent Extraordinary
Transaction:

 
(i) in which Parent merges, combines or amalgamates with, or in which all or substantially all of the then outstanding Parent Shares

are acquired by one or more other corporations to which Parent is, immediately before such merger, combination, amalgamation
or acquisition, related within the meaning of the Income Tax Act (Canada) (otherwise than virtue of a right referred to in
paragraph 251(5)(b) thereof);

 
(ii) which does not result in an acceleration of the Redemption Date in accordance with Paragraph (ii) of the definition of such term

in Section 1(a); and
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(iii) in which all or substantially all of the then outstanding Parent Shares are converted into or exchanged for shares or rights to

receive such shares (the “Other Shares”) of another corporation (the “Other Corporation”) that, immediately after such Parent
Extraordinary Transaction, owns or controls, directly or indirectly, Parent;

 
then all references herein to “Parent” shall thereafter be and be deemed to be references to “Other Corporation” and all references herein
to “Parent Shares” shall thereafter be and be deemed to be references to “Other Shares” (with appropriate adjustments, if any, as are
required to result in a holder of Exchangeable Shares on the exchange, redemption or retraction of shares pursuant to these Exchangeable
Share Provisions or the Exchangeable Share Support Agreement including the exchange of such shares pursuant to the Exchangeable
Share Support Agreement immediately subsequent to the Parent Extraordinary Transaction being entitled to receive that number of Other
Shares equal to the number of Other Shares such holder of Exchangeable Shares would have received if the exchange, redemption or
retraction of such shares pursuant to these Exchangeable Share Provisions or the Exchangeable Share Support Agreement including the
exchange of such shares pursuant to the Exchangeable Share Support Agreement had occurred immediately prior to the Parent
Extraordinary Transaction and the Parent Extraordinary Transaction was completed) but subject to subsequent adjustments to reflect any
subsequent changes in the share capital of the issuer of the Other Shares, including without limitation, any subdivision, consolidation or
reduction of share capital, without any need to amend the terms and conditions of the Exchangeable Shares and without any further action
required.
 

12. Actions by the Company under Exchangeable Share Support Agreement
 

(a) Actions by the Company. The Company will take all such actions and do all such things as shall be necessary or advisable to perform and
comply with and to ensure performance and compliance by Parent, Callco and the Company with all provisions of the Exchangeable
Share Support Agreement applicable to Parent, Callco and the Company, respectively, in accordance with the terms thereof including
taking all such actions and doing all such things as shall be necessary or advisable to enforce to the fullest extent possible for the direct
benefit of the Company all rights and benefits in favour of the Company under or pursuant to such agreement.

 
(b) Changes to the Exchangeable Share Support Agreement. The Company shall not propose, agree to or otherwise give effect to any

amendment to, or waiver or forgiveness of its rights or obligations under, the Exchangeable Share Support Agreement without the
approval of the holders of the Exchangeable Shares given in accordance with Section 10(b) other than such amendments, waivers and/or
forgiveness as may be necessary or advisable for the purposes of:

 
(i) adding to the covenants of any or all of the other parties to the Exchangeable Share Support Agreement if the board of directors

of each of Parent, Callco and the Company shall be of the good faith opinion that such additions will not be prejudicial to the
rights or interests of the holders of the Exchangeable Shares;

 
(ii) evidencing the succession of successors to Parent either by operation of Law or agreement to the liabilities and covenants of

Parent under the Exchangeable Share Support Agreement (“Parent Successors”) and the covenants of and obligations assumed
by each such Parent Successor in accordance with the provisions of Article 3 of the Exchangeable Share Support Agreement;

 
(iii) making such amendments or modifications not inconsistent with the Exchangeable Share Support Agreement as may be

necessary or desirable with respect to matters or questions arising thereunder which, in the good faith opinion of the board of
directors of each of Parent, Callco and the Company, it may be expedient to make, provided that each such board of directors
shall be of the good faith opinion, after consultation with counsel, that such amendments and modifications will not be
prejudicial to the rights or interests of the holders of the Exchangeable Shares; or

 
(iv) making such changes in or corrections to the Exchangeable Share Support Agreement which, on the advice of counsel to Parent,

Callco and the Company, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision
or clerical omission or mistake or manifest error contained therein, provided that the board of directors of each of Parent, Callco
and the Company shall be of the good faith opinion that such changes or corrections will not be prejudicial to the rights or
interests of the holders of the Exchangeable Shares.
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13. Legend; Call Rights; Withholding Rights; Tax Treatment
 

(a) Legend. The certificates evidencing the Exchangeable Shares shall contain or have affixed thereto a legend in form and on terms
approved by the Board of Directors with respect to the Exchangeable Share Support Agreement, including the provisions relating to the
Liquidation Call Right, the Redemption Call Right and the Change of Law Call Right, and the Retraction Call Right.

 
(b) Call Rights. Each holder of an Exchangeable Share, whether of record or beneficial, by virtue of becoming and being such a holder shall

be deemed to acknowledge each of the Liquidation Call Right, the Redemption Call Right, the Change of Law Call Right and the
Retraction Call Right, in each case, in favour of Parent and Callco, and the overriding nature thereof in connection with the liquidation,
dissolution or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the Company
among its shareholders for the purpose of winding up its affairs, or the retraction or redemption of Exchangeable Shares, as the case may
be, and to be bound thereby in favour of Parent and Callco as provided herein and in the Exchangeable Share Support Agreement.

 
(c) Withholding Rights. Each of Parent, the Company, Callco, the Transfer Agent and any other Person that has any withholding obligation

with respect to any amount paid, deemed paid or otherwise deliverable to any holder of Exchangeable Shares (any such Person, an “Other
Withholding Agent”) shall be entitled to deduct and withhold or direct Parent, the Company, Callco, the Transfer Agent, or any Other
Withholding Agent to deduct and withhold on their behalf, from any amount or consideration paid, deemed paid or otherwise deliverable
to any holder of Exchangeable Shares such amounts as are required to be deducted or withheld with respect to such payment or deemed
payment under the Income Tax Act (Canada) or United States Tax Laws or any provision of federal, provincial, territorial, state, local,
foreign or other Tax Law, in each case, as amended or succeeded. Parent, the Company, Callco, the Transfer Agent, or any Other
Withholding Agent may act and rely on the advice of counsel with respect to such matters. To the extent that amounts are so deducted or
withheld, such deducted or withheld amounts shall be treated for all purposes as having been paid to the holder of the Exchangeable
Shares to whom such amounts would otherwise have been paid or deemed paid and such deducted or withheld amounts shall be timely
remitted to the appropriate Governmental Authority as required by applicable Law. To the extent that the amount so required to be
deducted or withheld from any payment or deemed payment to a holder exceeds the cash portion of the amount or consideration
otherwise payable to the holder (such difference, a “Withholding Shortfall”), Parent, the Company, Callco, the Transfer Agent, and any
Other Withholding Agent are hereby authorized to (A) (i) sell or otherwise dispose of, or direct Parent, the Company, Callco, the Transfer
Agent or any Other Withholding Agent to sell or otherwise dispose of, on their own account or through a broker (the “Broker”) and on
behalf of the relevant holder or (ii) require such holder to irrevocably direct the sale through a Broker and irrevocably direct the Broker
pay the proceeds of such sale to Parent, the Company, Callco, the Transfer Agent or any Other Withholding Agent, as appropriate (and, in
the absence of such irrevocable direction, the holder shall be deemed to have provided such irrevocable direction), such portion of the
amount or consideration as is necessary to provide sufficient funds (after deducting commissions payable to the Broker and other costs
and expenses) to Parent, the Company, Callco, the Transfer Agent or any Other Withholding Agent, as the case may be, to enable it to
comply with such deduction or withholding requirement and Parent, the Company, Callco, the Transfer Agent or any Other Withholding
Agent, as the case may be, shall notify the holder thereof and remit to such holder any unapplied balance of the net proceeds of such sale
or (B) require such holder to deliver a Retraction Request for a number of Exchangeable Shares that would entitle such holder to net
proceeds greater than or equal to the Withholding Shortfall and withhold the Withholding Shortfall from such net proceeds and remit to
such holder any unapplied balance of the net proceeds. Each of Parent, Callco, the Company, the Transfer Agent, the Broker or any Other
Withholding Agent, as applicable, shall act in a commercially reasonable manner in respect of any withholding obligation; however, none
of Parent, the Company, Callco, the Transfer Agent, the Broker or any Other Withholding Agent, as applicable, will be liable for any loss
arising out of any sale or other disposal of such consideration, including any loss relating to the manner or timing of such sale or other
disposal, the prices at which the consideration is sold or otherwise disposed of or otherwise.

 
(d) Tax Treatment. The Exchangeable Shares shall be treated as shares of Parent for all U.S. federal income tax purposes except to the extent

otherwise required by “determination” within the meaning of Section 1313(a) of the Internal Revenue Code or 1986, as amended.
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14. Notices
 

(a) Notices. Subject to applicable Laws, any notice, request or other communication to be given to the Company by a holder of
Exchangeable Shares shall be in writing and shall be valid and effective if given by first class mail (postage prepaid) or by personal
delivery or delivery by courier to the registered office of the Company and addressed to the attention of the Secretary of the Company.
Any such notice, request or other communication, if given by mail or delivery, shall only be deemed to have been given and received
upon actual receipt thereof by the Company.

 
(b) Certificates. Any presentation and surrender by a holder of Exchangeable Shares to the Company or the Transfer Agent of certificates

representing Exchangeable Shares in connection with the liquidation, dissolution or winding-up of the Company, whether voluntary or
involuntary, or the retraction or redemption of Exchangeable Shares shall be made by first class mail (postage prepaid) or by personal
delivery or delivery by courier to the registered office of the Company or Parent, as applicable, or to such office of the Transfer Agent as
may be specified by the Company or Parent, as applicable, in each case, addressed to the attention of the Secretary of the Company. Any
such presentation and surrender of certificates shall only be deemed to have been made and to be effective upon actual receipt thereof by
the Company or the Transfer Agent, as the case may be. Any such presentation and surrender of certificates made by first class mail
(postage prepaid) shall be at the sole risk of the holder mailing the same.

 
(c) Notice to Shareholders.

 
(i) Subject to applicable Laws, any notice, request or other communication to be given to a holder of Exchangeable Shares by or on

behalf of the Company shall be in writing and shall be valid and effective if given by first class mail (postage prepaid) or by
personal delivery or delivery by courier to the address of the holder recorded in the register of shareholders of the Company or,
in the event of the address of any such holder not being so recorded, then at the last known address of such holder. Any such
notice, request or other communication, if given by mail, shall be deemed to have been given and received on the third Business
Day following the date of mailing and, if given by delivery, shall be deemed to have been given and received on the date of
delivery. Accidental failure or omission to give any notice, request or other communication to one or more holders of
Exchangeable Shares shall not invalidate or otherwise alter or affect any action or proceeding to be taken by the Company
pursuant thereto.

 
(ii) In the event of any interruption of mail service immediately prior to a scheduled mailing or in the period following a mailing

during which delivery normally would be expected to occur, the Company shall make reasonable efforts to disseminate any
notice by other means, such as publication. Except as otherwise required or permitted by Law, if post offices in Canada are not
open for the deposit of mail, any notice which the Company or the Transfer Agent may give or cause to be given hereunder will
be deemed to have been properly given and to have been received by holders of Exchangeable Shares if it is published once in
the national edition of The Globe and Mail and in a daily newspaper of general circulation in the French language in the City of
Montreal, provided that if the national edition of The Globe and Mail is not being generally circulated, publication thereof will
be made in the National Post or any other daily newspaper of general circulation published in the City of Toronto.

 
(iii) Notwithstanding any other provisions of these Exchangeable Share Provisions, notices, other communications and deliveries

need not be mailed if the Company determines that delivery thereof by mail may be delayed. Persons entitled to any deliveries
(including certificates and cheques) which are not mailed for the foregoing reason may take delivery thereof at the office of the
Transfer Agent to which the deliveries were made, upon application to the Transfer Agent, until such time as the Company has
determined that delivery by mail will no longer be delayed. The Company will provide notice of any such determination not to
mail made hereunder as soon as reasonably practicable after the making of such determination and in accordance with this
Section 14(c). Such deliveries in such circumstances will constitute delivery to the persons entitled thereto.
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15. Disclosure of Interests in Exchangeable Shares
 

The Company shall be entitled to require any holder of an Exchangeable Share or any person whom the Company knows or has reasonable cause
to believe holds any interest whatsoever in an Exchangeable Share to (a) confirm that fact, or (b) give such details as to whom has an interest in such
Exchangeable Share, in each case as would be required (if the Exchangeable Shares were a class of “equity securities” of the Company) under section 5.2
of National Instrument 62-104 – Take-Over Bids and Issuer Bids of the Canadian securities regulatory authorities or as would be required under the articles
of Parent or any Laws or regulations, or pursuant to the rules or regulations of any regulatory agency, if and only to the extent that the Exchangeable Shares
were Parent Shares.

 
16. Fractional Shares
 

In no event shall any holder of an Exchangeable Share be entitled to a fractional Parent Share. Where the aggregate number of Parent Shares to be
issued to a holder of an Exchangeable Share upon the exchange, redemption or purchase of such holder’s Exchangeable Share pursuant to Articles 5, 6 or 7
would result in a fraction of a Parent Share being issuable the number of Parent Shares to be received by such holder shall be rounded down to the nearest
whole Parent Share. In lieu of any such fractional Parent Share, any holder of an Exchangeable Share otherwise entitled to a fractional interest in a Parent
Share will be entitled to receive a cash payment equal to such fractional interest multiplied by the Current Market Price, rounded down to the nearest whole
cent, as part of the Exchangeable Share Consideration.
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APPENDIX I
TO ANNEX A

 
RETRACTION REQUEST

 
[TO BE PRINTED ON EXCHANGEABLE SHARE CERTIFICATES]

 
To:           Penn National Gaming, Inc. (“Parent”)
And to:    1317769 B.C. Ltd. (“Callco”)
And to:    1317774 B.C. Ltd. (the “Company”)
 
This notice is given pursuant to Section 6 of the share provisions (the “Exchangeable Share Provisions”) attaching to the Exchangeable Shares of the
Company represented by this certificate and all capitalized words and expressions used in this notice that are defined in the Exchangeable Share Provisions
have the meanings ascribed to such words and expressions in such Exchangeable Share Provisions.
 
The undersigned hereby notifies the Company and Parent that, subject to the Retraction Call Right referred to below, the undersigned desires to have:
(select one)
 

☐    the Company redeem
 
☐   Parent purchase
 

in accordance with Section 6 of the Exchangeable Share Provisions: (select one)
 

☐    all share(s) represented by this certificate
 
☐    share(s) only represented by this certificate
 

The undersigned hereby notifies the Company or Parent, as applicable, that the Retraction Date shall be ________________.
 
NOTE: The Retraction Date must be a Business Day and must not be less than ten (10) Business Days nor more than fifteen (15) Business Days after the
date upon which this notice is received by the Company or Parent, as applicable. If no such Business Day is specified above, the Retraction Date shall be
deemed to be the fifteenth (15th) Business Day after the date on which this notice is received by the Company or Parent, as applicable.
 
The undersigned acknowledges the overriding Retraction Call Right of Callco and, in the case of a redemption by the Company, Parent to purchase all but
not less than all the Retracted Shares from the undersigned and that this notice is and shall be deemed to be a revocable offer by the undersigned to sell the
Retracted Shares to Parent and/or Callco, as applicable, in accordance with the Retraction Call Right on the Retraction Date for the Retraction Call Right
Purchase Price and on the other terms and conditions set out in Section 6(b) of the Exchangeable Share Provisions. If Parent or Callco, as applicable, does
not exercise the Retraction Call Right, the Company or Parent, as applicable, will notify the undersigned of such fact as soon as possible. This Retraction
Request, and this offer to sell the Retracted Shares to Parent or Callco, as applicable, may be revoked and withdrawn by the undersigned only by notice in
writing given to the Company or Parent, as applicable, at any time before the close of business on the second (2nd) Business Day immediately preceding
the Retraction Date.
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In connection with a redemption of Retracted Shares by the Company, if applicable, the undersigned acknowledges that if, as a result of solvency
provisions of applicable Law, the Company is unable to redeem all Retracted Shares, and provided that neither Parent nor Callco has exercised the
Retraction Call Right with respect to the Retracted Shares, the Retracted Shares will be automatically exchanged pursuant to the Exchangeable Share
Support Agreement so as to require Parent to purchase the unredeemed Retracted Shares.
 
The undersigned hereby represents and warrants to Parent, Callco and the Company that the undersigned: (select one)
 

☐    is
 
☐    is not
 

a resident of Canada for purposes of the Income Tax Act (Canada). THE UNDERSIGNED ACKNOWLEDGES THAT IN THE ABSENCE OF AN
INDICATION THAT THE UNDERSIGNED IS A RESIDENT OF CANADA, WITHHOLDING ON ACCOUNT OF CANADIAN TAX MAY BE MADE
FROM AMOUNTS PAYABLE TO THE UNDERSIGNED ON THE REDEMPTION OR PURCHASE OF THE RETRACTED SHARES.
 
The undersigned hereby represents and warrants to Parent, Callco and the Company that the undersigned has good title to, and owns, the share(s)
represented by this certificate to be acquired by Parent, Callco or the Company, as the case may be, free and clear of all liens, claims and encumbrances.
 

     
(Date)  (Signature of Shareholder)  (Guarantee of Signature)
     

☐ Please check box if the securities and any cheque(s) resulting from the retraction or purchase of the Retracted Shares are to be held for
pick-up by the shareholder from the Transfer Agent, failing which such certificates and cheque(s) will be mailed to the last address of the
shareholder as it appears on the register.

 
Note: This panel must be completed and this certificate, together with such additional documents and payments (including, without limitation, any
applicable stamp taxes) as the Transfer Agent and the Company may require, must be deposited with the Transfer Agent. The securities and any cheque(s)
resulting from the retraction or purchase of the Retracted Shares will be issued and registered in, and made payable to, respectively, the name of the
shareholder as it appears on the register of the Company and the certificates for the securities and any cheque(s) resulting from such retraction or
purchase will be delivered to such shareholder as indicated above, unless the form appearing immediately below is duly completed.
 

Date:   
 
Name of Person in Whose Name Securities or Cheque(s)
Are to be Registered, Issued or Delivered (please print):  
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  Street Address or P.O. Box:  

  Signature of Shareholder:  

  City, Province and Postal Code:  

  Signature Guaranteed by:  
 
Note: If this Retraction Request is for less than all of the shares represented by this certificate, a certificate representing the remaining share(s) of the
Company represented by this certificate will be issued and registered in the name of the shareholder as it appears on the register of the Company, unless
the Share Transfer Power on the share certificate is duly completed in respect of such share(s).
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APPENDIX II
  

FORM OF EXCHANGEABLE SHARE SUPPORT AGREEMENT
 
See attached.
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EXCHANGEABLE SHARE SUPPORT AGREEMENT
 

This EXCHANGEABLE SHARE SUPPORT AGREEMENT made as of ● among Penn National Gaming, Inc., a corporation existing under
the laws of Pennsylvania (“Parent”), 1317769 B.C. Ltd., a corporation existing under the laws of the Province of British Columbia (“Callco”), and 1317774
B.C. Ltd., a corporation existing under the laws of the Province of British Columbia (the “Company”).

 
RECITALS:
 
 A. In connection with an arrangement agreement (the “Arrangement Agreement”) dated August 4, 2021 among Parent, the Company and Score

Media and Gaming Inc. (“theScore”), as amended, the Company is to issue exchangeable shares (the “Exchangeable Shares”) to certain holders
of Class A Subordinate Voting Shares and Special Voting Shares in the capital of theScore pursuant to an arrangement under Division 5 of Part 9
of the Business Corporations Act (British Columbia) (the “Arrangement”) on the terms and conditions set out in the Plan of Arrangement (as
defined in the Arrangement Agreement).

 
 B. Pursuant to the Arrangement Agreement, and as a step in the Plan of Arrangement, Parent, Callco and the Company are required to enter into an

exchangeable share support agreement (the “Agreement”) and all holders of Exchangeable Shares shall be deemed to be parties to the Agreement
as if they had executed such agreement.

 
 C. In connection with the Plan of Arrangement, it is necessary and advisable to provide Parent and Callco with the rights herein with respect to the

Exchangeable Shares.
 

In consideration of the foregoing and the mutual agreements contained herein and for other good and valuable consideration (the receipt and
sufficiency of which are acknowledged), the parties hereby agree as follows:

 
ARTICLE 1

DEFINITIONS AND INTERPRETATION
 

 1.1 Defined Terms
 

In this Agreement, each capitalized term used and not otherwise defined herein shall have the meaning ascribed thereto in the rights, privileges,
restrictions and conditions (collectively, the “Exchangeable Share Provisions”) attaching to the Exchangeable Shares as set out in the articles of the
Company, unless the context requires otherwise and the following terms shall have the following meanings:

 
“1933 Act” has the meaning set forth in Section 2.6(a);
 
“Automatic Exchange Right” has the meaning set forth in Section 3.10(b);
 
“Beneficiaries” means the registered holders from time to time of Exchangeable Shares, other than Parent, its Subsidiaries or the Company;
 
“Broker” has the meaning set forth in Section 3.11;
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“Callco Note” has the meaning set forth in Section 6.1(b);
 
“Canadian Resident” means either (i) a person who, at the relevant time, is a resident of Canada for purposes of the Income Tax Act (Canada), or
(ii) a partnership that is a "Canadian partnership" for purposes of the Income Tax Act (Canada);
 
“Change of Law” means any amendment to the Income Tax Act (Canada) and other applicable provincial income tax Laws that permits Canadian
Resident holders of the Exchangeable Shares, who hold the Exchangeable Shares as capital property and deal at arm's length with Parent and the
Company (all for the purposes of the Income Tax Act (Canada) and other applicable provincial income tax Laws), to exchange their Exchangeable
Shares for Parent Shares on a basis that will not require such holders to recognize any income, gain or loss or any actual or deemed dividend in
respect of such exchange for the purposes of the Income Tax Act (Canada) or applicable provincial income tax Laws;
 
“Change of Law Call Date” has the meaning set forth in Section 5.3(b);
 
“Change of Law Call Purchase Price” has the meaning set forth in Section 5.3(a);
 
“Change of Law Call Right” has the meaning set forth in Section 5.3(a);
 
“Equivalent Dividend” has the meaning set forth in Section 2.1(a)(i);
 
“Exchange Right” has the meaning set forth in Section 3.1(a);
 
“Insolvency Event” means (i) the institution by the Company of any proceeding to be adjudicated a bankrupt or insolvent or to be dissolved or
wound up, or the consent of the Company to the institution of bankruptcy, insolvency, dissolution or winding-up proceedings against it, (ii) the
filing by the Company of a petition, answer or consent seeking dissolution or winding-up under any bankruptcy, insolvency or analogous laws,
including the Companies Creditors' Arrangement Act (Canada) and the Bankruptcy and Insolvency Act (Canada), or the failure by the Company to
contest in good faith any such proceedings commenced in respect of the Company within thirty (30) days of becoming aware thereof, or the
consent by the Company to the filing of any such petition or to the appointment of a receiver, (iii) the making by the Company of a general
assignment for the benefit of creditors, or the admission in writing by the Company of its inability to pay its debts generally as they become due or
(iv) the Company not being permitted, pursuant to solvency requirements of applicable Law, to redeem any Retracted Shares pursuant to Section
6(a)(iii) of the Exchangeable Share Provisions specified in a retraction request delivered to the Company in accordance with Section 6 of the
Exchangeable Share Provisions;
 
“Liquidation Call Purchase Price” has the meaning set forth in Section 5.1(a);
 
“Liquidation Call Right” has the meaning set forth in Section 5.1(a);
 
“Liquidation Event” has the meaning set forth in Section 3.10(a);
 
“Liquidation Event Effective Date” has the meaning set forth in Section 3.10(c);
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“Offer” has the meaning set forth in Section 2.8;
 
“Other Corporation” has the meaning set forth in Section 4.4(c);
 
“Other Shares” has the meaning set forth in Section 4.4(c);
 
“Parent Successor” has the meaning set forth in Section 4.1(a);
 
“PIV” has the meaning set forth in Section 6.1(a);
 
“Redemption Call Purchase Price” has the meaning set forth in Section 5.2(a);
 
“Redemption Call Right” has the meaning set forth in Section 5.2(a);
 
“Registration Statement” has the meaning set forth in Section 2.6(a);
 
“Retracted Shares” has the meaning set forth in Section 3.7; and
 
“Withholding Shortfall” has the meaning set for thin Section 3.11.
 

 1.2 Interpretation Not Affected by Headings
 

The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to
Articles and Sections are to Articles and Sections of this Agreement unless otherwise specified.

 
 1.3 Number and Gender
 

Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and words denoting either gender
shall include both genders as the context requires. Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning.

 
 1.4 Date of any Action
 

If the date on which any action is required or permitted to be taken under this Agreement by a person is not a Business Day, such action shall be
required or permitted to be taken on the next succeeding day which is a Business Day.

 
 1.5 Statutes
 

Any reference to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time
be amended or re-enacted, unless stated otherwise.
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ARTICLE 2

COVENANTS OF PARENT AND THE COMPANY
 

 2.1 Covenants Regarding Exchangeable Shares
 

So long as any Exchangeable Shares not owned by Parent, its Subsidiaries or the Company are outstanding, Parent shall:
 

 (a) not take any action that will result in the declaration or payment of any dividend or make any other distribution on the Parent Shares
unless:

 
 (i) the Company shall (A) simultaneously declare or pay, as the case may be, an equivalent dividend or other distribution

economically equivalent thereto (as determined in accordance with the Exchangeable Share Provisions) on the Exchangeable
Shares (an “Equivalent Dividend”), (B) in the case of a cash dividend or other distribution, receive sufficient money or other
assets from Parent (through any intermediary entities) to enable the due declaration and the due and punctual payment, in
accordance with applicable Law and the Exchangeable Share Provisions, of any such Equivalent Dividend and (C) in the case of
a dividend or other distribution that is a stock or share dividend or a distribution of stock or shares, have sufficient authorized
but unissued securities available to enable the due declaration and the due and punctual payment, in accordance with applicable
Law and the Exchangeable Share Provisions, of any such Equivalent Dividend; provided, however, for the avoidance of doubt,
that in no event may the Company, elect to effect a dividend or other distribution that is a stock or share dividend or a
distribution of stock or shares in the form of cash or property other than stock or shares;

 
 (ii) if the board of directors of the Company so chooses, in its sole discretion, as an alternative to taking any of the actions described

in (i), the Company shall adjust the Exchangeable Share Exchange Ratio in accordance with the Exchangeable Share Provisions,
provided, however, that the Exchangeable Share Exchange Ratio shall only be so adjusted to the extent that the Board of
Directors determines in good faith and in its sole discretion that the Company would be liable for any unrecoverable tax as a
result of taking any of the actions described in (i) and determines to adjust the Exchangeable Share Exchange Ratio in lieu of
taking any such action;

 
 (b) advise the Company sufficiently in advance of the declaration by Parent of any dividend or other distribution on the Parent Shares and

take all such other actions as are reasonably necessary or desirable, in co-operation with the Company, to ensure that the respective
declaration date, record date and payment date for an Equivalent Dividend shall be the same as the declaration date, record date and
payment date for the corresponding dividend or other distribution on the Parent Shares;

 
 (c) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit the Company, in accordance

with applicable Law, to pay and otherwise perform its obligations with respect to the satisfaction of the Liquidation Amount, the
Retraction Price or the Redemption Price in respect of each issued and outstanding Exchangeable Share upon the liquidation, dissolution
or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the Company among its
shareholders for the purpose of winding up its affairs, the delivery of a Retraction Request by a holder of Exchangeable Shares or a
redemption of Exchangeable Shares by the Company, as the case may be, including without limitation all such actions and all such things
as are necessary or desirable to enable and permit the Company to deliver or cause to be delivered Parent Shares or other property to the
holders of Exchangeable Shares in accordance with the provisions of Sections 5, 6 or 7, as the case may be, of the Exchangeable Share
Provisions;
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 (d) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit Parent or Callco, as the case may

be, in accordance with applicable Law, to perform its obligations arising upon the exercise by it of the Liquidation Call Right, the
Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, including without limitation all such actions and all
such things as are necessary or desirable to enable and permit Parent or Callco, as the case may be, to deliver or cause to be delivered
Parent Shares or other property to the holders of Exchangeable Shares in accordance with the provisions of the Liquidation Call Right,
the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, as the case may be;

 
 (e) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit Parent, in accordance with

applicable Law, to perform its obligations in connection with a Retraction Request pursuant to Section 6 of the Exchangeable Share
Provisions and a Seventh Anniversary Redemption pursuant to Section 7 of the Exchangeable Share Provisions, including without
limitation all such actions and all such things as are necessary or desirable to enable and permit Parent to deliver or cause to be delivered
Parent Shares or other property to the holders of Exchangeable Shares in accordance with the provisions of Sections 6 and 7 of the
Exchangeable Share Provisions; and

 
 (f) not exercise its vote as a shareholder of the Company to initiate the voluntary liquidation, dissolution or winding up of the Company or

any other distribution of the assets of the Company among its shareholders for the purpose of winding up its affairs, nor take any action
or omit to take any action that is designed to result in the liquidation, dissolution or winding up of the Company or any other distribution
of the assets of the Company among its shareholders for the purpose of winding up its affairs, without the prior written consent of the
holders of the Exchangeable Shares as long as any Exchangeable Shares are outstanding.

 
 2.2 Segregation of Funds
 

Parent will deposit a sufficient amount of funds in a separate account of Parent and segregate a sufficient amount of such other assets and property
as is necessary to enable the Company to pay or otherwise satisfy its obligations with respect to the applicable dividend, Liquidation Amount, Retraction
Price or Redemption Price, in each case once such amounts become payable under the terms of this Agreement or the Exchangeable Share Provisions.
Once such amounts become payable, Parent will transfer such funds to the Company (through any intermediary entities) and the Company will use such
funds, assets and property so segregated exclusively for the payment of dividends and the payment or other satisfaction of the Liquidation Amount, the
Retraction Price or the Redemption Price, as applicable net of any corresponding withholding tax obligations and for the remittance of such withholding tax
obligations.
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 2.3 Reservation of Parent Shares
 

Parent hereby represents, warrants and covenants in favour of the Company and Callco that Parent has reserved for issuance and shall, at all times
while any Exchangeable Shares are outstanding, keep available, free from pre-emptive and other rights, out of its authorized and unissued capital stock
such number of Parent Shares (or other shares or securities into which Parent Shares may be reclassified or changed as contemplated by Section 2.7):
 
 (a) as is equal to the sum of (i) the number of Exchangeable Shares issued and outstanding from time to time and (ii) the number of

Exchangeable Shares issuable upon the exercise of all rights to acquire Exchangeable Shares outstanding from time to time; and
 
 (b) as are now and may hereafter be required to enable and permit each of Parent, Callco and the Company to meet its obligations under the

Exchangeable Share Provisions, this Agreement and any other security or commitment relating to the Arrangement pursuant to which
Parent may now or hereafter be required to issue or cause to be issued Parent Shares.

 
 2.4 Notification of Certain Events
 

In order to assist Parent to comply with its obligations hereunder and to permit Parent or Callco to exercise, as the case may be, the Liquidation
Call Right, the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, as applicable, the Company shall notify Parent and
Callco of each of the following events at the time set forth below:

 
 (a) in the event of any determination by the board of directors of the Company to institute voluntary liquidation, dissolution or winding-up

proceedings with respect to the Company or to effect any other distribution of the assets of the Company among its shareholders for the
purpose of winding up its affairs, at least sixty (60) days prior to the proposed effective date of such liquidation, dissolution, winding-up
or other distribution;

 
 (b) promptly upon the earlier of (i) receipt by the Company of notice of, and (ii) the Company otherwise becoming aware of, any threatened

or instituted claim, suit, petition or other proceedings with respect to the involuntary liquidation, dissolution or winding-up of the
Company or to effect any other distribution of the assets of the Company among its shareholders for the purpose of winding up its affairs;

 
 (c) immediately, upon receipt by the Company of a Retraction Request;
 
 (d) on the same date on which notice of redemption is given to holders of Exchangeable Shares, upon the determination of a Redemption

Date in accordance with the Exchangeable Share Provisions;
 
 (e) as soon as practicable upon the issuance by the Company of any Exchangeable Shares or rights to acquire Exchangeable Shares (other

than the issuance of Exchangeable Shares and rights to acquire Exchangeable Shares pursuant to the Arrangement); and
 
 (f) promptly, upon receiving notice of a Change of Law.
 
 2.5 Delivery of Parent Shares
 

Upon notice from Callco or the Company of any event that requires Callco or the Company to deliver or cause to be delivered Parent Shares to
any holder of Exchangeable Shares, Parent shall forthwith issue and deliver or cause to be delivered the requisite number of shares of Parent Shares for the
benefit of Callco or the Company, as appropriate, and Callco or the Company, as the case may be, shall forthwith cause to be delivered the requisite number
of Parent Shares to be received by or for the benefit of the former holder of the surrendered Exchangeable Shares. All such Parent Shares shall be duly
authorized and validly issued as fully paid, non-assessable, free of preemptive rights and shall be free and clear of any lien, claim or encumbrance.
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 2.6 Qualification of Parent Shares
 
 (a) Parent covenants and agrees that it shall (i) file a registration statement (or a prospectus supplement thereto) on any form then available to

Parent that is appropriate for a delayed or continuous offering of securities (including, without limitation, Forms S-3, S-1 or any
successor form thereto) (the “Registration Statement”) under the U.S. Securities Act of 1933, as amended (the “1933 Act”) to register any
and all of the Parent Shares to be issued or delivered to holders of the Exchangeable Shares by Parent or Callco (including pursuant to the
Exchange Right or the Automatic Exchange Right), (ii) cause the Registration Statement to become effective substantially concurrently
and in any event within one (1) Business Day of the date that any Exchangeable Shares are first issued, and (iii) cause the Registration
Statement (or a successor or replacement Registration Statement) to remain effective at all times that any Exchangeable Shares remain
outstanding. Without limiting the generality of the foregoing, Parent and Callco each covenant and agree that it will take all such actions
and do all such things as are reasonably necessary or desirable to make such filings and seek such regulatory consents and approvals as
are necessary so that the Parent Shares to be issued or delivered to holders of Exchangeable Shares by Parent or Callco pursuant to the
terms of the Exchangeable Share Provisions and this Agreement will be offered, sold, issued and delivered in compliance with the 1933
Act and all applicable state securities Laws, and applicable securities Laws in Canada and will use commercially reasonable efforts to
ensure that the Parent Shares will not be “restricted securities” within the meaning of Rule 144 under the 1933 Act or subject to any “hold
period” resale restriction under National Instrument 45-102 – Resale of Securities of the Canadian securities regulatory authorities. Parent
will in good faith expeditiously take all such actions and do all such things as are reasonably necessary or desirable to cause all Parent
Shares to be delivered to holders of Exchangeable Shares pursuant to the terms of the Exchangeable Share Provisions and this Agreement
to be listed, quoted and posted for trading on all stock exchanges and quotation systems on which outstanding Parent Shares have been
listed by Parent and remain listed and are quoted or posted for trading at such time.

 
 (b) Notwithstanding any other provision of the Exchangeable Share Provisions, or any term of this Agreement, no Parent Shares shall be

issued (and Parent will not be required to issue any Parent Shares) in connection with any liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary, or any retraction, redemption or any other exchange, direct or indirect, of Exchangeable
Shares, if such issuance of Parent Shares would not be permitted by applicable Laws.
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 2.7 Economic Equivalence
 
 (a) So long as any Exchangeable Shares not owned by Parent or its Subsidiaries are outstanding:
 
 (i) Parent shall not without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares

given in accordance with Section 10(b) of the Exchangeable Share Provisions:
 
 (A) issue or distribute Parent Shares (or securities exchangeable for or convertible into or carrying rights to acquire Parent

Shares) to the holders of all or substantially all of the then outstanding Parent Shares by way of stock or share dividend
or other distribution, other than an issue of Parent Shares (or securities exchangeable for or convertible into or carrying
rights to acquire Parent Shares) to holders of Parent Shares (1) who exercise an option to receive dividends in Parent
Shares (or securities exchangeable for or convertible into or carrying rights to acquire Parent Shares) in lieu of
receiving cash dividends, or (2) pursuant to any dividend reinvestment plan or scrip dividend or similar arrangement; or

 
 (B) issue or distribute rights, options or warrants to the holders of all or substantially all of the then outstanding Parent

Shares entitling them to subscribe for or to purchase Parent Shares (or securities exchangeable for or convertible into or
carrying rights to acquire Parent Shares); or

 
 (C) issue or distribute to the holders of all or substantially all of the then outstanding Parent Shares (1) shares or securities

of Parent of any class other than Parent Shares (or securities convertible into or exchangeable for or carrying rights to
acquire Parent Shares), (2) rights, options, warrants or other assets other than those referred to in Section 2.7(a)(i)(B),
(3) evidence of indebtedness of Parent or (4) assets of Parent;

 
unless, in each case, the Company issues or distributes the economic equivalent of such rights, options, warrants, securities,
shares, evidences of indebtedness or other assets simultaneously to holders of the Exchangeable Shares including, without
limitation, an adjustment to the Exchangeable Share Exchange Ratio in accordance with the terms of the Exchangeable Share
Provisions; provided, however, that, the above restrictions shall not apply to any securities issued or distributed by Parent in
order to give effect to and to consummate the transactions contemplated by, and in accordance with, the Arrangement
Agreement and the Plan of Arrangement.
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 (ii) Parent shall not without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares

given in accordance with Section 10(b) of the Exchangeable Share Provisions:
 
 (A) subdivide, redivide or change the then outstanding Parent Shares into a greater number of Parent Shares;
 
 (B) reduce, combine, consolidate or change the then outstanding Parent Shares into a lesser number of Parent Shares; or
 
 (C) reclassify or otherwise change the Parent Shares or effect an amalgamation, merger, reorganization or other transaction

affecting the Parent Shares;
 

unless, in each case, the same or an economically equivalent change is made simultaneously to, or in the rights of the holders of,
the Exchangeable Shares; provided, however, that, the above restrictions shall not apply to any securities issued or distributed by
Parent in order to give effect to and to consummate the transactions contemplated by, and in accordance with the Arrangement
Agreement and the Plan of Arrangement.
 

 (b) The board of directors of the Company shall determine, in good faith and in its sole discretion (with the assistance of such financial or
other advisors as the board of may determine), “economic equivalence” for the purposes of any event referred to in Section 2.7(a)(i) or
Section 2.7(a)(ii) and each such determination shall be conclusive and binding on Parent. In making each such determination, the
following factors shall, without excluding other factors determined by the board of directors of the Company to be relevant, be
considered by the board of directors of the Company:

 
 (i) in the case of any stock or share dividend or other distribution payable in Parent Shares, the number of such shares issued as a

result of such stock or share dividend or other distribution in proportion to the number of Parent Shares previously outstanding;
 
 (ii) in the case of the issuance or distribution of any rights, options or warrants to subscribe for or purchase Parent Shares (or

securities exchangeable for or convertible into or carrying rights to acquire Parent Shares), the relationship between the exercise
price of each such right, option or warrant, the number of such rights, options or warrants to be issued or distributed in respect of
each Parent Share and the Current Market Price of a Parent Share, the price volatility of the Parent Shares and the terms of any
such instrument;

 
 (iii) in the case of the issuance or distribution of any other form of property (including without limitation any shares or securities of

Parent of any class other than Parent Shares, any rights, options or warrants other than those referred to in Section 2.7(b)(ii), any
evidences of indebtedness of Parent or any assets of Parent), the relationship between the fair market value (as determined by the
board of directors of the Company in the manner above contemplated) of such property to be issued or distributed with respect
to each outstanding Parent Share and the Current Market Price of a Parent Share;
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 (iv) in the case of any subdivision, redivision or change of the then outstanding Parent Shares into a greater number of Parent Shares

or the reduction, combination, consolidation or change of the then outstanding Parent Shares into a lesser number of Parent
Shares or any amalgamation, merger, arrangement, reorganization or other transaction affecting the Parent Shares, the effect
thereof upon the then outstanding Parent Shares; and

 
 (v) in all such cases, the general taxation consequences of the relevant event to holders of Exchangeable Shares to the extent that

such consequences may differ from the taxation consequences to holders of Parent Shares as a result of differences between
taxation Laws of Canada and the United States (except for any differing consequences arising as a result of differing marginal
taxation rates and without regard to the individual circumstances of holders of Exchangeable Shares).

 
 (c) The Company agrees that, to the extent required, upon due notice from Parent, the Company shall use its best efforts to take or cause to

be taken such steps as may be necessary for the purposes of ensuring that appropriate dividends are paid or other distributions are made
by the Company, or changes are made to the Exchangeable Shares, in order to implement the required economic equivalence with respect
to the Parent Shares and Exchangeable Shares as provided for in this Section 2.7.

 
 2.8 Tender Offers
 

In the event that a tender offer, share exchange offer, issuer bid, take-over bid or similar transaction with respect to Parent Shares (an “Offer”) is
proposed by Parent or is proposed to Parent or its shareholders and is recommended by the board of directors of Parent, or is otherwise effected or to be
effected with the consent or approval of the board of directors of Parent, and the Exchangeable Shares are not redeemed by the Company or purchased by
Parent or Callco pursuant to the Redemption Call Right, Parent and the Company will use reasonable efforts to take all such actions and do all such things
as are necessary or desirable to enable and permit holders of Exchangeable Shares (other than Parent and its Subsidiaries) to participate in such Offer to the
same extent and on an economically equivalent basis as the holders of Parent Shares, without discrimination. Without limiting the generality of the
foregoing, Parent and the Company will use reasonable efforts in good faith to ensure that holders of Exchangeable Shares may participate in each such
Offer without being required to retract Exchangeable Shares as against the Company (or, if so required, to ensure that any such retraction shall be effective
only upon, and shall be conditional upon, the closing of such Offer and only to the extent necessary to tender or deposit to the Offer). Nothing herein shall
affect the rights of the Company to redeem, or Parent or Callco to purchase pursuant to the Redemption Call Right, Exchangeable Shares in the event of a
Parent Extraordinary Transaction.

 
 2.9 Parent and Subsidiaries Not to Vote Exchangeable Shares
 

Each of Parent and Callco covenants and agrees that it shall appoint and cause to be appointed proxyholders with respect to all Exchangeable
Shares held by it and its Subsidiaries for the sole purpose of attending any meeting of holders of Exchangeable Shares in order to be counted as part of the
quorum for each such meeting. Each of Parent and Callco further covenants and agrees that it shall not, and shall cause its Subsidiaries not to, exercise any
voting rights which may be exercisable by holders of Exchangeable Shares from time to time pursuant to the Exchangeable Share Provisions or pursuant to
the provisions of the Business Corporations Act (British Columbia) (or any successor or other corporate statute by which the Company may in the future be
governed) with respect to any Exchangeable Shares held by it or by its Subsidiaries in respect of any matter considered at any meeting of holders of
Exchangeable Shares; provided however, for further clarity, that this Section 2.9 shall not in any way restrict the right of Parent or any of its Subsidiaries to
vote their common shares of the Company.
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 2.10 Ordinary Market Purchases
 

Nothing contained in this Agreement, including without limitation the obligations of Parent contained in Section 2.8, shall limit the ability of
Parent (or any of its affiliates) to make ordinary market or other voluntary purchases of Parent Shares, including by private agreement, in accordance with
applicable Laws and regulatory or stock exchange requirements.

 
 2.11 Ownership of Outstanding Shares
 

Without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares given in accordance with Section
10(b) of the Exchangeable Share Provisions, Parent covenants and agrees in favour of the Company that, as long as any outstanding Exchangeable Shares
not owned by Parent or its Subsidiaries are outstanding, Parent will be and remain the direct or indirect beneficial owner of all issued and outstanding
common shares in the capital of the Company and Callco. Notwithstanding the foregoing, Parent shall not be in violation of this Section 2.11 if any person
or group of persons acting jointly or in concert acquires all or substantially all of the assets of Parent or the Parent Shares pursuant to any merger or similar
transaction involving Parent pursuant to which Parent is not the surviving corporation.

 
 2.12 Reimbursement by Parent
 

Parent shall reimburse the Company for, and indemnify and hold the Company harmless against, any expense or liability incurred by the Company
with respect to the Exchangeable Shares.

 
ARTICLE 3

EXCHANGE AND AUTOMATIC EXCHANGE
 

 3.1 Grant and Ownership of the Exchange Right and Automatic Exchange Right
 
 (a) Parent and, in the case of the Exchange Right, Callco hereby grant to the Company as trustee for and on behalf of, and for the use and

benefit of, the Beneficiaries (i) the right (the “Exchange Right”), upon the occurrence and during the continuance of an Insolvency Event,
to require Parent or Callco to purchase from each or any Beneficiary all or any part of the Exchangeable Shares held by such Beneficiary
and (ii) the Automatic Exchange Right, all in accordance with the provisions of this Agreement. Each of Parent and Callco hereby
acknowledges receipt from the Company as bare trustee and agent for and on behalf of the Beneficiaries of good and valuable
consideration (and the adequacy thereof) for the grant of the Exchange Right and the Automatic Exchange Right by Parent or Callco, as
the case may be, to the Company.
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 (b) During the term of this Agreement, and subject to the terms and conditions of this Agreement, the Company shall possess and be vested

with full legal ownership of the Exchange Right and the Automatic Exchange Right and shall be entitled to exercise all of the rights and
powers of an owner with respect to the Exchange Right and the Automatic Exchange Right, provided that the Company shall:

 
 (i) hold the Exchange Right and the Automatic Exchange Right and the legal title thereto as trustee solely for the use and benefit of

the Beneficiaries in accordance with the provisions of this Agreement; and
 
 (ii) except as specifically authorized by this Agreement, have no power or authority to exercise or otherwise deal in or with the

Exchange Right or the Automatic Exchange Right.
 
 (c) The obligations of Parent to issue Parent Shares pursuant to the Exchange Right or the Automatic Exchange Right are subject to all

applicable Laws and regulatory or stock exchange requirements.
 
 3.2 Legended Share Certificates
 

The Company shall cause each certificate representing Exchangeable Shares to bear a legend notifying the Beneficiary in respect of the
Exchangeable Shares represented by such certificate of (a) his, her or its right to instruct the Company with respect to the exercise of the Exchange Right in
respect of the Exchangeable Shares held by such Beneficiary and (b) the Automatic Exchange Right.

 
 3.3 General Exercise of Exchange Right
 

The Exchange Right shall be and remain vested in and exercisable by the Company. The Company shall exercise the Exchange Right only on the
basis of instructions received pursuant to this Article 3 from Beneficiaries entitled to instruct the Company as to the exercise thereof. To the extent that no
instructions are received from a Beneficiary with respect to the Exchange Right, the Company shall not exercise or permit the exercise of the Exchange
Right.

 
 3.4 Purchase Price
 

The purchase price payable by Parent or Callco, as the case may be, for each Exchangeable Share to be purchased by Parent or Callco, as the case
may be, pursuant to the exercise of the Exchange Right shall be an amount per share equal to the Exchangeable Share Price on the last Business Day prior
to the day of the closing of the purchase and sale of such Exchangeable Share pursuant to such exercise of the Exchange Right, which price may be
satisfied only by Parent or Callco, as the case may be, delivering or causing to be delivered the Exchangeable Share Consideration representing such
Exchangeable Share Price. Upon payment by Parent or Callco, as the case may be, of the Exchangeable Share Price, the relevant Beneficiary shall cease to
have any right to be paid any amount in respect of declared and unpaid dividends on each such Exchangeable Share by the Company and the Company
shall cease to be obligated to pay any amount in respect of such dividends.
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 3.5 Exercise Instructions
 

Subject to the terms and conditions set forth herein, a Beneficiary shall be entitled upon the occurrence and during the continuance of an
Insolvency Event, to instruct the Company to exercise the Exchange Right with respect to all or any part of the Exchangeable Shares registered in the name
of such Beneficiary. In order to cause the Company to exercise the Exchange Right with respect to all or any part of the Exchangeable Shares registered in
the name of a Beneficiary, such Beneficiary shall deliver to the Company, in person or by certified or registered mail, at its principal office in Wyomissing,
Pennsylvania or at such other place as the Company may from time to time designate by written notice to the Beneficiaries, the certificates representing the
Exchangeable Shares which such Beneficiary desires Parent or Callco to purchase, duly endorsed in blank for transfer, and accompanied by such other
documents and instruments as may be required to effect a transfer of the Exchangeable Shares under the Business Corporations Act (British Columbia), the
articles of the Company and such additional documents and instruments as Parent or the Company may reasonably require together with:

 
 (a) a duly completed form of notice of exercise of the Exchange Right, contained on the reverse of or attached to the Exchangeable Share

certificates, stating (i) that the Beneficiary thereby instructs the Company to exercise the Exchange Right so as to require Parent or Callco
to purchase from the Beneficiary the number of Exchangeable Shares specified therein, (ii) that such Beneficiary has good title to and
owns all such Exchangeable Shares to be acquired by Parent or Callco free and clear of all liens, claims, security interests and
encumbrances, (iii) the names in which the certificates (or the electronic equivalent thereof) representing Parent Shares issuable in
connection with the exercise of the Exchange Right are to be issued, and (iv) the names and addresses of the persons to whom such new
certificates (or the electronic equivalent thereof) should be delivered; and

 
 (b) payment (or evidence satisfactory to Parent and the Company of payment) of the taxes (if any) payable as contemplated by Section 3.8

(or evidence satisfactory to Parent and the Company that no such taxes are payable);
 
provided that if only a part of the Exchangeable Shares represented by any certificate or certificates delivered to the Company are to be purchased by
Parent or Callco pursuant to the exercise of the Exchange Right, a new certificate (or the electronic equivalent thereof) for the balance of such
Exchangeable Shares shall be issued to the holder at the expense of the Company.
 
 3.6 Delivery of Parent Shares; Effect of Exercise
 

Promptly after the receipt by the Company of the certificates representing the Exchangeable Shares which a Beneficiary desires Parent or Callco
to purchase pursuant to the exercise of the Exchange Right, together with a notice of exercise and such other documents and instruments specified by
Section 3.5, the Company shall notify Parent and Callco of its receipt of the same, which notice to Parent and Callco shall constitute exercise of the
Exchange Right by the Company on behalf of such Beneficiary in respect of such Exchangeable Shares, and Parent or Callco, as the case may be, shall
promptly thereafter deliver or cause to be delivered to the Company, for delivery to such Beneficiary (or to such other persons, if any, properly designated
by such Beneficiary) the Exchangeable Share Consideration deliverable in connection with such exercise of the Exchange Right; provided, however, that
no such delivery shall be made unless and until the Beneficiary requesting the same shall have paid (or provided evidence satisfactory to Parent, Callco and
the Company of the payment of) the taxes (if any) payable as contemplated by Section 3.8 (or evidence satisfactory to Parent and the Company that no such
taxes are payable). Immediately upon the giving of notice by the Company to Parent and Callco of any exercise of the Exchange Right, as provided in this
Section 3.6, the closing of the transaction of purchase and sale contemplated by the Exchange Right shall be deemed to have occurred, and the Beneficiary
of such Exchangeable Shares shall be deemed to have transferred to Parent or Callco, as the case may be, all of such Beneficiary’s right, title and interest in
and to such Exchangeable Shares and shall cease to be a holder of such Exchangeable Shares and shall not be entitled to exercise any of the rights of a
holder in respect thereof, other than the right to receive the total Exchangeable Share Consideration in respect of such Exchangeable Shares, unless such
Exchangeable Share Consideration is not delivered by Parent or Callco, as the case may be, to the Company for delivery to such Beneficiary (or to such
other person, if any, properly designated by such Beneficiary) within five (5) Business Days of the date of the giving of such notice by the Company, in
which case the rights of the Beneficiary shall remain unaffected until such Exchangeable Share Consideration is so delivered. Upon delivery of such
Exchangeable Share Consideration to the Company, the Company shall promptly deliver such Exchangeable Share Consideration to such Beneficiary (or to
such other person, if any, properly designated by such Beneficiary). Concurrently with the closing of the transaction of purchase and sale contemplated by
such exercise of the Exchange Right, the Beneficiary shall be considered and deemed for all purposes to be the holder of the Parent Shares delivered to it
pursuant to such exercise of the Exchange Right.
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 3.7 Exercise of Exchange Right Subsequent to Retraction
 

In the event that a Beneficiary has exercised its retraction right under Section 6 of the Exchangeable Share Provisions to require the Company to
redeem any or all of the Exchangeable Shares held by the Beneficiary (the “Retracted Shares”) and is notified by the Company pursuant to Section 6(a)(iii)
of the Exchangeable Share Provisions that the Company will not be permitted as a result of solvency requirements of applicable Law to redeem all such
Retracted Shares, provided that neither Parent nor Callco shall have exercised its Retraction Call Right with respect to the Retracted Shares and that the
Beneficiary shall not have revoked the retraction request delivered by the Beneficiary to the Company pursuant to Section 6(a)(iv) of the Exchangeable
Share Provisions, the retraction request will constitute and will be deemed to constitute notice from the Beneficiary to the Company instructing the
Company to exercise the Exchange Right with respect to those Retracted Shares that the Company is unable to redeem.

 
 3.8 Stamp or Other Transfer Taxes
 

Upon any sale or transfer of Exchangeable Shares to Parent or Callco, as the case may be, pursuant to the exercise of the Exchange Right or the
Automatic Exchange Right, the share certificate or certificates representing the Parent Shares to be delivered in connection with the payment of the
purchase price therefor shall be issued in the name of the Beneficiary in respect of the Exchangeable Shares so sold or transferred or in such names as such
Beneficiary may otherwise direct in writing without charge to the holder of the Exchangeable Shares so sold or transferred; provided, however, that such
Beneficiary shall pay (and none of Parent, Callco, or the Company shall be required to pay) any documentary, stamp, transfer of other similar taxes or
duties that may be payable in respect of any sale or transfer involved in the issuance or delivery of such shares to a person other than such Beneficiary
including, without limitation, in the event that Exchangeable Shares are being delivered, sold or transferred in the name of a clearing service or depositary
or a nominee thereof.
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3.9 Notice of Insolvency Event
 

As soon as practicable following the occurrence of an Insolvency Event or any event that with the giving of notice or the passage of time or both
would be an Insolvency Event, the Company shall give written notice thereof to Parent and shall mail to each Beneficiary a notice of such Insolvency Event
in the form provided by Parent, which notice shall contain a brief statement of the rights of the Beneficiaries with respect to the Exchange Right.

 
3.10 Automatic Exchange on Liquidation of Parent
 

(a) Parent shall give the Company written notice of each of the following events (each, a “Liquidation Event”) at the time set forth below:
 

(i) in the event of any determination by the board of directors of Parent to institute voluntary liquidation, dissolution or winding-up
proceedings with respect to Parent or to effect any other distribution of assets of Parent among its shareholders for the purpose
of winding up its affairs, at least thirty (30) days prior to the proposed effective date of such liquidation, dissolution, winding-up
or other distribution; and

 
(ii) as soon as practicable following the earlier of (A) receipt by Parent of notice of, and (B) Parent otherwise becoming aware of

any instituted claim, suit, petition or other proceedings with respect to the involuntary liquidation, dissolution or winding up of
Parent or to effect any other distribution of assets of Parent among its shareholders for the purpose of winding up its affairs, in
each case where Parent has failed to contest in good faith any such proceeding commenced in respect of Parent within thirty (30)
days of becoming aware thereof.

 
(b) As soon as practicable following receipt by the Company from Parent of notice of a Liquidation Event, the Company shall give notice

thereof to the Beneficiaries. Such notice shall be provided by Parent to the Company and shall include a brief description of the automatic
exchange of Exchangeable Shares for Parent Shares provided for in Section 3.10(c) (the “Automatic Exchange Right”).

 
(c) In order that the Beneficiaries will be able to participate on a pro rata basis with the holders of Parent Shares in the distribution of assets

of Parent in connection with a Liquidation Event, immediately prior to the effective date (the “Liquidation Event Effective Date”) of a
Liquidation Event, each of the then outstanding Exchangeable Shares (other than Exchangeable Shares held by Parent and its
Subsidiaries) shall be automatically exchanged for the Exchangeable Share Consideration. To effect such automatic exchange, Parent
shall purchase each such Exchangeable Share outstanding immediately prior to the Liquidation Event Effective Date, and each
Beneficiary shall sell each Exchangeable Shares held by it at such time, free and clear of any lien, claim or encumbrance, for a purchase
price per share equal to the Exchangeable Share Price immediately prior to the Liquidation Event Effective Date, which price shall be
satisfied in full by Parent delivering to such holder the Exchangeable Share Consideration representing such Exchangeable Share Price.
The Beneficiary shall upon delivery of the Exchangeable Share Consideration cease to have any rights to be paid by the Company any
amount in respect of declared and unpaid dividends on the Exchangeable Shares.
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(d) The closing of the purchase and sale contemplated by any exercise of the Automatic Exchange Right shall be deemed to have occurred at

the close of business on the Business Day immediately prior to the Liquidation Event Effective Date, and each Beneficiary shall be
deemed to have transferred to Parent all of such Beneficiary’s right, title and interest in and to the Exchangeable Shares held by such
Beneficiary free and clear of any lien, claim or encumbrance, any right of each such Beneficiary to receive declared and unpaid dividends
from the Company shall be deemed to be satisfied and discharged, and each such Beneficiary shall cease to be a holder of such
Exchangeable Shares and Parent shall deliver or cause to be delivered to the Beneficiary, the Exchangeable Share Consideration
deliverable to such Beneficiary upon such exercise of the Automatic Exchange Right. Concurrently with each such Beneficiary ceasing to
be a holder of Exchangeable Shares, such Beneficiary shall be considered and deemed for all purposes to be the holder of the Parent
Shares included in the Exchangeable Share Consideration to be delivered to such Beneficiary and the certificates held by such
Beneficiary previously representing the Exchangeable Shares exchanged by the Beneficiary with Parent pursuant to the exercise of the
Automatic Exchange Right shall thereafter be deemed to represent the Parent Shares issued to such Beneficiary by Parent pursuant to the
exercise of the Automatic Exchange Right. Upon the request of any Beneficiary and the surrender by such Beneficiary of Exchangeable
Share certificates deemed to represent Parent Shares, duly endorsed in blank and accompanied by such instruments of transfer as Parent
may reasonably require, Parent shall deliver or cause to be delivered to such Beneficiary certificates representing the Parent Shares of
which the Beneficiary is the holder.

 
3.11 Withholding Rights
 

Parent, Callco, the Company and any other Person that has any withholding obligation with respect to any dividend, distribution, price or other
consideration otherwise payable under this Agreement or deemed to be paid to any holder of Exchangeable Shares or Parent Shares (any such Person, an
“Other Withholding Agent”) shall be entitled to deduct and withhold from any dividend, distribution, price or other consideration otherwise paid under this
Agreement or deemed to be paid to any holder of Exchangeable Shares or Parent Shares such amounts as are required to be deducted or withheld with
respect to such payment or deemed payment under the Income Tax Act (Canada) or United States tax Laws or any provision of federal, provincial,
territorial, state, local, foreign or other tax Law, in each case as amended or succeeded. Parent, Callco, the Company and any Other Withholding Agent may
act and rely on the advice of counsel with respect to such matters. To the extent that amounts are so deducted or withheld, such deducted or withheld
amounts shall be treated for all purposes as having been paid to the holder of the shares in respect of which such deduction or withholding was made, and
such deducted or withheld amounts shall be timely remitted to the appropriate taxing agency as required by applicable Law. To the extent that the amount
so required to be deducted or withheld from any payment to a Beneficiary exceeds the cash portion of the consideration otherwise payable to the
Beneficiary (such difference, a “Withholding Shortfall”), Parent, Callco, the Company and any Other Withholding Agent are hereby authorized to (A) (i)
sell or otherwise dispose of, or direct Parent, Callco, the Company or any Other Withholding Agent to sell or otherwise dispose of, on their own account or
through a broker (the “Broker”) and on behalf of the relevant holder or (ii) require such Beneficiary to irrevocably direct the sale through a Broker and
irrevocably direct the Broker pay the proceeds of such sale to Parent, Callco, the Company or any Other Withholding Agent, as appropriate (and, in the
absence of such irrevocable direction, the Beneficiary shall be deemed to have provided such irrevocable direction), such portion of the consideration as is
necessary to provide sufficient funds (after deducting commissions payable to the Broker and other costs and expenses) to Parent, Callco, the Company or
any Other Withholding Agent, as the case may be, to enable it to comply with such deduction or withholding requirement and Parent, Callco, the Company
or any Other Withholding Agent, as the case may be, shall notify the Beneficiary and remit to such Beneficiary any unapplied balance of the net proceeds
of such sale or (B) require such holder to deliver a Retraction Request for a number of Exchangeable Shares that would entitle such holder to net proceeds
greater than or equal to the Withholding Shortfall and withhold the Withholding Shortfall from such net proceeds and remit to such holder any unapplied
balance of the net proceeds. Each of Parent, Callco, the Company, the Broker, or any Other Withholding Agent, as applicable, shall act in a commercially
reasonable manner in respect of any withholding obligation; however, none of Parent, Callco, the Company, the Broker or any Other Withholding Agent, as
applicable, will be liable for any loss arising out of any sale or other disposal of such consideration, including any loss relating to the manner or timing of
such sale or other disposal, the prices at which the consideration is sold or otherwise disposed of or otherwise.
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3.12 No Fractional Shares
 

A holder of an Exchangeable Share shall not be entitled to any fraction of a Parent Share upon the exercise of the Exchange Right or Automatic
Exchange Right hereunder and no certificates representing any such fractional interest shall be issued and such holder otherwise entitled to a fractional
interest shall be entitled to receive for such fractional interest from the Company, Parent or Callco, as the case may be, a cash payment equal to such
fractional interest multiplied by the Current Market Price rounded down to the nearest cent.

 
3.13 Tax Treatment
 

The Parties agree to treat the Exchangeable Shares as shares of Parent for all U.S. federal income tax purposes except to the extent otherwise
required by a “determination” within the meaning of Section 1313(a) of the Internal Revenue Code of 1986, as amended.

 
ARTICLE 4

PARENT SUCCESSORS
 

4.1 Certain Requirements in Respect of Combination, etc.
 

Subject to Section 7 of the Exchangeable Share Provisions and Article 5 hereof with respect to a Parent Extraordinary Transaction, so long as any
Exchangeable Shares not owned by Parent or its Subsidiaries are outstanding, Parent shall not enter into any transaction (whether by way of reorganization,
consolidation, arrangement, amalgamation, merger, business combination, transfer, sale, lease or otherwise) whereby all or substantially all of its
undertaking, property and assets would become the property of any other person or, in the case of an amalgamation, merger or combination, of the
continuing corporation resulting therefrom, provided that it may do so if:

 
(a) such other person or continuing corporation (the “Parent Successor”) by operation of Law, becomes, without more, bound by the terms

and provisions of this Agreement or, if not so bound, executes, prior to or contemporaneously with the consummation of such transaction,
an agreement supplemental hereto and such other instruments (if any) as are necessary or advisable to evidence the assumption by the
Parent Successor of liability for all moneys payable and property deliverable hereunder and the covenant of such Parent Successor to pay
and deliver or cause to be paid and delivered the same and its agreement to observe and perform all the covenants and obligations of
Parent under this Agreement; and

 
(b) such transaction shall be upon such terms and conditions as to preserve and not to impair any of the rights, duties, powers and authorities

of the other parties hereunder or the holders of the Exchangeable Shares.
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4.2 Vesting of Powers in Successor
 

Whenever the conditions of Section 4.1 have been duly observed and performed, the parties, if required by Section 4.1, shall execute and deliver
the supplemental agreement provided for in Section 4.1(a) and thereupon the Parent Successor and such other person that may then be the issuer of the
Parent Shares shall possess and from time to time may exercise each and every right and power of Parent under this Agreement in the name of Parent or
otherwise and any act or proceeding by any provision of this Agreement required to be done or performed by the board of directors of Parent or any
officers of Parent may be done and performed with like force and effect by the directors or officers of such Parent Successor.

 
4.3 Wholly-Owned Subsidiaries
 

Nothing herein shall be construed as preventing (a) the amalgamation, merger or combination of any wholly-owned direct or indirect subsidiary of
Parent (other than the Company or Callco) with or into Parent, (b) the winding-up, liquidation or dissolution of any wholly-owned direct or indirect
subsidiary of Parent (other than the Company or Callco), provided that all of the assets of such subsidiary are transferred to Parent or another wholly-
owned direct or indirect subsidiary of Parent, (c) any other distribution of the assets of any wholly-owned direct or indirect subsidiary of Parent (other than
the Company or Callco) among the shareholders of such subsidiary for the purpose of winding up its affairs, and (d) any such transactions are expressly
permitted by this Article 4.

 
4.4 Successorship Transaction
 

Notwithstanding the foregoing provisions of this Article 4, in the event of a Parent Extraordinary Transaction:
 
(a) in which Parent merges, combines or amalgamates with, or in which all or substantially all of the then outstanding Parent Shares are

acquired by, one or more other corporations to which Parent is, immediately before such merger, combination, amalgamation or
acquisition, “related” within the meaning of the Income Tax Act (Canada) (otherwise than by virtue of a right referred to in paragraph
251(5)(b) thereof);

 
(b) which does not result in an acceleration of the Redemption Date in accordance with paragraph (ii) of the definition of Redemption Date

in the Exchangeable Share Provisions; and
 

(c) in which all or substantially all of the then outstanding Parent Shares are converted into or exchanged for shares or rights to receive such
shares (the “Other Shares”) of another corporation (the “Other Corporation”) that, immediately after such Parent Extraordinary
Transaction, owns or controls, directly or indirectly, Parent;
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then all references herein to “Parent” shall thereafter be and be deemed to be references to “Other Corporation” and all references herein to
“Parent Shares” shall thereafter be and be deemed to be references to “Other Shares” (with appropriate adjustments if any, as are required to result
in a holder of Exchangeable Shares on the exchange, redemption or retraction of such shares pursuant to the Exchangeable Share Provisions or
this Agreement including the exchange of such shares pursuant to this Agreement immediately subsequent to the Parent Extraordinary Transaction
being entitled to receive that number of Other Shares equal to the number of Other Shares such holder of Exchangeable Shares would have
received if the exchange, redemption or retraction of such shares pursuant to the Exchangeable Share Provisions or this Agreement including the
exchange of such shares pursuant to this Agreement had occurred immediately prior to the Parent Extraordinary Transaction and the Parent
Extraordinary Transaction was completed) but subject to subsequent adjustments to reflect any subsequent changes in the share capital of the
issuer of the Other Shares, including without limitation, any subdivision, consolidation or reduction of share capital, without any need to amend
the terms and conditions of the Exchangeable Shares and without any further action required.
 

ARTICLE 5
CERTAIN RIGHTS OF PARENT AND CALLCO TO ACQUIRE EXCHANGEABLE SHARES

 
5.1 Liquidation Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:

 
(a) Subject to the proviso in Section 5.1(b) that Callco shall only be entitled to exercise the Liquidation Call Right with respect to those

Exchangeable Shares, if any, in respect of which Parent has not exercised the Liquidation Call Right, Parent and Callco shall each have
the overriding right (the “Liquidation Call Right”), in the event of and notwithstanding the proposed liquidation, dissolution or winding-
up of the Company or any other distribution of the assets of the Company among its shareholders for the purpose of winding up its
affairs, pursuant to the Exchangeable Share Provisions, to purchase from all but not less than all of the holders of the Exchangeable
Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the Liquidation Date all but not less
than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco, as the case may be, to each such holder
of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration) applicable on the last Business Day prior
to the Liquidation Date (the “Liquidation Call Purchase Price”) in accordance with Section 5.1(c). In the event of the exercise of the
Liquidation Call Right by Parent or Callco, as the case may be, each such holder of Exchangeable Shares (other than Parent and its
Subsidiaries) shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be, on the
Liquidation Date upon payment by Parent or Callco, as the case may be, to such holder of the Liquidation Call Purchase Price (payable in
the form of Exchangeable Share Consideration) for each such share, and the Company shall have no obligation to pay any Liquidation
Amount to the holders of such shares so purchased.
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(b) Callco shall only be entitled to exercise the Liquidation Call Right with respect to those Exchangeable Shares, if any, in respect of which

Parent has not exercised the Liquidation Call Right. To exercise the Liquidation Call Right, Parent or Callco, as the case may be, must
notify the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to exercise such right (i)
in the case of a voluntary liquidation, dissolution or winding-up of the Company or any other voluntary distribution of the assets of the
Company among its shareholders for the purpose of winding up its affairs, at fifteen (15) Business Days before the Liquidation Date, or
(ii) in the case of an involuntary liquidation, dissolution or winding-up of the Company or any other involuntary distribution of the assets
of the Company among its shareholders for the purpose of winding up its affairs, at least five (5) Business Days before the Liquidation
Date. The Transfer Agent will notify the holders of the Exchangeable Shares as to whether or not Parent and/or Callco has exercised the
Liquidation Call Right forthwith after the expiry of the period during which Parent or Callco may exercise the Liquidation Call Right. If
Parent and/or Callco exercises the Liquidation Call Right, then on the Liquidation Date, Parent and/or Callco, as the case may be, will
purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its
Subsidiaries) will sell, all of the Exchangeable Shares held by such holders on such date for a price per share equal to the Liquidation
Call Purchase Price (payable in the form of Exchangeable Share Consideration).

 
(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Liquidation Call Right,

Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Liquidation Date,
the Exchangeable Share Consideration representing the aggregate Liquidation Call Purchase Price for all holders of the Exchangeable
Shares (other than Parent and its Subsidiaries), less any amounts withheld pursuant to Section 3.11. Provided that such Exchangeable
Share Consideration has been so deposited with the Transfer Agent, the holders of the Exchangeable Shares (other than Parent and its
Subsidiaries) shall cease to be holders of the Exchangeable Shares on and after the Liquidation Date and, from and after such date, shall
not be entitled to exercise any of the rights of holders in respect thereof other than the right to receive their proportionate part of the
aggregate Liquidation Call Purchase Price, without interest, upon presentation and surrender by the holder of certificates representing the
Exchangeable Shares held by such holder and the holder shall on and after the Liquidation Date be considered and deemed for all
purposes to be the holder of the Parent Shares which such holder is entitled to receive. Upon surrender to the Transfer Agent of a
certificate or certificates representing Exchangeable Shares, together with such other documents and instruments as may be required to
effect a transfer of Exchangeable Shares under the BCBCA and the articles of the Company, as applicable, and such additional
documents, instruments and payments as the Transfer Agent may reasonably require, the holder of such surrendered certificate or
certificates shall be entitled to receive, in exchange therefor, and the Transfer Agent on behalf of Parent or Callco, as the case may be,
shall deliver to such holder the Exchangeable Share Consideration such holder is entitled to receive.

 
(d) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 5.1(b) of its intention to exercise the

Liquidation Call Right in the manner and timing described above, each holder of Exchangeable Shares will, at the holder’s discretion, be
entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or cause Callco to exercise) the Liquidation
Call Right in respect of the shares covered by the notice.
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5.2 Redemption Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:

 
(a) Subject to the proviso in Section 5.2(b) that Callco shall only be entitled to exercise the Redemption Call Right with respect to those

Exchangeable Shares, if any, in respect of which Parent has not exercised the Redemption Call Right (other than in the case of a Seventh
Anniversary Redemption, with respect to which Callco shall always be entitled to exercise the Redemption Call Right), and
notwithstanding the proposed redemption of the Exchangeable Shares by the Company pursuant to the Exchangeable Share Provisions,
Parent and Callco shall each have the overriding right (the “Redemption Call Right”) to purchase from all but not less than all of the
holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the
Redemption Date all but not less than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco, as the
case may be, to each such holder of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration)
applicable on the last Business Day prior to the Redemption Date (the “Redemption Call Purchase Price”) in accordance with Section
5.2(c). In the event of the exercise of the Redemption Call Right by Parent or Callco, as the case may be, each such holder of
Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be,
on the Redemption Date upon payment by Parent or Callco, as the case may be, to such holder of the Redemption Call Purchase Price
(payable in the form of Exchangeable Share Consideration), and the Company shall have no obligation to redeem, or to pay the
redemption price otherwise payable by the Company in respect of the Exchangeable Shares so purchased.

 
(b) Callco shall only be entitled to exercise the Redemption Call Right with respect to those Exchangeable Shares, if any, in respect of which

Parent has not exercised the Redemption Call Right, other than in the case of a Seventh Anniversary Redemption with respect to which
Callco shall always be entitled to exercise the Redemption Call Right. To exercise the Redemption Call Right, Parent or Callco, as the
case may be, must notify the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to
exercise such right (i) in the case of a redemption occurring in connection with a Parent Extraordinary Transaction, on or before the
Redemption Date, and (ii) in any other case, at least fifteen (15) Business Days before the Redemption Date. The Transfer Agent will
notify the holders of the Exchangeable Shares as to whether or not Parent and/or Callco has exercised the Redemption Call Right
forthwith after the expiry of the period during which Parent or Callco may exercise the Redemption Call Right. If Parent and/or Callco
exercises the Redemption Call Right, Parent and/or Callco, as the case may be, will purchase and the holders of the Exchangeable Shares
(other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) will sell, on the Redemption Date, all of the
Exchangeable Shares held by such holders on such date for a price per share equal to the Redemption Call Purchase Price (payable in the
form of Exchangeable Share Consideration).
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(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Redemption Call Right,

Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Redemption Date,
the Exchangeable Share Consideration representing the aggregate Redemption Call Purchase Price less any amounts withheld pursuant to
Section 3.11. Provided that such Exchangeable Share Consideration has been so deposited with the Transfer Agent, the holders of the
Exchangeable Shares (other than Parent and its Subsidiaries) shall cease to be holders of the Exchangeable Shares on and after the
Redemption Date and, from and after such date, shall not be entitled to exercise any of the rights of holders in respect thereof other than
the right to receive their proportionate part of the aggregate Redemption Call Purchase Price, without interest, upon presentation and
surrender by the holder of certificates representing the Exchangeable Shares held by such holder and the holder shall on and after the
Redemption Date be considered and deemed for all purposes to be the holder of the Parent Shares which such holder is entitled to
receive. Upon surrender to the Transfer Agent of a certificate or certificates representing Exchangeable Shares, together with such other
documents and instruments as may be required to effect a transfer of Exchangeable Shares under the BCBCA and the articles of the
Company, as applicable, and such additional documents, instruments and payments as the Transfer Agent may reasonably require, the
holder of such surrendered certificate or certificates shall be entitled to receive, in exchange therefor, and the Transfer Agent on behalf of
Parent or Callco, as the case may be, shall deliver to such holder the Exchangeable Share Consideration such holder is entitled to receive.

 
(d) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 5.2(b) of its intention to exercise the

Redemption Call Right in the manner and timing described above, each holder of Exchangeable Shares will, at the holder’s discretion, be
entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or cause Callco to exercise) the Redemption
Call Right in respect of the shares covered by the notice.

 
5.3 Change of Law Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:

 
(a) Subject to the proviso in Section 5.3(b) that Callco shall only be entitled to exercise the Change of Law Call Right with respect to those

Exchangeable Shares, if any, in respect of which Parent has not exercised the Change of Law Call Right, Parent and Callco shall each
have the overriding right (the “Change of Law Call Right”), in the event of a Change of Law, to purchase from all but not less than all of
the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the
Change of Law Call Date all but not less than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco,
as the case may be, to each such holder of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration)
applicable on the last Business Day prior to the Change of Law Call Date (the “Change of Law Call Purchase Price”) in accordance with
Section 5.3(c). In the event of the exercise of the Change of Law Call Right by Parent or Callco, as the case may be, each such holder of
Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be,
on the Change of Law Call Date upon payment by Parent or Callco, as the case may be, to such holder of the Change of Law Call
Purchase Price (payable in the form of Exchangeable Share Consideration).
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(b) Callco shall only be entitled to exercise the Change of Law Call Right with respect to those Exchangeable Shares, if any, in respect of

which Parent has not exercised the Change of Law Call Right. To exercise the Change of Law Call Right, Parent or Callco must notify
the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to exercise such right at least
fifteen (15) Business Days before the date (the “Change of Law Call Date”) on which Parent or Callco, as the case may be, shall acquire
the Exchangeable Shares pursuant to the exercise of the Change of Law Call Right. The Transfer Agent will notify the holders of the
Exchangeable Shares as to Parent or Callco exercising the Change of Law Call Right forthwith after receiving notice of such exercise
from Parent and/or Callco. If Parent and/or Callco exercises the Change of Law Call Right, Parent or Callco, as the case may be, will
purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its
Subsidiaries) will sell, on the Change of Law Call Date, all of the Exchangeable Shares held by such holders on such date for a price per
share equal to the Change of Law Call Purchase Price (payable in the form of Exchangeable Share Consideration).

 
(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Change of Law Call

Right, Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Change of
Law Call Date, the Exchangeable Share Consideration representing the aggregate Change of Law Call Purchase Price less any amounts
withheld pursuant to Section 3.11. Provided that such Exchangeable Share Consideration has been so deposited with the Transfer Agent,
the holders of the Exchangeable Shares (other than Parent and its Subsidiaries) shall cease to be holders of the Exchangeable Shares on
and after the Change of Law Call Date and, from and after such date, shall not be entitled to exercise any of the rights of holders in
respect thereof other than the right to receive their proportionate part of the aggregate Change of Law Call Purchase Price, without
interest, upon presentation and surrender by the holder of certificates representing the Exchangeable Shares held by such holder and the
holder shall on and after the Change of Law Call Date be considered and deemed for all purposes to be the holder of the Parent Shares
which such holder is entitled to receive. Upon surrender to the Transfer Agent of a certificate or certificates representing Exchangeable
Shares, together with such other documents and instruments as may be required to effect a transfer of Exchangeable Shares under the
BCBCA and the articles of the Company, as applicable, and such additional documents, instruments and payments as the Transfer Agent
may reasonably require, the holder of such surrendered certificate or certificates shall be entitled to receive, in exchange therefor, and the
Transfer Agent on behalf of Parent or Callco, as the case may be, shall deliver to such holder the Exchangeable Share Consideration such
holder is entitled to receive.
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5.4 Retraction Call Right
 

(a) The parties hereto hereby acknowledge the rights and obligations in respect of the Exchangeable Shares contained in Section 6(b) of the
Exchangeable Share Provisions.

 
(b) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 6(b) of the Exchangeable Share

Provisions of its intention to exercise the Retraction Call Right in the manner and timing described therein, each holder of Exchangeable
Shares will, at the holder’s discretion, be entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or
cause Callco to exercise) the Retraction Call Right in respect of the shares covered by the notice.

 
ARTICLE 6

PARENT AND CALLCO CONVERSION RIGHTS
 

6.1 Conversion Rights
 

Unless otherwise agreed to in writing by Parent, Callco and the Company:
 
(a) Upon acquisition by Parent of Exchangeable Shares, (i) Parent will transfer the Exchangeable Shares to Penn Interactive Ventures LLC, a

Delaware limited liability company (“PIV”) either as a contribution to the capital of PIV or in exchange for additional PIV common
shares, (ii) PIV will transfer the Exchangeable Shares to Callco either as a contribution to the capital of Callco or in exchange for
additional Callco common shares and, if necessary, Callco will take the applicable corporate law steps to add the fair market value of the
Exchangeable Shares to the stated capital of its shares owned by PIV and (iii) the Company will issue additional Common Shares to
Callco in exchange for the transfer of such Exchangeable Shares by Callco to the Company and (iv) such Exchangeable Shares will be
cancelled.

 
(b) Upon acquisition by Callco of Exchangeable Shares, (i) in consideration of, and concurrently with such acquisition, Callco will issue a

note (a “Callco Note”) to Parent; (ii) Parent will transfer the Callco Note to PIV either as a contribution to the capital of PIV or in
exchange for additional PIV common shares, (iii) PIV will transfer the Callco Note to Callco either as a contribution to the capital of
Callco or in exchange for additional Callco common shares and, if necessary, Callco will take the applicable corporate law steps to add
the fair market value of the Parent voting common stock issued to the stated capital of its shares owned by PIV, (iv) the Company will
issue additional Common Shares to Callco in exchange for the transfer of the acquired Exchangeable Shares to the Company, and (v) the
Exchangeable Shares will be cancelled.
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ARTICLE 7
GENERAL

 
7.1 Term
 

This Agreement shall come into force and be effective as of the date hereof and shall terminate and be of no further force and effect at such time
as no Exchangeable Shares (or securities or rights convertible into or exchangeable for or carrying rights to acquire Exchangeable Shares) are held by any
person other than Parent and any of its Subsidiaries.

 
7.2 Changes in Capital of Parent and the Company
 

Notwithstanding the provisions of Section 7.4, at all times after the occurrence of any event contemplated pursuant to Section 2.7 and Section 2.8
or otherwise, as a result of which either Parent Shares or the Exchangeable Shares or both are in any way changed, this Agreement shall forthwith be
amended and modified as necessary in order that it shall apply with full force and effect, mutatis mutandis, to all new securities into which Parent Shares or
the Exchangeable Shares or both are so changed and the parties hereto shall execute and deliver an agreement in writing giving effect to and evidencing
such necessary amendments and modifications.

 
7.3 Severability
 

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any Law or due to any public policy,
all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in an acceptable manner so that the transactions contemplated hereby are fulfilled to the extent possible.

 
7.4 Amendments, Modifications
 

Subject to Section 7.2, Section 7.3 and Section 7.5, this Agreement may not be amended or modified except by an agreement in writing executed
by Parent, Callco and the Company and approved by the holders of the Exchangeable Shares in accordance with Section 10(b) of the Exchangeable Share
Provisions. No amendment or modification or waiver of any of the provisions of this Agreement otherwise permitted hereunder shall be effective unless
made in writing and signed by all of the parties hereto.

 
7.5 Ministerial Amendments
 

Notwithstanding the provisions of Section 7.4, the parties to this Agreement may in writing at any time and from time to time, without the
approval of the holders of the Exchangeable Shares, amend or modify this Agreement for the purposes of:

 
(a) adding to the covenants of any or all of the parties hereto if the board of directors of each of Parent, Callco and the Company shall be of

the good faith opinion that such additions will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares;
 

75



 

 
(b) evidencing the succession of Parent Successors and the covenants of and obligations assumed by each such Parent Successor in

accordance with the provisions of Article 4;
 

(c) making such amendments or modifications not inconsistent with this Agreement as may be necessary or desirable with respect to matters
or questions arising hereunder which, in the good faith opinion of the board of directors of each of Parent, Callco and the Company, it
may be expedient to make, provided that each such board of directors shall be of the good faith opinion, after consultation with counsel,
that such amendments or modifications will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares; or

 
(d) making such changes or corrections hereto which, on the advice of counsel to Parent, Callco and the Company, are required for the

purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error
contained herein, provided that the boards of directors of each of Parent, Callco and the Company shall be of the good faith opinion that
such changes or corrections will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares.

 
7.6 Meeting to Consider Amendments
 

The Company, at the request of Parent, shall call a meeting or meetings of the holders of the Exchangeable Shares for the purpose of considering
any proposed amendment or modification requiring approval pursuant to Section 7.4. Any such meeting or meetings shall be called and held in accordance
with the articles of the Company, the Exchangeable Share Provisions and all applicable Laws.

 
7.7 Enurement
 

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their respective successors and assigns.
 

7.8 Notices to Parties
 

All notices, requests and other communications to any party hereunder shall be in writing (including email or similar writing) and shall be given:
 
(a) if to Parent, to:

 
Penn National Gaming, Inc.
825 Berkshire Blvd., Suite 200
Wyomissing, PA 19610
 
Attention: Harper Ko, Executive Vice President, Chief Legal Officer and Secretary
Email: Harper.Ko@pngaming.com
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with a copy (which shall not constitute notice) to:
 
Wachtell, Lipton, Rosen & Katz
51 W. 52nd Street
New York, New York 10019
 
Attention: Daniel Neff / Zachary Podolsky
Email: daneff@wlrk.com / zspodolsky@wlrk.com
 
and
 
Blake, Cassels & Graydon LLP
199 Bay St., Suite 4000
Toronto, Ontario, Canada M5L 1A9
 
Attention: Bryson Stokes / Geoffrey S. Belsher
Email: bryson.stokes@blakes.com / geoff.belsher@blakes.com
 

(b) if to Callco or the Company, to:
 

1317769 B.C. Ltd.
825 Berkshire Blvd., Suite 200
Wyomissing, PA 19610
 
Attention: Harper Ko, Secretary
Email: Harper.Ko@pngaming.com
 
with a copy (which shall not constitute notice) to:
 
Wachtell, Lipton, Rosen & Katz
51 W. 52nd Street
New York, New York 10019
 
Attention: Daniel Neff / Zachary Podolsky
Email: daneff@wlrk.com / zspodolsky@wlrk.com
 
and
 
Blake, Cassels & Graydon LLP
199 Bay St., Suite 4000
Toronto, Ontario, Canada M5L 1A9
 
Attention: Bryson Stokes / Geoffrey S. Belsher
Email: bryson.stokes@blakes.com / geoff.belsher@blakes.com
 

or such other address or email as such party may hereafter specify by notice to the other parties hereto. Each such notice, request or other communication
shall be effective (a) on the day of sending, if sent by email prior to 5:00 p.m., New York City time, on any Business Day or the next succeeding Business
Day if sent by email after 5:00 p.m., New York City time, on any Business Day or on any day other than a Business Day or (b) if given by any other means,
when delivered at the address specified in this Section 7.8.
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7.9 Counterparts
 

This Agreement may be executed by electronic signatures and in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective only when actually signed by each
party hereto and each such party has received counterparts hereof signed by the other party hereto.

 
7.10 Jurisdiction
 

This Agreement and all proceedings arising in whole or part under or in connection herewith shall be interpreted, construed, performed, governed
and enforced by and in accordance with the Laws of the Province of Ontario and the federal Laws of Canada applicable therein without giving effect to any
principle of conflict of law that would require or permit the application of the Law of another jurisdiction. Each of the parties hereby irrevocably submits to
the exclusive jurisdiction of the Ontario Superior Court of Justice (Commercial List) located in the City of Toronto or, only if such court does not accept or
have jurisdiction, such other court of competent jurisdiction located in the City of Toronto, in respect of any proceeding arising out of or relating to this
Agreement, the documents referred to in this Agreement, or the transactions contemplated hereby or thereby, and each hereby waives, and agrees not to
assert, as a defense, by motion or otherwise, in any such proceeding that it is not subject thereto or that such proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such
courts, and each of the parties irrevocably agrees that it is the intention of each such party that all claims with respect to such proceeding shall be heard and
determined in such a court.

 
[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
 
 PENN NATIONAL GAMING, INC.
  
 By:         
  Name:
  Title:
   
 1317769 B.C. LTD.
  
 By:  
  Name:
  Title:
   
 1317774 B.C. LTD.
  
 By:  
  Name:
  Title:
 

[Signature Page to Exchangeable Share Support Agreement]
 

 
 
 



Exhibit 5.1
 

  
 
October 19, 2021
 
Board of Directors
Penn National Gaming, Inc.
825 Berkshire Blvd.
Suite 200
Wyomissing, PA 19610
 
Re:      Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

We are acting as counsel to Penn National Gaming, Inc., a Pennsylvania corporation (the “Company”), in connection with its registration
statement on Form S-3 (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended
(the “Act”) relating to the proposed issuance of up to 768,441 shares of common stock, par value $0.01 per share of the Company (the “Shares”) in
connection with, from time to time, the exchange, retraction or redemption of exchangeable shares (the “Exchangeable Shares”) of 1317774 B.C. Ltd.
(“Exchangeco”), the Company’s Canadian subsidiary, which Exchangeable Shares were issued pursuant to the Arrangement Agreement, dated August 4,
2021, by and among the Company, Score Media and Gaming Inc. and Exchangeco, as amended by Amendment No. 1 to the Arrangement Agreement,
dated September 10, 2021, by and among the Company, Score Media and Gaming Inc. and Exchangeco. The exchange, retraction or redemption of the
Exchangeable Shares for Shares will be in accordance with the terms and subject to the conditions set forth in the Plan of Arrangement (the “Plan of
Arrangement”); and collectively with the Plan of Arrangement, as amended, the “Exchangeable Share Documents”). This opinion letter is furnished to
you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K in connection with the Registration Statement.
 

For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate
basis on which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all
signatures, the legal capacity of all natural persons, the accuracy and completeness of all documents submitted to us, the authenticity of all original
documents, and the conformity to authentic original documents of all documents submitted to us as copies (including telecopies). As to all matters of fact,
we have relied on the representations and statements of fact made in the documents so reviewed, and we have not independently established the facts so
relied on. This opinion letter is given, and all statements herein are made, in the context of the foregoing.
 



 

 
Board of Directors – Penn National Gaming, Inc.
October 19, 2021
Page 2
 

This opinion letter is based as to matters of law solely on the Pennsylvania Business Corporation Law, as amended. We express no opinion herein
as to any other laws, statutes, ordinances, rules, or regulations.
 

Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, and
(ii) issuance of the Shares, in the manner contemplated by the Registration Statement and the Exchangeable Share Documents, the Shares will be validly
issued, fully paid, and nonassessable.
 

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise you of any changes
in the foregoing subsequent to the effective date of the Registration Statement
 

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to this firm under the caption
“Legal Matters” in the prospectus constituting a part of the Registration Statement. In giving this consent, we do not thereby admit that we are an “expert”
within the meaning of the Act.
 
Very truly yours,
 
 
/s/ Ballard Spahr LLP
 

 
 



 
Exhibit 23.2

 
Consent of Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 26, 2021 relating to the financial
statements of Penn National Gaming, Inc. and the effectiveness of Penn National Gaming, Inc.’s internal control over financial reporting, appearing in the
Annual Report on Form 10-K of Penn National Gaming, Inc. for the year ended December 31, 2020. We also consent to the reference to us under the
heading “Experts” in such Registration Statement.
 
/s/ Deloitte & Touche LLP  
  
Philadelphia, Pennsylvania  
October 19, 2021  
 

 

 
 



Exhibit 99.1
 

EXCHANGEABLE SHARE SUPPORT AGREEMENT
 

This EXCHANGEABLE SHARE SUPPORT AGREEMENT made as of October 19, 2021 among Penn National Gaming, Inc., a
corporation existing under the laws of Pennsylvania (“Parent”), 1317769 B.C. Ltd., a corporation existing under the laws of the Province of British
Columbia (“Callco”), and 1317774 B.C. Ltd., a corporation existing under the laws of the Province of British Columbia (the “Company”).
 
RECITALS:
 
A. In connection with an arrangement agreement (the “Arrangement Agreement”) dated August 4, 2021 among Parent, the Company and Score

Media and Gaming Inc. (“theScore”), as amended, the Company is to issue exchangeable shares (the “Exchangeable Shares”) to certain holders of
Class A Subordinate Voting Shares and Special Voting Shares in the capital of theScore pursuant to an arrangement under Division 5 of Part 9 of
the Business Corporations Act (British Columbia) (the “Arrangement”) on the terms and conditions set out in the Plan of Arrangement (as defined
in the Arrangement Agreement).

 
B. Pursuant to the Arrangement Agreement, and as a step in the Plan of Arrangement, Parent, Callco and the Company are required to enter into an

exchangeable share support agreement (the “Agreement”) and all holders of Exchangeable Shares shall be deemed to be parties to the Agreement
as if they had executed such agreement.

 
C. In connection with the Plan of Arrangement, it is necessary and advisable to provide Parent and Callco with the rights herein with respect to the

Exchangeable Shares.
 

In consideration of the foregoing and the mutual agreements contained herein and for other good and valuable consideration (the receipt and
sufficiency of which are acknowledged), the parties hereby agree as follows:
 

ARTICLE 1
DEFINITIONS AND INTERPRETATION

 
1.1 Defined Terms
 

In this Agreement, each capitalized term used and not otherwise defined herein shall have the meaning ascribed thereto in the rights, privileges,
restrictions and conditions (collectively, the “Exchangeable Share Provisions”) attaching to the Exchangeable Shares as set out in the articles of the
Company, unless the context requires otherwise and the following terms shall have the following meanings:
 

“1933 Act” has the meaning set forth in Section 2.6(a);
 

“Automatic Exchange Right” has the meaning set forth in Section 3.10(b);
 

“Beneficiaries” means the registered holders from time to time of Exchangeable Shares, other than Parent, its Subsidiaries or the Company;
 

“Broker” has the meaning set forth in Section 3.11;
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“Callco Note” has the meaning set forth in Section 6.1(b);

 
“Canadian Resident” means either (i) a person who, at the relevant time, is a resident of Canada for purposes of the Income Tax Act (Canada), or
(ii) a partnership that is a "Canadian partnership" for purposes of the Income Tax Act (Canada);

 
“Change of Law” means any amendment to the Income Tax Act (Canada) and other applicable provincial income tax Laws that permits Canadian
Resident holders of the Exchangeable Shares, who hold the Exchangeable Shares as capital property and deal at arm's length with Parent and the
Company (all for the purposes of the Income Tax Act (Canada) and other applicable provincial income tax Laws), to exchange their Exchangeable
Shares for Parent Shares on a basis that will not require such holders to recognize any income, gain or loss or any actual or deemed dividend in
respect of such exchange for the purposes of the Income Tax Act (Canada) or applicable provincial income tax Laws;

 
“Change of Law Call Date” has the meaning set forth in Section 5.3(b);

 
“Change of Law Call Purchase Price” has the meaning set forth in Section 5.3(a);

 
“Change of Law Call Right” has the meaning set forth in Section 5.3(a);

 
“Equivalent Dividend” has the meaning set forth in Section 2.1(a)(i);

 
“Exchange Right” has the meaning set forth in Section 3.1(a);

 
“Insolvency Event” means (i) the institution by the Company of any proceeding to be adjudicated a bankrupt or insolvent or to be dissolved or
wound up, or the consent of the Company to the institution of bankruptcy, insolvency, dissolution or winding-up proceedings against it, (ii) the
filing by the Company of a petition, answer or consent seeking dissolution or winding-up under any bankruptcy, insolvency or analogous laws,
including the Companies Creditors' Arrangement Act (Canada) and the Bankruptcy and Insolvency Act (Canada), or the failure by the Company to
contest in good faith any such proceedings commenced in respect of the Company within thirty (30) days of becoming aware thereof, or the
consent by the Company to the filing of any such petition or to the appointment of a receiver, (iii) the making by the Company of a general
assignment for the benefit of creditors, or the admission in writing by the Company of its inability to pay its debts generally as they become due or
(iv) the Company not being permitted, pursuant to solvency requirements of applicable Law, to redeem any Retracted Shares pursuant to
Section 6(a)(iii) of the Exchangeable Share Provisions specified in a retraction request delivered to the Company in accordance with Section 6 of
the Exchangeable Share Provisions;

 
“Liquidation Call Purchase Price” has the meaning set forth in Section 5.1(a);

 
“Liquidation Call Right” has the meaning set forth in Section 5.1(a);

 
“Liquidation Event” has the meaning set forth in Section 3.10(a);

 
“Liquidation Event Effective Date” has the meaning set forth in Section 3.10(c);
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“Offer” has the meaning set forth in Section 2.8;

 
“Other Corporation” has the meaning set forth in Section 4.4(c);

 
“Other Shares” has the meaning set forth in Section 4.4(c);

 
“Parent Successor” has the meaning set forth in Section 4.1(a);

 
“PIV” has the meaning set forth in Section 6.1(a);

 
“Redemption Call Purchase Price” has the meaning set forth in Section 5.2(a);

 
“Redemption Call Right” has the meaning set forth in Section 5.2(a);

 
“Registration Statement” has the meaning set forth in Section 2.6(a);

 
“Retracted Shares” has the meaning set forth in Section 3.7; and

 
“Withholding Shortfall” has the meaning set for thin Section 3.11.

 
1.2 Interpretation Not Affected by Headings
 

The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to
Articles and Sections are to Articles and Sections of this Agreement unless otherwise specified.
 
1.3 Number and Gender
 

Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and words denoting either gender
shall include both genders as the context requires. Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning.
 
1.4 Date of any Action
 

If the date on which any action is required or permitted to be taken under this Agreement by a person is not a Business Day, such action shall be
required or permitted to be taken on the next succeeding day which is a Business Day.
 
1.5 Statutes
 

Any reference to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time
be amended or re-enacted, unless stated otherwise.
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ARTICLE 2

COVENANTS OF PARENT AND THE COMPANY
 
2.1 Covenants Regarding Exchangeable Shares
 

So long as any Exchangeable Shares not owned by Parent, its Subsidiaries or the Company are outstanding, Parent shall:
 

(a) not take any action that will result in the declaration or payment of any dividend or make any other distribution on the Parent Shares
unless:

 
(i) the Company shall (A) simultaneously declare or pay, as the case may be, an equivalent dividend or other distribution

economically equivalent thereto (as determined in accordance with the Exchangeable Share Provisions) on the Exchangeable
Shares (an “Equivalent Dividend”), (B) in the case of a cash dividend or other distribution, receive sufficient money or other
assets from Parent (through any intermediary entities) to enable the due declaration and the due and punctual payment, in
accordance with applicable Law and the Exchangeable Share Provisions, of any such Equivalent Dividend and (C) in the case of
a dividend or other distribution that is a stock or share dividend or a distribution of stock or shares, have sufficient authorized
but unissued securities available to enable the due declaration and the due and punctual payment, in accordance with applicable
Law and the Exchangeable Share Provisions, of any such Equivalent Dividend; provided, however, for the avoidance of doubt,
that in no event may the Company, elect to effect a dividend or other distribution that is a stock or share dividend or a
distribution of stock or shares in the form of cash or property other than stock or shares;

 
(ii) if the board of directors of the Company so chooses, in its sole discretion, as an alternative to taking any of the actions described

in (i), the Company shall adjust the Exchangeable Share Exchange Ratio in accordance with the Exchangeable Share Provisions,
provided, however, that the Exchangeable Share Exchange Ratio shall only be so adjusted to the extent that the Board of
Directors determines in good faith and in its sole discretion that the Company would be liable for any unrecoverable tax as a
result of taking any of the actions described in (i) and determines to adjust the Exchangeable Share Exchange Ratio in lieu of
taking any such action;

 
(b) advise the Company sufficiently in advance of the declaration by Parent of any dividend or other distribution on the Parent Shares and

take all such other actions as are reasonably necessary or desirable, in co-operation with the Company, to ensure that the respective
declaration date, record date and payment date for an Equivalent Dividend shall be the same as the declaration date, record date and
payment date for the corresponding dividend or other distribution on the Parent Shares;

 
(c) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit the Company, in accordance

with applicable Law, to pay and otherwise perform its obligations with respect to the satisfaction of the Liquidation Amount, the
Retraction Price or the Redemption Price in respect of each issued and outstanding Exchangeable Share upon the liquidation, dissolution
or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the Company among its
shareholders for the purpose of winding up its affairs, the delivery of a Retraction Request by a holder of Exchangeable Shares or a
redemption of Exchangeable Shares by the Company, as the case may be, including without limitation all such actions and all such things
as are necessary or desirable to enable and permit the Company to deliver or cause to be delivered Parent Shares or other property to the
holders of Exchangeable Shares in accordance with the provisions of Sections 5, 6 or 7, as the case may be, of the Exchangeable Share
Provisions;
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(d) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit Parent or Callco, as the case may

be, in accordance with applicable Law, to perform its obligations arising upon the exercise by it of the Liquidation Call Right, the
Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, including without limitation all such actions and all
such things as are necessary or desirable to enable and permit Parent or Callco, as the case may be, to deliver or cause to be delivered
Parent Shares or other property to the holders of Exchangeable Shares in accordance with the provisions of the Liquidation Call Right,
the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, as the case may be;

 
(e) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit Parent, in accordance with

applicable Law, to perform its obligations in connection with a Retraction Request pursuant to Section 6 of the Exchangeable Share
Provisions and a Seventh Anniversary Redemption pursuant to Section 7 of the Exchangeable Share Provisions, including without
limitation all such actions and all such things as are necessary or desirable to enable and permit Parent to deliver or cause to be delivered
Parent Shares or other property to the holders of Exchangeable Shares in accordance with the provisions of Sections 6 and 7 of the
Exchangeable Share Provisions; and

 
(f) not exercise its vote as a shareholder of the Company to initiate the voluntary liquidation, dissolution or winding up of the Company or

any other distribution of the assets of the Company among its shareholders for the purpose of winding up its affairs, nor take any action
or omit to take any action that is designed to result in the liquidation, dissolution or winding up of the Company or any other distribution
of the assets of the Company among its shareholders for the purpose of winding up its affairs, without the prior written consent of the
holders of the Exchangeable Shares as long as any Exchangeable Shares are outstanding.

 
2.2 Segregation of Funds
 

Parent will deposit a sufficient amount of funds in a separate account of Parent and segregate a sufficient amount of such other assets and property
as is necessary to enable the Company to pay or otherwise satisfy its obligations with respect to the applicable dividend, Liquidation Amount, Retraction
Price or Redemption Price, in each case once such amounts become payable under the terms of this Agreement or the Exchangeable Share Provisions.
Once such amounts become payable, Parent will transfer such funds to the Company (through any intermediary entities) and the Company will use such
funds, assets and property so segregated exclusively for the payment of dividends and the payment or other satisfaction of the Liquidation Amount, the
Retraction Price or the Redemption Price, as applicable net of any corresponding withholding tax obligations and for the remittance of such withholding tax
obligations.
 
2.3 Reservation of Parent Shares
 

Parent hereby represents, warrants and covenants in favour of the Company and Callco that Parent has reserved for issuance and shall, at all times
while any Exchangeable Shares are outstanding, keep available, free from pre-emptive and other rights, out of its authorized and unissued capital stock
such number of Parent Shares (or other shares or securities into which Parent Shares may be reclassified or changed as contemplated by Section 2.7):
 

(a) as is equal to the sum of (i) the number of Exchangeable Shares issued and outstanding from time to time and (ii) the number of
Exchangeable Shares issuable upon the exercise of all rights to acquire Exchangeable Shares outstanding from time to time; and
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(b) as are now and may hereafter be required to enable and permit each of Parent, Callco and the Company to meet its obligations under the

Exchangeable Share Provisions, this Agreement and any other security or commitment relating to the Arrangement pursuant to which
Parent may now or hereafter be required to issue or cause to be issued Parent Shares.

 
2.4 Notification of Certain Events
 

In order to assist Parent to comply with its obligations hereunder and to permit Parent or Callco to exercise, as the case may be, the Liquidation
Call Right, the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, as applicable, the Company shall notify Parent and
Callco of each of the following events at the time set forth below:
 

(a) in the event of any determination by the board of directors of the Company to institute voluntary liquidation, dissolution or winding-up
proceedings with respect to the Company or to effect any other distribution of the assets of the Company among its shareholders for the
purpose of winding up its affairs, at least sixty (60) days prior to the proposed effective date of such liquidation, dissolution, winding-up
or other distribution;

 
(b) promptly upon the earlier of (i) receipt by the Company of notice of, and (ii) the Company otherwise becoming aware of, any threatened

or instituted claim, suit, petition or other proceedings with respect to the involuntary liquidation, dissolution or winding-up of the
Company or to effect any other distribution of the assets of the Company among its shareholders for the purpose of winding up its affairs;

 
(c) immediately, upon receipt by the Company of a Retraction Request;

 
(d) on the same date on which notice of redemption is given to holders of Exchangeable Shares, upon the determination of a Redemption

Date in accordance with the Exchangeable Share Provisions;
 

(e) as soon as practicable upon the issuance by the Company of any Exchangeable Shares or rights to acquire Exchangeable Shares (other
than the issuance of Exchangeable Shares and rights to acquire Exchangeable Shares pursuant to the Arrangement); and

 
(f) promptly, upon receiving notice of a Change of Law.
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2.5 Delivery of Parent Shares
 

Upon notice from Callco or the Company of any event that requires Callco or the Company to deliver or cause to be delivered Parent Shares to
any holder of Exchangeable Shares, Parent shall forthwith issue and deliver or cause to be delivered the requisite number of shares of Parent Shares for the
benefit of Callco or the Company, as appropriate, and Callco or the Company, as the case may be, shall forthwith cause to be delivered the requisite number
of Parent Shares to be received by or for the benefit of the former holder of the surrendered Exchangeable Shares. All such Parent Shares shall be duly
authorized and validly issued as fully paid, non-assessable, free of preemptive rights and shall be free and clear of any lien, claim or encumbrance.
 
2.6 Qualification of Parent Shares
 

(a) Parent covenants and agrees that it shall (i) file a registration statement (or a prospectus supplement thereto) on any form then available to
Parent that is appropriate for a delayed or continuous offering of securities (including, without limitation, Forms S-3, S-1 or any
successor form thereto) (the “Registration Statement”) under the U.S. Securities Act of 1933, as amended (the “1933 Act”) to register any
and all of the Parent Shares to be issued or delivered to holders of the Exchangeable Shares by Parent or Callco (including pursuant to the
Exchange Right or the Automatic Exchange Right), (ii) cause the Registration Statement to become effective substantially concurrently
and in any event within one (1) Business Day of the date that any Exchangeable Shares are first issued, and (iii) cause the Registration
Statement (or a successor or replacement Registration Statement) to remain effective at all times that any Exchangeable Shares remain
outstanding. Without limiting the generality of the foregoing, Parent and Callco each covenant and agree that it will take all such actions
and do all such things as are reasonably necessary or desirable to make such filings and seek such regulatory consents and approvals as
are necessary so that the Parent Shares to be issued or delivered to holders of Exchangeable Shares by Parent or Callco pursuant to the
terms of the Exchangeable Share Provisions and this Agreement will be offered, sold, issued and delivered in compliance with the 1933
Act and all applicable state securities Laws, and applicable securities Laws in Canada and will use commercially reasonable efforts to
ensure that the Parent Shares will not be “restricted securities” within the meaning of Rule 144 under the 1933 Act or subject to any “hold
period” resale restriction under National Instrument 45-102 – Resale of Securities of the Canadian securities regulatory authorities. Parent
will in good faith expeditiously take all such actions and do all such things as are reasonably necessary or desirable to cause all Parent
Shares to be delivered to holders of Exchangeable Shares pursuant to the terms of the Exchangeable Share Provisions and this Agreement
to be listed, quoted and posted for trading on all stock exchanges and quotation systems on which outstanding Parent Shares have been
listed by Parent and remain listed and are quoted or posted for trading at such time.

 
(b) Notwithstanding any other provision of the Exchangeable Share Provisions, or any term of this Agreement, no Parent Shares shall be

issued (and Parent will not be required to issue any Parent Shares) in connection with any liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary, or any retraction, redemption or any other exchange, direct or indirect, of Exchangeable
Shares, if such issuance of Parent Shares would not be permitted by applicable Laws.
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2.7 Economic Equivalence
 

(a) So long as any Exchangeable Shares not owned by Parent or its Subsidiaries are outstanding:
 

(i) Parent shall not without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares
given in accordance with Section 10(b) of the Exchangeable Share Provisions:

 
(A) issue or distribute Parent Shares (or securities exchangeable for or convertible into or carrying rights to acquire Parent

Shares) to the holders of all or substantially all of the then outstanding Parent Shares by way of stock or share dividend
or other distribution, other than an issue of Parent Shares (or securities exchangeable for or convertible into or carrying
rights to acquire Parent Shares) to holders of Parent Shares (1) who exercise an option to receive dividends in Parent
Shares (or securities exchangeable for or convertible into or carrying rights to acquire Parent Shares) in lieu of
receiving cash dividends, or (2) pursuant to any dividend reinvestment plan or scrip dividend or similar arrangement; or

 
(B) issue or distribute rights, options or warrants to the holders of all or substantially all of the then outstanding Parent

Shares entitling them to subscribe for or to purchase Parent Shares (or securities exchangeable for or convertible into or
carrying rights to acquire Parent Shares); or

 
(C) issue or distribute to the holders of all or substantially all of the then outstanding Parent Shares (1) shares or securities

of Parent of any class other than Parent Shares (or securities convertible into or exchangeable for or carrying rights to
acquire Parent Shares), (2) rights, options, warrants or other assets other than those referred to in Section 2.7(a)(i)(B),
(3) evidence of indebtedness of Parent or (4) assets of Parent;

 
unless, in each case, the Company issues or distributes the economic equivalent of such rights, options, warrants, securities,
shares, evidences of indebtedness or other assets simultaneously to holders of the Exchangeable Shares including, without
limitation, an adjustment to the Exchangeable Share Exchange Ratio in accordance with the terms of the Exchangeable Share
Provisions; provided, however, that, the above restrictions shall not apply to any securities issued or distributed by Parent in
order to give effect to and to consummate the transactions contemplated by, and in accordance with, the Arrangement
Agreement and the Plan of Arrangement.
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(ii) Parent shall not without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares

given in accordance with Section 10(b) of the Exchangeable Share Provisions:
 

(A) subdivide, redivide or change the then outstanding Parent Shares into a greater number of Parent Shares;
 

(B) reduce, combine, consolidate or change the then outstanding Parent Shares into a lesser number of Parent Shares; or
 

(C) reclassify or otherwise change the Parent Shares or effect an amalgamation, merger, reorganization or other transaction
affecting the Parent Shares;

 
unless, in each case, the same or an economically equivalent change is made simultaneously to, or in the rights of the holders of,
the Exchangeable Shares; provided, however, that, the above restrictions shall not apply to any securities issued or distributed by
Parent in order to give effect to and to consummate the transactions contemplated by, and in accordance with the Arrangement
Agreement and the Plan of Arrangement.

 
(b) The board of directors of the Company shall determine, in good faith and in its sole discretion (with the assistance of such financial or

other advisors as the board of may determine), “economic equivalence” for the purposes of any event referred to in Section 2.7(a)(i) or
Section 2.7(a)(ii) and each such determination shall be conclusive and binding on Parent. In making each such determination, the
following factors shall, without excluding other factors determined by the board of directors of the Company to be relevant, be
considered by the board of directors of the Company:

 
(i) in the case of any stock or share dividend or other distribution payable in Parent Shares, the number of such shares issued as a

result of such stock or share dividend or other distribution in proportion to the number of Parent Shares previously outstanding;
 

(ii) in the case of the issuance or distribution of any rights, options or warrants to subscribe for or purchase Parent Shares (or
securities exchangeable for or convertible into or carrying rights to acquire Parent Shares), the relationship between the exercise
price of each such right, option or warrant, the number of such rights, options or warrants to be issued or distributed in respect of
each Parent Share and the Current Market Price of a Parent Share, the price volatility of the Parent Shares and the terms of any
such instrument;

 
(iii) in the case of the issuance or distribution of any other form of property (including without limitation any shares or securities of

Parent of any class other than Parent Shares, any rights, options or warrants other than those referred to in Section 2.7(b)(ii), any
evidences of indebtedness of Parent or any assets of Parent), the relationship between the fair market value (as determined by the
board of directors of the Company in the manner above contemplated) of such property to be issued or distributed with respect
to each outstanding Parent Share and the Current Market Price of a Parent Share;
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(iv) in the case of any subdivision, redivision or change of the then outstanding Parent Shares into a greater number of Parent Shares

or the reduction, combination, consolidation or change of the then outstanding Parent Shares into a lesser number of Parent
Shares or any amalgamation, merger, arrangement, reorganization or other transaction affecting the Parent Shares, the effect
thereof upon the then outstanding Parent Shares; and

 
(v) in all such cases, the general taxation consequences of the relevant event to holders of Exchangeable Shares to the extent that

such consequences may differ from the taxation consequences to holders of Parent Shares as a result of differences between
taxation Laws of Canada and the United States (except for any differing consequences arising as a result of differing marginal
taxation rates and without regard to the individual circumstances of holders of Exchangeable Shares).

 
(c) The Company agrees that, to the extent required, upon due notice from Parent, the Company shall use its best efforts to take or cause to

be taken such steps as may be necessary for the purposes of ensuring that appropriate dividends are paid or other distributions are made
by the Company, or changes are made to the Exchangeable Shares, in order to implement the required economic equivalence with respect
to the Parent Shares and Exchangeable Shares as provided for in this Section 2.7.

 
2.8 Tender Offers
 

In the event that a tender offer, share exchange offer, issuer bid, take-over bid or similar transaction with respect to Parent Shares (an “Offer”) is
proposed by Parent or is proposed to Parent or its shareholders and is recommended by the board of directors of Parent, or is otherwise effected or to be
effected with the consent or approval of the board of directors of Parent, and the Exchangeable Shares are not redeemed by the Company or purchased by
Parent or Callco pursuant to the Redemption Call Right, Parent and the Company will use reasonable efforts to take all such actions and do all such things
as are necessary or desirable to enable and permit holders of Exchangeable Shares (other than Parent and its Subsidiaries) to participate in such Offer to the
same extent and on an economically equivalent basis as the holders of Parent Shares, without discrimination. Without limiting the generality of the
foregoing, Parent and the Company will use reasonable efforts in good faith to ensure that holders of Exchangeable Shares may participate in each such
Offer without being required to retract Exchangeable Shares as against the Company (or, if so required, to ensure that any such retraction shall be effective
only upon, and shall be conditional upon, the closing of such Offer and only to the extent necessary to tender or deposit to the Offer). Nothing herein shall
affect the rights of the Company to redeem, or Parent or Callco to purchase pursuant to the Redemption Call Right, Exchangeable Shares in the event of a
Parent Extraordinary Transaction.
 
2.9 Parent and Subsidiaries Not to Vote Exchangeable Shares
 

Each of Parent and Callco covenants and agrees that it shall appoint and cause to be appointed proxyholders with respect to all Exchangeable
Shares held by it and its Subsidiaries for the sole purpose of attending any meeting of holders of Exchangeable Shares in order to be counted as part of the
quorum for each such meeting. Each of Parent and Callco further covenants and agrees that it shall not, and shall cause its Subsidiaries not to, exercise any
voting rights which may be exercisable by holders of Exchangeable Shares from time to time pursuant to the Exchangeable Share Provisions or pursuant to
the provisions of the Business Corporations Act (British Columbia) (or any successor or other corporate statute by which the Company may in the future be
governed) with respect to any Exchangeable Shares held by it or by its Subsidiaries in respect of any matter considered at any meeting of holders of
Exchangeable Shares; provided however, for further clarity, that this Section 2.9 shall not in any way restrict the right of Parent or any of its Subsidiaries to
vote their common shares of the Company.
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2.10 Ordinary Market Purchases
 

Nothing contained in this Agreement, including without limitation the obligations of Parent contained in Section 2.8, shall limit the ability of
Parent (or any of its affiliates) to make ordinary market or other voluntary purchases of Parent Shares, including by private agreement, in accordance with
applicable Laws and regulatory or stock exchange requirements.
 
2.11 Ownership of Outstanding Shares
 

Without the prior approval of the Company and the prior approval of the holders of the Exchangeable Shares given in accordance with
Section 10(b) of the Exchangeable Share Provisions, Parent covenants and agrees in favour of the Company that, as long as any outstanding Exchangeable
Shares not owned by Parent or its Subsidiaries are outstanding, Parent will be and remain the direct or indirect beneficial owner of all issued and
outstanding common shares in the capital of the Company and Callco. Notwithstanding the foregoing, Parent shall not be in violation of this Section 2.11 if
any person or group of persons acting jointly or in concert acquires all or substantially all of the assets of Parent or the Parent Shares pursuant to any
merger or similar transaction involving Parent pursuant to which Parent is not the surviving corporation.
 
2.12 Reimbursement by Parent
 

Parent shall reimburse the Company for, and indemnify and hold the Company harmless against, any expense or liability incurred by the Company
with respect to the Exchangeable Shares.
 

ARTICLE 3
EXCHANGE AND AUTOMATIC EXCHANGE

 
3.1 Grant and Ownership of the Exchange Right and Automatic Exchange Right
 

(a) Parent and, in the case of the Exchange Right, Callco hereby grant to the Company as trustee for and on behalf of, and for the use and
benefit of, the Beneficiaries (i) the right (the “Exchange Right”), upon the occurrence and during the continuance of an Insolvency Event,
to require Parent or Callco to purchase from each or any Beneficiary all or any part of the Exchangeable Shares held by such Beneficiary
and (ii) the Automatic Exchange Right, all in accordance with the provisions of this Agreement. Each of Parent and Callco hereby
acknowledges receipt from the Company as bare trustee and agent for and on behalf of the Beneficiaries of good and valuable
consideration (and the adequacy thereof) for the grant of the Exchange Right and the Automatic Exchange Right by Parent or Callco, as
the case may be, to the Company.
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(b) During the term of this Agreement, and subject to the terms and conditions of this Agreement, the Company shall possess and be vested

with full legal ownership of the Exchange Right and the Automatic Exchange Right and shall be entitled to exercise all of the rights and
powers of an owner with respect to the Exchange Right and the Automatic Exchange Right, provided that the Company shall:

 
(i) hold the Exchange Right and the Automatic Exchange Right and the legal title thereto as trustee solely for the use and benefit of

the Beneficiaries in accordance with the provisions of this Agreement; and
 

(ii) except as specifically authorized by this Agreement, have no power or authority to exercise or otherwise deal in or with the
Exchange Right or the Automatic Exchange Right.

 
(c) The obligations of Parent to issue Parent Shares pursuant to the Exchange Right or the Automatic Exchange Right are subject to all

applicable Laws and regulatory or stock exchange requirements.
 
3.2 Legended Share Certificates
 

The Company shall cause each certificate representing Exchangeable Shares to bear a legend notifying the Beneficiary in respect of the
Exchangeable Shares represented by such certificate of (a) his, her or its right to instruct the Company with respect to the exercise of the Exchange Right in
respect of the Exchangeable Shares held by such Beneficiary and (b) the Automatic Exchange Right.
 
3.3 General Exercise of Exchange Right
 

The Exchange Right shall be and remain vested in and exercisable by the Company. The Company shall exercise the Exchange Right only on the
basis of instructions received pursuant to this Article 3 from Beneficiaries entitled to instruct the Company as to the exercise thereof. To the extent that no
instructions are received from a Beneficiary with respect to the Exchange Right, the Company shall not exercise or permit the exercise of the Exchange
Right.
 
3.4 Purchase Price
 

The purchase price payable by Parent or Callco, as the case may be, for each Exchangeable Share to be purchased by Parent or Callco, as the case
may be, pursuant to the exercise of the Exchange Right shall be an amount per share equal to the Exchangeable Share Price on the last Business Day prior
to the day of the closing of the purchase and sale of such Exchangeable Share pursuant to such exercise of the Exchange Right, which price may be
satisfied only by Parent or Callco, as the case may be, delivering or causing to be delivered the Exchangeable Share Consideration representing such
Exchangeable Share Price. Upon payment by Parent or Callco, as the case may be, of the Exchangeable Share Price, the relevant Beneficiary shall cease to
have any right to be paid any amount in respect of declared and unpaid dividends on each such Exchangeable Share by the Company and the Company
shall cease to be obligated to pay any amount in respect of such dividends.
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3.5 Exercise Instructions
 

Subject to the terms and conditions set forth herein, a Beneficiary shall be entitled upon the occurrence and during the continuance of an
Insolvency Event, to instruct the Company to exercise the Exchange Right with respect to all or any part of the Exchangeable Shares registered in the name
of such Beneficiary. In order to cause the Company to exercise the Exchange Right with respect to all or any part of the Exchangeable Shares registered in
the name of a Beneficiary, such Beneficiary shall deliver to the Company, in person or by certified or registered mail, at its principal office in Wyomissing,
Pennsylvania or at such other place as the Company may from time to time designate by written notice to the Beneficiaries, the certificates representing the
Exchangeable Shares which such Beneficiary desires Parent or Callco to purchase, duly endorsed in blank for transfer, and accompanied by such other
documents and instruments as may be required to effect a transfer of the Exchangeable Shares under the Business Corporations Act (British Columbia), the
articles of the Company and such additional documents and instruments as Parent or the Company may reasonably require together with:
 

(a) a duly completed form of notice of exercise of the Exchange Right, contained on the reverse of or attached to the Exchangeable Share
certificates, stating (i) that the Beneficiary thereby instructs the Company to exercise the Exchange Right so as to require Parent or Callco
to purchase from the Beneficiary the number of Exchangeable Shares specified therein, (ii) that such Beneficiary has good title to and
owns all such Exchangeable Shares to be acquired by Parent or Callco free and clear of all liens, claims, security interests and
encumbrances, (iii) the names in which the certificates (or the electronic equivalent thereof) representing Parent Shares issuable in
connection with the exercise of the Exchange Right are to be issued, and (iv) the names and addresses of the persons to whom such new
certificates (or the electronic equivalent thereof) should be delivered; and

 
(b) payment (or evidence satisfactory to Parent and the Company of payment) of the taxes (if any) payable as contemplated by Section 3.8

(or evidence satisfactory to Parent and the Company that no such taxes are payable);
 
provided that if only a part of the Exchangeable Shares represented by any certificate or certificates delivered to the Company are to be purchased by
Parent or Callco pursuant to the exercise of the Exchange Right, a new certificate (or the electronic equivalent thereof) for the balance of such
Exchangeable Shares shall be issued to the holder at the expense of the Company.
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3.6 Delivery of Parent Shares; Effect of Exercise
 

Promptly after the receipt by the Company of the certificates representing the Exchangeable Shares which a Beneficiary desires Parent or Callco
to purchase pursuant to the exercise of the Exchange Right, together with a notice of exercise and such other documents and instruments specified by
Section 3.5, the Company shall notify Parent and Callco of its receipt of the same, which notice to Parent and Callco shall constitute exercise of the
Exchange Right by the Company on behalf of such Beneficiary in respect of such Exchangeable Shares, and Parent or Callco, as the case may be, shall
promptly thereafter deliver or cause to be delivered to the Company, for delivery to such Beneficiary (or to such other persons, if any, properly designated
by such Beneficiary) the Exchangeable Share Consideration deliverable in connection with such exercise of the Exchange Right; provided, however, that
no such delivery shall be made unless and until the Beneficiary requesting the same shall have paid (or provided evidence satisfactory to Parent, Callco and
the Company of the payment of) the taxes (if any) payable as contemplated by Section 3.8 (or evidence satisfactory to Parent and the Company that no such
taxes are payable). Immediately upon the giving of notice by the Company to Parent and Callco of any exercise of the Exchange Right, as provided in this
Section 3.6, the closing of the transaction of purchase and sale contemplated by the Exchange Right shall be deemed to have occurred, and the Beneficiary
of such Exchangeable Shares shall be deemed to have transferred to Parent or Callco, as the case may be, all of such Beneficiary’s right, title and interest in
and to such Exchangeable Shares and shall cease to be a holder of such Exchangeable Shares and shall not be entitled to exercise any of the rights of a
holder in respect thereof, other than the right to receive the total Exchangeable Share Consideration in respect of such Exchangeable Shares, unless such
Exchangeable Share Consideration is not delivered by Parent or Callco, as the case may be, to the Company for delivery to such Beneficiary (or to such
other person, if any, properly designated by such Beneficiary) within five (5) Business Days of the date of the giving of such notice by the Company, in
which case the rights of the Beneficiary shall remain unaffected until such Exchangeable Share Consideration is so delivered. Upon delivery of such
Exchangeable Share Consideration to the Company, the Company shall promptly deliver such Exchangeable Share Consideration to such Beneficiary (or to
such other person, if any, properly designated by such Beneficiary). Concurrently with the closing of the transaction of purchase and sale contemplated by
such exercise of the Exchange Right, the Beneficiary shall be considered and deemed for all purposes to be the holder of the Parent Shares delivered to it
pursuant to such exercise of the Exchange Right.
 
3.7 Exercise of Exchange Right Subsequent to Retraction
 

In the event that a Beneficiary has exercised its retraction right under Section 6 of the Exchangeable Share Provisions to require the Company to
redeem any or all of the Exchangeable Shares held by the Beneficiary (the “Retracted Shares”) and is notified by the Company pursuant to Section 6(a)
(iii) of the Exchangeable Share Provisions that the Company will not be permitted as a result of solvency requirements of applicable Law to redeem all
such Retracted Shares, provided that neither Parent nor Callco shall have exercised its Retraction Call Right with respect to the Retracted Shares and that
the Beneficiary shall not have revoked the retraction request delivered by the Beneficiary to the Company pursuant to Section 6(a)(iv) of the Exchangeable
Share Provisions, the retraction request will constitute and will be deemed to constitute notice from the Beneficiary to the Company instructing the
Company to exercise the Exchange Right with respect to those Retracted Shares that the Company is unable to redeem.
 
3.8 Stamp or Other Transfer Taxes
 

Upon any sale or transfer of Exchangeable Shares to Parent or Callco, as the case may be, pursuant to the exercise of the Exchange Right or the
Automatic Exchange Right, the share certificate or certificates representing the Parent Shares to be delivered in connection with the payment of the
purchase price therefor shall be issued in the name of the Beneficiary in respect of the Exchangeable Shares so sold or transferred or in such names as such
Beneficiary may otherwise direct in writing without charge to the holder of the Exchangeable Shares so sold or transferred; provided, however, that such
Beneficiary shall pay (and none of Parent, Callco, or the Company shall be required to pay) any documentary, stamp, transfer of other similar taxes or
duties that may be payable in respect of any sale or transfer involved in the issuance or delivery of such shares to a person other than such Beneficiary
including, without limitation, in the event that Exchangeable Shares are being delivered, sold or transferred in the name of a clearing service or depositary
or a nominee thereof.
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3.9 Notice of Insolvency Event
 

As soon as practicable following the occurrence of an Insolvency Event or any event that with the giving of notice or the passage of time or both
would be an Insolvency Event, the Company shall give written notice thereof to Parent and shall mail to each Beneficiary a notice of such Insolvency Event
in the form provided by Parent, which notice shall contain a brief statement of the rights of the Beneficiaries with respect to the Exchange Right.
 
3.10 Automatic Exchange on Liquidation of Parent
 

(a) Parent shall give the Company written notice of each of the following events (each, a “Liquidation Event”) at the time set forth below:
 

(i) in the event of any determination by the board of directors of Parent to institute voluntary liquidation, dissolution or winding-up
proceedings with respect to Parent or to effect any other distribution of assets of Parent among its shareholders for the purpose
of winding up its affairs, at least thirty (30) days prior to the proposed effective date of such liquidation, dissolution, winding-up
or other distribution; and

 
(ii) as soon as practicable following the earlier of (A) receipt by Parent of notice of, and (B) Parent otherwise becoming aware of

any instituted claim, suit, petition or other proceedings with respect to the involuntary liquidation, dissolution or winding up of
Parent or to effect any other distribution of assets of Parent among its shareholders for the purpose of winding up its affairs, in
each case where Parent has failed to contest in good faith any such proceeding commenced in respect of Parent within thirty (30)
days of becoming aware thereof.

 
(b) As soon as practicable following receipt by the Company from Parent of notice of a Liquidation Event, the Company shall give notice

thereof to the Beneficiaries. Such notice shall be provided by Parent to the Company and shall include a brief description of the automatic
exchange of Exchangeable Shares for Parent Shares provided for in Section 3.10(c) (the “Automatic Exchange Right”).

 
(c) In order that the Beneficiaries will be able to participate on a pro rata basis with the holders of Parent Shares in the distribution of assets

of Parent in connection with a Liquidation Event, immediately prior to the effective date (the “Liquidation Event Effective Date”) of a
Liquidation Event, each of the then outstanding Exchangeable Shares (other than Exchangeable Shares held by Parent and its
Subsidiaries) shall be automatically exchanged for the Exchangeable Share Consideration. To effect such automatic exchange, Parent
shall purchase each such Exchangeable Share outstanding immediately prior to the Liquidation Event Effective Date, and each
Beneficiary shall sell each Exchangeable Shares held by it at such time, free and clear of any lien, claim or encumbrance, for a purchase
price per share equal to the Exchangeable Share Price immediately prior to the Liquidation Event Effective Date, which price shall be
satisfied in full by Parent delivering to such holder the Exchangeable Share Consideration representing such Exchangeable Share Price.
The Beneficiary shall upon delivery of the Exchangeable Share Consideration cease to have any rights to be paid by the Company any
amount in respect of declared and unpaid dividends on the Exchangeable Shares.
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(d) The closing of the purchase and sale contemplated by any exercise of the Automatic Exchange Right shall be deemed to have occurred at

the close of business on the Business Day immediately prior to the Liquidation Event Effective Date, and each Beneficiary shall be
deemed to have transferred to Parent all of such Beneficiary’s right, title and interest in and to the Exchangeable Shares held by such
Beneficiary free and clear of any lien, claim or encumbrance, any right of each such Beneficiary to receive declared and unpaid dividends
from the Company shall be deemed to be satisfied and discharged, and each such Beneficiary shall cease to be a holder of such
Exchangeable Shares and Parent shall deliver or cause to be delivered to the Beneficiary, the Exchangeable Share Consideration
deliverable to such Beneficiary upon such exercise of the Automatic Exchange Right. Concurrently with each such Beneficiary ceasing to
be a holder of Exchangeable Shares, such Beneficiary shall be considered and deemed for all purposes to be the holder of the Parent
Shares included in the Exchangeable Share Consideration to be delivered to such Beneficiary and the certificates held by such
Beneficiary previously representing the Exchangeable Shares exchanged by the Beneficiary with Parent pursuant to the exercise of the
Automatic Exchange Right shall thereafter be deemed to represent the Parent Shares issued to such Beneficiary by Parent pursuant to the
exercise of the Automatic Exchange Right. Upon the request of any Beneficiary and the surrender by such Beneficiary of Exchangeable
Share certificates deemed to represent Parent Shares, duly endorsed in blank and accompanied by such instruments of transfer as Parent
may reasonably require, Parent shall deliver or cause to be delivered to such Beneficiary certificates representing the Parent Shares of
which the Beneficiary is the holder.

 
3.11 Withholding Rights
 

Parent, Callco, the Company and any other Person that has any withholding obligation with respect to any dividend, distribution, price or other
consideration otherwise payable under this Agreement or deemed to be paid to any holder of Exchangeable Shares or Parent Shares (any such Person, an
“Other Withholding Agent”) shall be entitled to deduct and withhold from any dividend, distribution, price or other consideration otherwise paid under this
Agreement or deemed to be paid to any holder of Exchangeable Shares or Parent Shares such amounts as are required to be deducted or withheld with
respect to such payment or deemed payment under the Income Tax Act (Canada) or United States tax Laws or any provision of federal, provincial,
territorial, state, local, foreign or other tax Law, in each case as amended or succeeded. Parent, Callco, the Company and any Other Withholding Agent may
act and rely on the advice of counsel with respect to such matters. To the extent that amounts are so deducted or withheld, such deducted or withheld
amounts shall be treated for all purposes as having been paid to the holder of the shares in respect of which such deduction or withholding was made, and
such deducted or withheld amounts shall be timely remitted to the appropriate taxing agency as required by applicable Law. To the extent that the amount
so required to be deducted or withheld from any payment to a Beneficiary exceeds the cash portion of the consideration otherwise payable to the
Beneficiary (such difference, a “Withholding Shortfall”), Parent, Callco, the Company and any Other Withholding Agent are hereby authorized to
(A) (i) sell or otherwise dispose of, or direct Parent, Callco, the Company or any Other Withholding Agent to sell or otherwise dispose of, on their own
account or through a broker (the “Broker”) and on behalf of the relevant holder or (ii) require such Beneficiary to irrevocably direct the sale through a
Broker and irrevocably direct the Broker pay the proceeds of such sale to Parent, Callco, the Company or any Other Withholding Agent, as appropriate
(and, in the absence of such irrevocable direction, the Beneficiary shall be deemed to have provided such irrevocable direction), such portion of the
consideration as is necessary to provide sufficient funds (after deducting commissions payable to the Broker and other costs and expenses) to Parent,
Callco, the Company or any Other Withholding Agent, as the case may be, to enable it to comply with such deduction or withholding requirement and
Parent, Callco, the Company or any Other Withholding Agent, as the case may be, shall notify the Beneficiary and remit to such Beneficiary any unapplied
balance of the net proceeds of such sale or (B) require such holder to deliver a Retraction Request for a number of Exchangeable Shares that would entitle
such holder to net proceeds greater than or equal to the Withholding Shortfall and withhold the Withholding Shortfall from such net proceeds and remit to
such holder any unapplied balance of the net proceeds. Each of Parent, Callco, the Company, the Broker, or any Other Withholding Agent, as applicable,
shall act in a commercially reasonable manner in respect of any withholding obligation; however, none of Parent, Callco, the Company, the Broker or any
Other Withholding Agent, as applicable, will be liable for any loss arising out of any sale or other disposal of such consideration, including any loss
relating to the manner or timing of such sale or other disposal, the prices at which the consideration is sold or otherwise disposed of or otherwise.
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3.12 No Fractional Shares
 

A holder of an Exchangeable Share shall not be entitled to any fraction of a Parent Share upon the exercise of the Exchange Right or Automatic
Exchange Right hereunder and no certificates representing any such fractional interest shall be issued and such holder otherwise entitled to a fractional
interest shall be entitled to receive for such fractional interest from the Company, Parent or Callco, as the case may be, a cash payment equal to such
fractional interest multiplied by the Current Market Price rounded down to the nearest cent.
 
3.13 Tax Treatment
 

The Parties agree to treat the Exchangeable Shares as shares of Parent for all U.S. federal income tax purposes except to the extent otherwise
required by a “determination” within the meaning of Section 1313(a) of the Internal Revenue Code of 1986, as amended.
 

ARTICLE 4
PARENT SUCCESSORS

 
4.1 Certain Requirements in Respect of Combination, etc.
 

Subject to Section 7 of the Exchangeable Share Provisions and Article 5 hereof with respect to a Parent Extraordinary Transaction, so long as any
Exchangeable Shares not owned by Parent or its Subsidiaries are outstanding, Parent shall not enter into any transaction (whether by way of reorganization,
consolidation, arrangement, amalgamation, merger, business combination, transfer, sale, lease or otherwise) whereby all or substantially all of its
undertaking, property and assets would become the property of any other person or, in the case of an amalgamation, merger or combination, of the
continuing corporation resulting therefrom, provided that it may do so if:
 

(a) such other person or continuing corporation (the “Parent Successor”) by operation of Law, becomes, without more, bound by the terms
and provisions of this Agreement or, if not so bound, executes, prior to or contemporaneously with the consummation of such transaction,
an agreement supplemental hereto and such other instruments (if any) as are necessary or advisable to evidence the assumption by the
Parent Successor of liability for all moneys payable and property deliverable hereunder and the covenant of such Parent Successor to pay
and deliver or cause to be paid and delivered the same and its agreement to observe and perform all the covenants and obligations of
Parent under this Agreement; and
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(b) such transaction shall be upon such terms and conditions as to preserve and not to impair any of the rights, duties, powers and authorities

of the other parties hereunder or the holders of the Exchangeable Shares.
 
4.2 Vesting of Powers in Successor
 

Whenever the conditions of Section 4.1 have been duly observed and performed, the parties, if required by Section 4.1, shall execute and deliver
the supplemental agreement provided for in Section 4.1(a) and thereupon the Parent Successor and such other person that may then be the issuer of the
Parent Shares shall possess and from time to time may exercise each and every right and power of Parent under this Agreement in the name of Parent or
otherwise and any act or proceeding by any provision of this Agreement required to be done or performed by the board of directors of Parent or any
officers of Parent may be done and performed with like force and effect by the directors or officers of such Parent Successor.
 
4.3 Wholly-Owned Subsidiaries
 

Nothing herein shall be construed as preventing (a) the amalgamation, merger or combination of any wholly-owned direct or indirect subsidiary of
Parent (other than the Company or Callco) with or into Parent, (b) the winding-up, liquidation or dissolution of any wholly-owned direct or indirect
subsidiary of Parent (other than the Company or Callco), provided that all of the assets of such subsidiary are transferred to Parent or another wholly-
owned direct or indirect subsidiary of Parent, (c) any other distribution of the assets of any wholly-owned direct or indirect subsidiary of Parent (other than
the Company or Callco) among the shareholders of such subsidiary for the purpose of winding up its affairs, and (d) any such transactions are expressly
permitted by this Article 4.
 
4.4 Successorship Transaction
 

Notwithstanding the foregoing provisions of this Article 4, in the event of a Parent Extraordinary Transaction:
 

(a) in which Parent merges, combines or amalgamates with, or in which all or substantially all of the then outstanding Parent Shares are
acquired by, one or more other corporations to which Parent is, immediately before such merger, combination, amalgamation or
acquisition, “related” within the meaning of the Income Tax Act (Canada) (otherwise than by virtue of a right referred to in paragraph
251(5)(b) thereof);

 
(b) which does not result in an acceleration of the Redemption Date in accordance with paragraph (ii) of the definition of Redemption Date

in the Exchangeable Share Provisions; and
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(c) in which all or substantially all of the then outstanding Parent Shares are converted into or exchanged for shares or rights to receive such

shares (the “Other Shares”) of another corporation (the “Other Corporation”) that, immediately after such Parent Extraordinary
Transaction, owns or controls, directly or indirectly, Parent;

 
then all references herein to “Parent” shall thereafter be and be deemed to be references to “Other Corporation” and all references herein to
“Parent Shares” shall thereafter be and be deemed to be references to “Other Shares” (with appropriate adjustments if any, as are required to result
in a holder of Exchangeable Shares on the exchange, redemption or retraction of such shares pursuant to the Exchangeable Share Provisions or
this Agreement including the exchange of such shares pursuant to this Agreement immediately subsequent to the Parent Extraordinary Transaction
being entitled to receive that number of Other Shares equal to the number of Other Shares such holder of Exchangeable Shares would have
received if the exchange, redemption or retraction of such shares pursuant to the Exchangeable Share Provisions or this Agreement including the
exchange of such shares pursuant to this Agreement had occurred immediately prior to the Parent Extraordinary Transaction and the Parent
Extraordinary Transaction was completed) but subject to subsequent adjustments to reflect any subsequent changes in the share capital of the
issuer of the Other Shares, including without limitation, any subdivision, consolidation or reduction of share capital, without any need to amend
the terms and conditions of the Exchangeable Shares and without any further action required.

 
ARTICLE 5

CERTAIN RIGHTS OF PARENT AND CALLCO TO ACQUIRE EXCHANGEABLE SHARES
 
5.1 Liquidation Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:
 

(a) Subject to the proviso in Section 5.1(b) that Callco shall only be entitled to exercise the Liquidation Call Right with respect to those
Exchangeable Shares, if any, in respect of which Parent has not exercised the Liquidation Call Right, Parent and Callco shall each have
the overriding right (the “Liquidation Call Right”), in the event of and notwithstanding the proposed liquidation, dissolution or winding-
up of the Company or any other distribution of the assets of the Company among its shareholders for the purpose of winding up its
affairs, pursuant to the Exchangeable Share Provisions, to purchase from all but not less than all of the holders of the Exchangeable
Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the Liquidation Date all but not less
than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco, as the case may be, to each such holder
of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration) applicable on the last Business Day prior
to the Liquidation Date (the “Liquidation Call Purchase Price”) in accordance with Section 5.1(c). In the event of the exercise of the
Liquidation Call Right by Parent or Callco, as the case may be, each such holder of Exchangeable Shares (other than Parent and its
Subsidiaries) shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be, on the
Liquidation Date upon payment by Parent or Callco, as the case may be, to such holder of the Liquidation Call Purchase Price (payable in
the form of Exchangeable Share Consideration) for each such share, and the Company shall have no obligation to pay any Liquidation
Amount to the holders of such shares so purchased.
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(b) Callco shall only be entitled to exercise the Liquidation Call Right with respect to those Exchangeable Shares, if any, in respect of which

Parent has not exercised the Liquidation Call Right. To exercise the Liquidation Call Right, Parent or Callco, as the case may be, must
notify the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to exercise such right
(i) in the case of a voluntary liquidation, dissolution or winding-up of the Company or any other voluntary distribution of the assets of the
Company among its shareholders for the purpose of winding up its affairs, at fifteen (15) Business Days before the Liquidation Date, or
(ii) in the case of an involuntary liquidation, dissolution or winding-up of the Company or any other involuntary distribution of the assets
of the Company among its shareholders for the purpose of winding up its affairs, at least five (5) Business Days before the Liquidation
Date. The Transfer Agent will notify the holders of the Exchangeable Shares as to whether or not Parent and/or Callco has exercised the
Liquidation Call Right forthwith after the expiry of the period during which Parent or Callco may exercise the Liquidation Call Right. If
Parent and/or Callco exercises the Liquidation Call Right, then on the Liquidation Date, Parent and/or Callco, as the case may be, will
purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its
Subsidiaries) will sell, all of the Exchangeable Shares held by such holders on such date for a price per share equal to the Liquidation
Call Purchase Price (payable in the form of Exchangeable Share Consideration).

 
(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Liquidation Call Right,

Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Liquidation Date,
the Exchangeable Share Consideration representing the aggregate Liquidation Call Purchase Price for all holders of the Exchangeable
Shares (other than Parent and its Subsidiaries), less any amounts withheld pursuant to Section 3.11. Provided that such Exchangeable
Share Consideration has been so deposited with the Transfer Agent, the holders of the Exchangeable Shares (other than Parent and its
Subsidiaries) shall cease to be holders of the Exchangeable Shares on and after the Liquidation Date and, from and after such date, shall
not be entitled to exercise any of the rights of holders in respect thereof other than the right to receive their proportionate part of the
aggregate Liquidation Call Purchase Price, without interest, upon presentation and surrender by the holder of certificates representing the
Exchangeable Shares held by such holder and the holder shall on and after the Liquidation Date be considered and deemed for all
purposes to be the holder of the Parent Shares which such holder is entitled to receive. Upon surrender to the Transfer Agent of a
certificate or certificates representing Exchangeable Shares, together with such other documents and instruments as may be required to
effect a transfer of Exchangeable Shares under the BCBCA and the articles of the Company, as applicable, and such additional
documents, instruments and payments as the Transfer Agent may reasonably require, the holder of such surrendered certificate or
certificates shall be entitled to receive, in exchange therefor, and the Transfer Agent on behalf of Parent or Callco, as the case may be,
shall deliver to such holder the Exchangeable Share Consideration such holder is entitled to receive.
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(d) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 5.1(b) of its intention to exercise the

Liquidation Call Right in the manner and timing described above, each holder of Exchangeable Shares will, at the holder’s discretion, be
entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or cause Callco to exercise) the Liquidation
Call Right in respect of the shares covered by the notice.

 
5.2 Redemption Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:
 

(a) Subject to the proviso in Section 5.2(b) that Callco shall only be entitled to exercise the Redemption Call Right with respect to those
Exchangeable Shares, if any, in respect of which Parent has not exercised the Redemption Call Right (other than in the case of a Seventh
Anniversary Redemption, with respect to which Callco shall always be entitled to exercise the Redemption Call Right), and
notwithstanding the proposed redemption of the Exchangeable Shares by the Company pursuant to the Exchangeable Share Provisions,
Parent and Callco shall each have the overriding right (the “Redemption Call Right”) to purchase from all but not less than all of the
holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the
Redemption Date all but not less than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco, as the
case may be, to each such holder of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration)
applicable on the last Business Day prior to the Redemption Date (the “Redemption Call Purchase Price”) in accordance with
Section 5.2(c). In the event of the exercise of the Redemption Call Right by Parent or Callco, as the case may be, each such holder of
Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be,
on the Redemption Date upon payment by Parent or Callco, as the case may be, to such holder of the Redemption Call Purchase Price
(payable in the form of Exchangeable Share Consideration), and the Company shall have no obligation to redeem, or to pay the
redemption price otherwise payable by the Company in respect of the Exchangeable Shares so purchased.

 
(b) Callco shall only be entitled to exercise the Redemption Call Right with respect to those Exchangeable Shares, if any, in respect of which

Parent has not exercised the Redemption Call Right, other than in the case of a Seventh Anniversary Redemption with respect to which
Callco shall always be entitled to exercise the Redemption Call Right. To exercise the Redemption Call Right, Parent or Callco, as the
case may be, must notify the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to
exercise such right (i) in the case of a redemption occurring in connection with a Parent Extraordinary Transaction, on or before the
Redemption Date, and (ii) in any other case, at least fifteen (15) Business Days before the Redemption Date. The Transfer Agent will
notify the holders of the Exchangeable Shares as to whether or not Parent and/or Callco has exercised the Redemption Call Right
forthwith after the expiry of the period during which Parent or Callco may exercise the Redemption Call Right. If Parent and/or Callco
exercises the Redemption Call Right, Parent and/or Callco, as the case may be, will purchase and the holders of the Exchangeable Shares
(other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) will sell, on the Redemption Date, all of the
Exchangeable Shares held by such holders on such date for a price per share equal to the Redemption Call Purchase Price (payable in the
form of Exchangeable Share Consideration).
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(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Redemption Call Right,

Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Redemption Date,
the Exchangeable Share Consideration representing the aggregate Redemption Call Purchase Price less any amounts withheld pursuant to
Section 3.11. Provided that such Exchangeable Share Consideration has been so deposited with the Transfer Agent, the holders of the
Exchangeable Shares (other than Parent and its Subsidiaries) shall cease to be holders of the Exchangeable Shares on and after the
Redemption Date and, from and after such date, shall not be entitled to exercise any of the rights of holders in respect thereof other than
the right to receive their proportionate part of the aggregate Redemption Call Purchase Price, without interest, upon presentation and
surrender by the holder of certificates representing the Exchangeable Shares held by such holder and the holder shall on and after the
Redemption Date be considered and deemed for all purposes to be the holder of the Parent Shares which such holder is entitled to
receive. Upon surrender to the Transfer Agent of a certificate or certificates representing Exchangeable Shares, together with such other
documents and instruments as may be required to effect a transfer of Exchangeable Shares under the BCBCA and the articles of the
Company, as applicable, and such additional documents, instruments and payments as the Transfer Agent may reasonably require, the
holder of such surrendered certificate or certificates shall be entitled to receive, in exchange therefor, and the Transfer Agent on behalf of
Parent or Callco, as the case may be, shall deliver to such holder the Exchangeable Share Consideration such holder is entitled to receive.

 
(d) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 5.2(b) of its intention to exercise the

Redemption Call Right in the manner and timing described above, each holder of Exchangeable Shares will, at the holder’s discretion, be
entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or cause Callco to exercise) the Redemption
Call Right in respect of the shares covered by the notice.

 
5.3 Change of Law Call Right
 

In addition to the rights contained in the Exchangeable Share Provisions, Parent and Callco shall have the following rights and obligations in
respect of the Exchangeable Shares:
 

(a) Subject to the proviso in Section 5.3(b) that Callco shall only be entitled to exercise the Change of Law Call Right with respect to those
Exchangeable Shares, if any, in respect of which Parent has not exercised the Change of Law Call Right, Parent and Callco shall each
have the overriding right (the “Change of Law Call Right”), in the event of a Change of Law, to purchase from all but not less than all of
the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its Subsidiaries) on the
Change of Law Call Date all but not less than all of the Exchangeable Shares held by each such holder upon payment by Parent or Callco,
as the case may be, to each such holder of the Exchangeable Share Price (payable in the form of the Exchangeable Share Consideration)
applicable on the last Business Day prior to the Change of Law Call Date (the “Change of Law Call Purchase Price”) in accordance with
Section 5.3(c). In the event of the exercise of the Change of Law Call Right by Parent or Callco, as the case may be, each such holder of
Exchangeable Shares shall be obligated to sell all of the Exchangeable Shares held by the holder to Parent or Callco, as the case may be,
on the Change of Law Call Date upon payment by Parent or Callco, as the case may be, to such holder of the Change of Law Call
Purchase Price (payable in the form of Exchangeable Share Consideration).
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(b) Callco shall only be entitled to exercise the Change of Law Call Right with respect to those Exchangeable Shares, if any, in respect of

which Parent has not exercised the Change of Law Call Right. To exercise the Change of Law Call Right, Parent or Callco must notify
the Transfer Agent, as agent for the holders of the Exchangeable Shares, and the Company of its intention to exercise such right at least
fifteen (15) Business Days before the date (the “Change of Law Call Date”) on which Parent or Callco, as the case may be, shall acquire
the Exchangeable Shares pursuant to the exercise of the Change of Law Call Right. The Transfer Agent will notify the holders of the
Exchangeable Shares as to Parent or Callco exercising the Change of Law Call Right forthwith after receiving notice of such exercise
from Parent and/or Callco. If Parent and/or Callco exercises the Change of Law Call Right, Parent or Callco, as the case may be, will
purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is Parent or any of its
Subsidiaries) will sell, on the Change of Law Call Date, all of the Exchangeable Shares held by such holders on such date for a price per
share equal to the Change of Law Call Purchase Price (payable in the form of Exchangeable Share Consideration).

 
(c) For the purposes of completing the purchase and sale of the Exchangeable Shares pursuant to the exercise of the Change of Law Call

Right, Parent or Callco, as the case may be, shall deposit or cause to be deposited with the Transfer Agent, on or before the Change of
Law Call Date, the Exchangeable Share Consideration representing the aggregate Change of Law Call Purchase Price less any amounts
withheld pursuant to Section 3.11. Provided that such Exchangeable Share Consideration has been so deposited with the Transfer Agent,
the holders of the Exchangeable Shares (other than Parent and its Subsidiaries) shall cease to be holders of the Exchangeable Shares on
and after the Change of Law Call Date and, from and after such date, shall not be entitled to exercise any of the rights of holders in
respect thereof other than the right to receive their proportionate part of the aggregate Change of Law Call Purchase Price, without
interest, upon presentation and surrender by the holder of certificates representing the Exchangeable Shares held by such holder and the
holder shall on and after the Change of Law Call Date be considered and deemed for all purposes to be the holder of the Parent Shares
which such holder is entitled to receive. Upon surrender to the Transfer Agent of a certificate or certificates representing Exchangeable
Shares, together with such other documents and instruments as may be required to effect a transfer of Exchangeable Shares under the
BCBCA and the articles of the Company, as applicable, and such additional documents, instruments and payments as the Transfer Agent
may reasonably require, the holder of such surrendered certificate or certificates shall be entitled to receive, in exchange therefor, and the
Transfer Agent on behalf of Parent or Callco, as the case may be, shall deliver to such holder the Exchangeable Share Consideration such
holder is entitled to receive.
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5.4 Retraction Call Right
 

(a) The parties hereto hereby acknowledge the rights and obligations in respect of the Exchangeable Shares contained in Section 6(b) of the
Exchangeable Share Provisions.

 
(b) If neither Parent nor Callco notifies the Transfer Agent and the Company in accordance with Section 6(b) of the Exchangeable Share

Provisions of its intention to exercise the Retraction Call Right in the manner and timing described therein, each holder of Exchangeable
Shares will, at the holder’s discretion, be entitled to demand (by way of notice given to the Company or Parent) that Parent exercise (or
cause Callco to exercise) the Retraction Call Right in respect of the shares covered by the notice.

 
ARTICLE 6

PARENT AND CALLCO CONVERSION RIGHTS
 
6.1 Conversion Rights
 

Unless otherwise agreed to in writing by Parent, Callco and the Company:
 

(a) Upon acquisition by Parent of Exchangeable Shares, (i) Parent will transfer the Exchangeable Shares to Penn Interactive Ventures LLC, a
Delaware limited liability company (“PIV”) either as a contribution to the capital of PIV or in exchange for additional PIV common
shares, (ii) PIV will transfer the Exchangeable Shares to Callco either as a contribution to the capital of Callco or in exchange for
additional Callco common shares and, if necessary, Callco will take the applicable corporate law steps to add the fair market value of the
Exchangeable Shares to the stated capital of its shares owned by PIV and (iii) the Company will issue additional Common Shares to
Callco in exchange for the transfer of such Exchangeable Shares by Callco to the Company and (iv) such Exchangeable Shares will be
cancelled.

 
(b) Upon acquisition by Callco of Exchangeable Shares, (i) in consideration of, and concurrently with such acquisition, Callco will issue a

note (a “Callco Note”) to Parent; (ii) Parent will transfer the Callco Note to PIV either as a contribution to the capital of PIV or in
exchange for additional PIV common shares, (iii) PIV will transfer the Callco Note to Callco either as a contribution to the capital of
Callco or in exchange for additional Callco common shares and, if necessary, Callco will take the applicable corporate law steps to add
the fair market value of the Parent voting common stock issued to the stated capital of its shares owned by PIV, (iv) the Company will
issue additional Common Shares to Callco in exchange for the transfer of the acquired Exchangeable Shares to the Company, and (v) the
Exchangeable Shares will be cancelled.
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ARTICLE 7
GENERAL

 
7.1 Term
 

This Agreement shall come into force and be effective as of the date hereof and shall terminate and be of no further force and effect at such time
as no Exchangeable Shares (or securities or rights convertible into or exchangeable for or carrying rights to acquire Exchangeable Shares) are held by any
person other than Parent and any of its Subsidiaries.
 
7.2 Changes in Capital of Parent and the Company
 

Notwithstanding the provisions of Section 7.4, at all times after the occurrence of any event contemplated pursuant to Section 2.7 and Section 2.8
or otherwise, as a result of which either Parent Shares or the Exchangeable Shares or both are in any way changed, this Agreement shall forthwith be
amended and modified as necessary in order that it shall apply with full force and effect, mutatis mutandis, to all new securities into which Parent Shares or
the Exchangeable Shares or both are so changed and the parties hereto shall execute and deliver an agreement in writing giving effect to and evidencing
such necessary amendments and modifications.
 
7.3 Severability
 

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by virtue of any Law or due to any public policy,
all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of
the parties as closely as possible in an acceptable manner so that the transactions contemplated hereby are fulfilled to the extent possible.
 
7.4 Amendments, Modifications
 

Subject to Section 7.2, Section 7.3 and Section 7.5, this Agreement may not be amended or modified except by an agreement in writing executed
by Parent, Callco and the Company and approved by the holders of the Exchangeable Shares in accordance with Section 10(b) of the Exchangeable Share
Provisions. No amendment or modification or waiver of any of the provisions of this Agreement otherwise permitted hereunder shall be effective unless
made in writing and signed by all of the parties hereto.
 
7.5 Ministerial Amendments
 

Notwithstanding the provisions of Section 7.4, the parties to this Agreement may in writing at any time and from time to time, without the
approval of the holders of the Exchangeable Shares, amend or modify this Agreement for the purposes of:
 

(a) adding to the covenants of any or all of the parties hereto if the board of directors of each of Parent, Callco and the Company shall be of
the good faith opinion that such additions will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares;
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(b) evidencing the succession of Parent Successors and the covenants of and obligations assumed by each such Parent Successor in

accordance with the provisions of Article 4;
 

(c) making such amendments or modifications not inconsistent with this Agreement as may be necessary or desirable with respect to matters
or questions arising hereunder which, in the good faith opinion of the board of directors of each of Parent, Callco and the Company, it
may be expedient to make, provided that each such board of directors shall be of the good faith opinion, after consultation with counsel,
that such amendments or modifications will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares; or

 
(d) making such changes or corrections hereto which, on the advice of counsel to Parent, Callco and the Company, are required for the

purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error
contained herein, provided that the boards of directors of each of Parent, Callco and the Company shall be of the good faith opinion that
such changes or corrections will not be prejudicial to the rights or interests of the holders of the Exchangeable Shares.

 
7.6 Meeting to Consider Amendments
 

The Company, at the request of Parent, shall call a meeting or meetings of the holders of the Exchangeable Shares for the purpose of considering
any proposed amendment or modification requiring approval pursuant to Section 7.4. Any such meeting or meetings shall be called and held in accordance
with the articles of the Company, the Exchangeable Share Provisions and all applicable Laws.
 
7.7 Enurement
 

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their respective successors and assigns.
 
7.8 Notices to Parties
 

All notices, requests and other communications to any party hereunder shall be in writing (including email or similar writing) and shall be given:
 

(a) if to Parent, to:
 

Penn National Gaming, Inc.
825 Berkshire Blvd., Suite 200
Wyomissing, PA 19610

 
Attention: Harper Ko, Executive Vice President, Chief Legal Officer and Secretary
Email: Harper.Ko@pngaming.com
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with a copy (which shall not constitute notice) to:

 
Wachtell, Lipton, Rosen & Katz
51 W. 52nd Street
New York, New York 10019

 
Attention: Daniel Neff / Zachary Podolsky
Email: daneff@wlrk.com / zspodolsky@wlrk.com

 
and

 
Blake, Cassels & Graydon LLP
199 Bay St., Suite 4000
Toronto, Ontario, Canada M5L 1A9

 
Attention: Bryson Stokes / Geoffrey S. Belsher
Email: bryson.stokes@blakes.com / geoff.belsher@blakes.com

 
(b) if to Callco or the Company, to:

 
1317769 B.C. Ltd.
825 Berkshire Blvd., Suite 200
Wyomissing, PA 19610

 
Attention: Harper Ko, Secretary
Email: Harper.Ko@pngaming.com

 
with a copy (which shall not constitute notice) to:

 
Wachtell, Lipton, Rosen & Katz
51 W. 52nd Street 
New York, New York 10019

 
Attention: Daniel Neff / Zachary Podolsky
Email: daneff@wlrk.com / zspodolsky@wlrk.com

 
and

 
Blake, Cassels & Graydon LLP
199 Bay St., Suite 4000
Toronto, Ontario, Canada M5L 1A9

 
Attention: Bryson Stokes / Geoffrey S. Belsher
Email: bryson.stokes@blakes.com / geoff.belsher@blakes.com

 
or such other address or email as such party may hereafter specify by notice to the other parties hereto. Each such notice, request or other communication
shall be effective (a) on the day of sending, if sent by email prior to 5:00 p.m., New York City time, on any Business Day or the next succeeding Business
Day if sent by email after 5:00 p.m., New York City time, on any Business Day or on any day other than a Business Day or (b) if given by any other means,
when delivered at the address specified in this Section 7.8.
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7.9 Counterparts
 

This Agreement may be executed by electronic signatures and in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective only when actually signed by each
party hereto and each such party has received counterparts hereof signed by the other party hereto.
 
7.10 Jurisdiction
 

This Agreement and all proceedings arising in whole or part under or in connection herewith shall be interpreted, construed, performed, governed
and enforced by and in accordance with the Laws of the Province of Ontario and the federal Laws of Canada applicable therein without giving effect to any
principle of conflict of law that would require or permit the application of the Law of another jurisdiction. Each of the parties hereby irrevocably submits to
the exclusive jurisdiction of the Ontario Superior Court of Justice (Commercial List) located in the City of Toronto or, only if such court does not accept or
have jurisdiction, such other court of competent jurisdiction located in the City of Toronto, in respect of any proceeding arising out of or relating to this
Agreement, the documents referred to in this Agreement, or the transactions contemplated hereby or thereby, and each hereby waives, and agrees not to
assert, as a defense, by motion or otherwise, in any such proceeding that it is not subject thereto or that such proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such
courts, and each of the parties irrevocably agrees that it is the intention of each such party that all claims with respect to such proceeding shall be heard and
determined in such a court.
 

[Signature page follows]
 

   



   

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
 
 PENN NATIONAL GAMING, INC.
  
 By: /s/ Harper Ko
  Name: Harper Ko
  Title: Executive Vice President, Chief Legal Officer & Secretary
   
 1317769 B.C. LTD.
  
 By: /s/ Harper Ko
  Name: Harper Ko
  Title: Secretary
   
 1317774 B.C. LTD.
  
 By: /s/ Harper Ko
  Name: Harper Ko
  Title: Secretary
 

   

 


