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So0n as practcable ollowing the sixth anniversary of the Efective Date. Fo greata cartainty any Sharcholder tha has not deposied s
Gertcate which immediately pior tothe Efectve Trme represented outstanding Shares that were exchanged pursuant o Section 2.2,
togetner wih all othe Instruments required by Section 3.1, on o prior o the sixih annversary of the Efecive Date shal continue to be.
entiled o the Shares (andlor cash proceads from the sae ofractonal erests therein) t bo neld pusuant (o Sectons 22 and 2.5,
ogether with all enttements to didends,distrbutons and infrest thereon held fo such regsterod holder

35 logalty of Delvery of Shares
Notwithstanding theforegoing I appears tothe Corporaton that t would be conirary o applicable law t ssuo Shares or New Common
‘Shares pursuant o the Arangement (0 Person hat s ot resident of Canada, the Shares thal ctherwise would be fssued o hat
Person wil b issued fo tho Deposiary (a5 agent for that purpose) fo sal by he Depositry on behalfof that Person. Al Shares so.
Is5ued 1 the Depostary wil be podled and sakas soon as pracicable afer tho Efecive Date, on such dates and at such prices as the
Daposiary etermines n s sol discreton. The Deposiary shallnot be obligated o sewk or abtain @ minimum pice for anof the Shares
Sold by . Each sich Person wil ceive a pro rata shars of he Cash procaeds rom the sal of e Shares Sold by the Depostary (ess
commissions, oher reasonable expenses incurred i connecton w he sa of o Shares and any amount wineld i respect of taxes)
o the Shares themselves. The netproceecds wi be remied in the same manner a5 oher payments pursuant o ths Acle 3. None o the
‘Gorporation orthe Deposiary i be lsble or any loss arsing out of any such sales.

ARTICLE 4
AMENDMENTS

41 Amendments t Plan of Amangement

(8) The Corporaion reserves th right to amend, modiy andior supplement this Plan of Arangement at any time and fom tme totme
prior o he Effecive Date, provded tht each such amendment, modificaton andlor supplament must be () set out i wriing, (1) fled
Wi the Court and, i made olowing the Meeting, approved by e Cou, and (i) communicated to Sharenaiders f and s required
by the Cour.

(8) Any amendment, modifcationor supplement o this Plan of Arangement may be proposed by the Corporation at any tme pror fo
the Mesting Wi or without any other pror nofce or communication, and 0 roposed and accepied by he Persons ving at the
Meeing (oher than as may be required under the Inteim Order), sallbecome par of this Pan of Aangemen for all puposes

(@) Any amendment, modificationor supplement o this Plan of Arangement tha is approved by the Courtfolowing the Mesting shallbe
effective iy () t s consented 0 by the Corporaton, and () f reqired by the Court, 5 consentec o by the hokders of Shares
Voling in he manner docisd by the Courl.

(@) Any amendment, modificaton or supplement o this Plan of Aangement may be made undateraly by the Corporation, wihout
Sharcholder or Gourt approval, provided that  concers a matier Whch, i e reasonable opiion of (e Corporaton. s f an
‘administratv nature required 10 biter e efect o the implemeniation oftis Plan of Aangement o incudes a change o he
Sequence ofthe event ofransacions contempiated by Secton 2.2 and, i each case, s ot adverse t te fnancial or sconomic
Intersis of any holderof Shares

ARTICLE S
FURTHER ASSURANCES

Notwithstanding that the ransactions and everts set out hereln shalloccur and be deamed o occur i th order as et out in tis Plan of
Aangement wihout any further act or formalty, each of the Parties shall make, do and execuls, o cause to be mads, done and
‘xecuted,al such frthr acts, doeds, agreements, ranslrs, assurances, nsiriments or documents as may reasonably be foquired by
2y of them n orde o furher document o evidence any of the transactions or events et ut hrein.
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Schedulo A
THOMSON REUTERS CORPORATION
(the “Corporation)

Share Terms for New Common Shares.

Al captalzed terms used but not defined heren shal have the meanings ascribed fo such terms i the Certficate and Aricles of
‘Amendment o the Corporaton dated October 1, 2018

New Common Shares.
e righs,privleges, estrictions and condiions ataching o the New Common Shares are as folows:

1. Ranking of New Common Shares.

The New Common Shares shal rank juior to the Peference Shares and shall rar equally it the Common Shares wirespect o the.
payment of cividends and inthe disirbuton of assets i the event of iuidation,dssoluion o winding up of the Corporation, whether

Voluntay o involuntary, or any oher disrbuton of assets of the Corparaton among s shareholders for (e purpose of winding Up s
afas,

2. Notce of Meetings and Voting Rights

Except for meetngs of hokders of a partcular class o sries f shares oher than the New Common Shares required by Applicable Laws.
1o be held 35.2separate cass or series mealing, the holders of the New Common Shares shall be entiled f receive note of and fo
attend all meetings of the shareholders ofthe Corporation and at any such meeting {0 vote on all mattrs submitied 0.3 vote on the basis
of one vote for each New Common Share held

3. Owidends

‘Subject o the rights,prvleges, estictons and condtons ataching o the Preference Shares and o Applicable Laws, th holders of the
New Common Shares shalbe entled t receive an the Corporaton shalpay thereon, . as and when declared by the Board of
Directos outof th assets ofthe Corporaton propery applcable to he payment of iidenc, Canadian colar Genominated didends in
Such amounts and payabl i such manner s the Board of irectors mayfrom time o time determine.

4. Liquidation, Disscluton and Winding Up.

‘Subject o the rights, prvleges, restitions and condions ataching o the Preference Shares, upon thelguidatin, disscluton or winding
p ofthe Corparation, whther voluntry o nvoluntary,or n the avent of any oher dsrbulon ofte assets of the Corporaton among 5
Sharonolders fo (e purpose of winding up s &, he hokders of e New Common Shares and the Gommon Shares snall bo ntiled
o share equally, on & share for share basie, nal remaining property and assats of the Corporaton.

5. Conversion into Common Shares.

‘Any holderof New Common Shares shallbe ened atany tme (subject as herinaftr povidad) to have al o any o the New Common
‘Shares held by such holder converted into Common Shares as the same shall be constfuad al th tim f te conversion at a conversion
e based upon on New Common Share for each one Common Share i respect of hich he conversion figh s exercised, subject
Such acjustments s may be approved by the Board of Directrs. The rght of conversion hrein provided fo may be exercised by notce
nwriling gven to e Corporaton a s registered ofice accomparied by the cerlicateorcerficates,or diect registaton system
statement or statements, a applicable, representig the New Common Shares in respectof which ths holder hereof esirs [0 exercise
such right of conversion and such notce shall be signed by the person registared on the books ofthe Corporaton as he holder ofthe
Now Common Shares n respect of hich suh right s being exerised or by sch prson's duly authorized attomey and shallspeciy the
umber of New Common Shares which the hlder desires 0 have convertsd. Upon receipt of such naice the Corparation shall issue
Certicate, o iret regitration system satements, a5 applcable,represening Common Snares upon the basis above prescrbed and n
‘ccordance wit the provisons hereof o th registered holder of the New Common Shares ropresented by th certicas or corficates, o
Girectrogsiration system statement or Statements, a5 applcabl, accompanying such notce. 1 less than all the New Cormon Shares.
represented by any certicate, or dirct registation system satement. as applcabie, are o ba converted, the holder shllbe entiled o
rocoive a new certficate,or divectregistraton system statement, a5 applcabl, o the New Common Shares representing the Common
‘Shares comprsed in e orgina cetfcat, or Gectregistration system tatemnt, s applicable, which are no 1 be converted
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‘Commercial List Court File No. CL-26-00000088-0000

onmasio
supgoR COURT 0F usTice
CERCIAL LIS
‘THE HONOURABLE ) 'WEDNESDAY, THE 29th
ssce R wess ) A oF v s

IN THE MATTER OF AN APPLICATION UNDER SECTION 182 OF
‘THE BUSINESS CORPORATIONS ACT (ONTARIO) R.S.0. 1990, c. B.16,
AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT
OF THOMSON REUTERS CORPORATION

'THOMSON REUTERS CORPORATION
Applicant
ORDER
‘THIS APPLICATION made by Thomson Reuters Corporation (“Thomson Reuters”),
for approval of a plan of arrangement (the “Arrangement”) pursuant to section 182 of the.

Business Corporations Act (Ontario), R.5.0. 1990, c. B.16, as amended (the “OBCA”), was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Amended Notice of Application issued on
March 9, 2026, the affidavit of Jennifer Ruddick, swom March 9, 2026, and the exhibits
thereto, the Interim Order, made March 11, 2026, the affidavit of Jennifer Ruddick, swom
April 28, 2026, and the exhibits thereto, the afidavit of mailing of Winnie Lee, swor April 6,
2026, and the affidavit of mailing of Dirk Nicholson, declared April 7, 2026,

ON HEARING the submissions of counsel for Thomson Reuters, and on being advised.
tha the Director appointed under the OBCA does not consider it necessary to appear on this
application, nc-one appearing for any other person, including any shareholder of Thomson
Reuters, and having determined tha the Arrangement, as described in the plan of arrangement
atached as Schedule “A” 0 this order, is an arangement fo e purposesof secton 183 the
OBCA and s fair and reasonable in accordance it SR8 éAdireinients of il SELtiOmETe )

A479
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1. THIS COURT ORDERS that the Arangement, 3 described in the Plan of
Amrangement attached as Schedule “A” (o this order, shall be and is hereby approved.

2. THIS COURT ORDERS that the Applicant shall be entided o seek leave (o vry this
order upon such terms upon giving such notice a this court may direc, 0 seek the advice and.
directions ofthis courtas (o the implemenation of this order, and 10 apply for such further
order or oders as may be approprate.
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‘Schedule “A”
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Plan of Arrangement

UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)
ARTIGLE 1
INTERPRETATION

1.1 Definions
Inthis Plan of Arangement,  fllwing tems have the olwing mesrings:

(@) “Act means the Business Corporatons Ac (Onaro), R.5.0. 1890, . B.16, 3 amended;
(%) “Aggregato Cash Disfbuon Amount means USS605 millon

(6)“Arangement” means te arangement pursuant o the provilons of Section 182 o he Act on theterms and subject 0 the
onditons setculn s Pan of Arangement 3 supplemented, modifed or amended;

(@) “Business Day” means any day, the than a Saturday @ Sunday,a siauory hokday i Tornto, Onaro, Canad, o a Urited Sates
fodara hobday:

(6) *Cash Distibution Per Share” means tha Aggrgata Cash Disribuon Amourt dhided by the number of Paricipating Shares;
(0 “Conversion Rati” means

1

e vokume weighted verags racing price of Shares n o Nasdaq for 15 fie rading days on whih suich Shares trade on the
Nasdaq mmadiatly procading e Efacive Date;

(@) “Corporato” means Thomson Reuters Corporation;
(%) “Courtmeans the Ontaro Superir Cour of Justic (Commercial Lis):
() “Dapostary” means ComputersharaInvastor Senvices Inc.at s offcs set ou i he Leter of Transmital

() "DRS means the diract egistraton system o th rocordsof e Corporato'’s anstor agent, Computrshare Trust Company of
Canada;

(K “Eflctive Dats" means th dato the Arangement s focie under the Ac;

1) “Efecive Tme* means 301 a.m. (Torontotme) on the Efectiva Dat, or such other time on the Efective Date a3 may be
tarmined by the Corporato:

(m) “Exchange’ means the Toronto Stock Exchange;

(1) Interim Order” means th intaim ordor of tho Cour dted March 1, 2026 under Subseciion 182(5) o the Act cotaining
ociaraions and dctons wi respect 0 the Aangement, a sueh oder may be affmed, amendad or modifed by any court of
‘competont ursdicton;

(0) Lot of Transmiaf means th et of ransmital for s by Sharchoidors i the form accompanying the Crcular;

(5) “Mesting’ means the special mlingof Sharehoidrs o b Heldon Aprl 28, 2028t considr, among the ings, the Arangerment
and rolood mates, and any adjourmen thereol,

(@) “New Comman Shares” has the mearing ascibed tereton Secton 2.2}
() “Non-Pariipating Shares” means the Shares heid by Optig Out Shareholders ai the Eflective Time;

(5) “Op0utDeadina’ means §:00 pm. (Toronto time)an the dat hatis oo Business Day por o the dte of the Meatng:

A482
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ARTICLE 2
ARRANGEMENT

2.1 Binding Effct

This Plan o Arangement and the Arangement il bocomo afecive t, and bo binding at and fe,the Efective Timo on the
‘Shareholders (ncldng the Opting Oul Sharaholders) and the Corporation, without any futhe ac o formalty on the patofany Person,
‘axcopt 33 otherwis provided horoin.

22 Arangement

Gommencing atthe Efecive Time, except as otheruise natad, o olowing evets o ransactions shalloccur and shallbe deemed o
ocur i e olowing sequenca wilhout anyfuther act orfomaiy:

)
®

©

@

©

o

o

)

e ariclesofincorporation of the Corporaton il be amende 0 creale and aulhorize th isuance o an unliited number ofnew.
Common shares (ne-New Common Shares ), wih fights, rvleges,resrclons and condiions 3 set out n Schedule A" heret,

ach isued and custanding Non-Paricipating Sharo willbodisposed o {0 ths Corporatin n exchange for one (1) New Common
‘Share, and the Non-Paricpating Shares 50 exchanged wi bo cancele;

concurentywith the suance ofth New Common Shares i connaction with the exchange of Non-Partcipating Shares for New
Eammon Shares, the New Cormon Sharos wil, utside of tis Plan of Atangement,be sted and postd for g on the.
Exchango (ubfoc 1o stancard eing conlons mposed by tho Exchange n Slar ircumsiancas), and fo geate cerainy,such
sing vl b ffectve concurentwih the issuance of i Now Common Shares i Section 2.20)

I connection with the exchange of Non-Participaing Sharesfor Now Commen Shares: () the Corporaion wil dedu o the sated
ol th Shares an amount squa 1 the aggregste sated capal, mmediaely belot the exchangs,of he Non-Partpating
‘Sharas and (i he Corporaton il add 1 ha sated capal sccountof 1 Now Common Shares an amount i Canadian doars

aoa T the essar of (1) he agoregete PUC of o Non-Pariipaing Shares immadately pror o the exchange of such Nen-
Paricipaing Shares and (1) the egaregate siated capal amount deducted n () of s Secton 22(0)

tho Corporation wil pay o aach Paricpatng Sharohaldor, being the holdersof Shares a he time of e sep described i this
Sacton’326) 85 a ot of capil, ine Cash Disibulon Por Share I rospactof each Share held by such Paricpating
Shareholder.

concuonty with thereur of capia doscibed in Secion 2.2(e), the Corpoation il deduet o the tated capta f e Shres an
Srmount ol 1 i Aggreals Cash Distibulon Amount s convered nto Ganadian dolars using T average dally exchange rate
24 reporiad by the Bank f Canada on the Business Day Immediatly precedingthe Efecive Date:

each fsued and outstanding New Coman Sharo willbe disposed of o the Corporation i exchange for a number of Shares equal
e Conversion Ratk, and the Now Common Shares so exchanged wil be cancelld:

n conection with the exchange of New Common Shares for Shres: () ihe Corporation wil deduct o he stated capia of e
N Common Shares an amount equal o he ated captalof the New Common Sharos mmeditely pror o he exchanga o such
New Common Sharas and () the Corporaton il 3dd 1 he taled capal sccount ofthe Shares such amount;

cch issusd and outstanding Shars wil b consoldated ito 3 rumber o pos.consoldaton Shares equal o the Share Consoldation
Rt and

o aricles ofincorporation of the Corporaton il b amended to delte the amendments made t the autharized capal of the
Corporation pursuant 10 Secton 2 2ay, such 1t th arcles of incorporatio of e Corporaion a3 50 amended wil e he atces of
he Corporaton 3 hey read immadatay bfors th Efctive Tme,

23 Optout Right
Wit espect o ho Arangemen:
(s)cach Sharohlder who's:

() notaresdent of Canada for Ganadian federalincom tax puposes and i subjectt ncome taxn  urisdicon oiher than
Canada (and ' ot oxampt fom ncome tax n atjursdclon); o

e

Registrar
“Siperior Courtof Justice
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(i) an nicusl who's a resdent of Canadafor Canadian federal income ax purposes and who i also subject 0 incoms taxn
juiadicion ohar than Canada a5  resdant ofha oher urisdclion (and s ho exempt fom ncome tx n that oher
urdicton);
may elct o 0pt cut of the Arrangoment (he “Opt-Out Right) i accordanca with his Secton 2.3 and the Opt-Out lection and
otifcaton Form, and subect 0 th folowing mitaions:

(W) aregistered Sharehoidr, her than  regitered Sharchaldor hlding Shares forthe benft of one o more iher benefcial
Polders, may exarcis the Opt-Out Rght oy n especd ofal of e Shares benelicaly hek by such Shareholder and

(W) a rogistred Sharchokder hlding Shars for the benefit o one o mare olr banafcal hlders may exercise the OpOUt
RIghtonly nrespectof il o the Shares hed by each benefcial holder wishing 0 0p cut;

(6) a egistored Sharehaider (whethr on bahaf of el orcn behalf of ono or oo bensficialholders)shal sxercise the Opt-Out Right
by déposiing wih the Degotary, prior o he OpLOul Daadine a dulycomplaed Opt-Out Election and Cetfcaton Form indicaing
Slch holders secton ogetherwih ceriicales representing the hlders Shares, f any:

(6 an Opt-Out Election and Certicaion Form deposited wih the Dopositary may b wilndrawn by a Sharoholde por 1 he OpLOUt
Beadine, bt i Tovocabl thereafe. o itharaw an Opt.Out Elocion and Certication Form, sueh Sharehelder must povide a
witen i o revocaton t he Depostary that () species the name of e Sharchcidor haing exercised the Op-OUt Righ under
e OptOut Elecion and Certfcaton For o bo wihdrawn and (1) 15 sgned by o Sharahoido i 1 same manner 3s e
Sanaturs o tho Opt.Out Election and Corticaion For 0 be wihdrawn; and

(@) any Shares i respect o which () o uly completed Opt-OutElecton and Certication Form has been depositd with the Depsiary
prio 0 he Opt.Oul Deadine, o (1) any ihe roquiroments of s Section 23 and the Opt-Out lection and Cartfcaton Form have.
Pot bocn satisfed, shall be deemed {0 bs Partcipaling Share.

s ofthe Effecive Time, oach ragstred Opling Out Sharsholder shal be niled 0 recsiv new DRS stalement(s)(orshare
Coricates). roquestad by Such Shareholder i h Lotlr of Transtl reprosenting s Sharesrolecting he new CUSIP number or
i Shares.

24 PostEflocive Time Procedures
(On or mmediatelyprio t0 th Eflctve Dte,the Carporatin shall deposi o causa 1 be deposied wihthe Deposiary:

(o) for the banefit o the Parcpating Sharehaiders, the Aggregato Cash Disrbuton Amount tht such Sharsholders aro ntled to
Tecave and a direeion o he Deposiay 10 e DRS sttomant(s)(or share carficat(s) reprosentng tho Shares that such
‘Sharanolders il ol atr gving oflec o Saclion 22() and

(5)for the banefit of the Opting Out Sharshaiders,  drction o the Depositary o ssus DRS statement(s) (o« share caticate(s)
{eprasening the Sharca tha such Sharehalders wi hold afr ging effct o Section 22().

The cash daposie withthe Deposiary pursuant o tis Sacton 2.4 shall b hld b the Depositary a agent and naminee for the
Paricpatng Shareholders fr ditibuton 1 Such Sharehcldors n accordanc wihthe provsions of Arici 3.

25 No Fractonal Shares

Wihers the consoldaion of Shares pursuantfo Secton 2.2() would result i a factio ofa Snare being held by a Sharehoider, he
actonal Share that oinruisa woud ba hld by ihat Shareholdor vl be delvrod t (e Deposiary (as agent or thal purpose) o sale by
s eposiary on behalof el Sharehoir, Al Shares o celvered o tha Doposary il bo pooed and S0 i e marke by a ok
‘appeanie b ine Deposiary o8 soon 8 pracicable afe he Efecive Date,on such dates and a such prces a the broker determines n
i sl dicreion. The Depostry shall ot b abigated o ek or Glain 3 minimum price for any o he Shares sod b ., Each such
‘Shareoidorwil fecon. ‘Sharas sld by iho Daposiary (s Commissions,
ot rsasanable oxpen 1 any amount wihheld 1 1989t of xos) for 15
racional nerestn a Shar. The nt proceocds wilba romied o Sharahoidars n th same manner as other paymens pursuant (o Aricle
3 Netnr the Corporaton nr the Disposary i bo bl o any los arising out of any such sales. Notwilhstanding the foregong.
Share I the Corporatos Onidend Renvesiment Plan and Empioyeo Share Purchase Plars hld by Sharcholderswil parcipats i the
‘Aangement an any fracions rosuling haeffom wil amain i such hoders: Diidend Relnvesimen Plan and Employes Share
Purchase Plans account, 2 applcabie.

+——Registrar————
‘Superior Court of Justice
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ARTICLE 3
DELIVERY OF CONSIDERATION
3.1 Dalvory of Shares and Cash

(a) s so0n s praccabl following the Efecive Time, t Dagosiary shalldlive o each ragstored Parcipaing Sharsholder
Chects o e poron o 1h6 Aguregaia Cash Disriution Aount that 1 enifled 1 ocoivo pursuart 0 Section 22(e) (cunded
Goun 1 e nearest whol cont uless such Sharahaldarroquosts ha such cash b pad by wiro payment and properly completes
‘any documents and akes all aclon that the Dopostary may reasonably equi n conncton wihSuch request.

(5) Subjoctto Section 3.1c), a5 scon aspracicabie folowing e Efecie Time, the Deposiary shaldeve o each registered
‘Shareholder holding Shares i ORS, )  new DRS sttement, roflecing the hew CUSIP number fo the Shares,rpresening the
number ol Whoko Shares sch Sharaholdarwil hod upon competon of e Atangement; and () a cheque for ny cash such holder
is ntiled 10 recaie pursuant o Section 25

(6) Upon surrendert the Daposiary forcancallstion o  certfcat wich immediaely priot the €flectve T reprasentad one or
meve oustanding Shares, togeher wiha dly compleled and oxacuied Laor ofTransmital, and such addilona documents and
nciumants a3 the Depostary may reasonabl requro, 1 hokdr of such surandored shars cerfcatsshallbe enled to receive in
xchange hrefor, and i eposiay shaldevar o such holder s soon a ractcable folowing he Efecive Time ()3 new DRS
Sotemn (or a now share certfcte,  requested by such Shareholde i Lotr of Transmital),rflecig the new CUSIPfr the
‘Shares, ropresaniing the umberof whole Sharos il Rold o complton of tho Arangement and (1)  cheque fo any cash such
okder i oniled 1 recave pursuan o Secton 2.

(d) Aferth Effctiva Tine and unl surrendered forcancellaon as contemplated by Secton 3.1(c). ach cetfcatewhich irmediately
o 0t Efeciv Time rapresanicd one o mora Shares shall b deomed a il mos o represent ol i ight o receive n
S hange threior he entiements which i holde of such oricats s enied o rocaive n accordance i Secton 31(0).
32 Lost Cartficates
I the ovent any criicate which inmediately prir o the Efecive Timo rpresantad ano or moro Shares shal have been s, stlen o
estroyod,upon ing making of an afiat of el fact by the Person ciming such cartfcas o b lost,solen or destroyed,
Dapoatarywi deler i exchange iersfr the DRS sttement o share cofcate)andlr the cash amount tht such Person s entied (o
e undor Sacton 3.1(6) When sulharzing thdlory f $uch DRS statement (or shao catfcae) andor cash in exchange o any
Selom of dosiryed corifate, i Percon to whom soch DRS statomen (o sharo corticate) andiorcash ar being Glvered shall,
Zonion procadnt o the deery hereo, i a bond satsactory o the Depositary and the Corporaon n such sum as the
Bepostary o i Corporation may iract and shallidemy he Dapostary and the Corporaton i a manner satsfactory 1o the
Beposiaryand ihe Carporaon againe any iam it may b mada againstthe Deposiary o the Corporaton wih respect o he
cortfcats g {0 have boen o, stolen o desioyed.

33 Wirholding Rights

“Tho Corporaton and the Dagostary shall o enie 1o deductand withhold fom any payment, didend, dstrbuton o consderaton
heruton poyabl 1o any Snarehalder such amounts 2 he Corporaton o the Deposkary s roquired o dedct and wihald wihrespect
s poymentunder e Tax Actha Unted Sates Interal Reveriso Codo of 1988, 3 amended, r any provsion o federal,provincial,
erioa, sate, oca ot foeign tax v n each case, 35 amended; To tha xian thal amouns o S0 wihek, such wiibeld amounts
il b tasted o all purposts ereof a8 having s paid o he hoder of o securles i respectof which such deduction and
inhaling was made. provied tha such wiheid amount oo actuallyromited fo (e approprat taxing aulhory To the exent hat the
‘amaunt 3 requred o ba deducted o wihhekd rom any payment 1 a Rolder exceods he cash porton of e paymen,dvidend.
rinstion o consideraion oiharwiss payabla o the hlder, i Corporaton and the Deposiary are hersby aithoized o sll ofolhervse
Gisposs of such portion of he non-cash cansideraton 835 nocessary {0 prowdo sufiient unds 10 he Corporaion o the Deposiary, a5
e case may e, enable 10 comply wihach dicuction or wiholding requirement and, the Corporatio or the Deposiary shal ncy
he hlder ered! and remit any unappbed balance of he et proceeds of such sal.

3.4 Extinction of Righs

(On the sxth aniversary o the Efective Date, any Paricpating Sharshalder that has nol caimed s portion of the Aggregate Cash
irbtion Amount i coosa 0 have any ighs thereto. Any such unciaimed porlon f the Agoregals Cash Disiibuion Amountshall be
oo 1o have been surmandared 1 the Corporaton and shll b ransertd f the Corporation from the Deposiary 3

=)
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aux entroprises

Certificate of Arrangement Certificat d'arrangement

Business Corporations Act Loisurles sociétés par actions

THOMSON REUTERS CORPORATION

Corporation Name / Dénomination sociale

1818928

‘Ontario Corporation Number / Numéro de socété de fOntario

Ths i to certfy tha these ariclesare effective on La présente vise  atester que ces satuts entreront en

vpverie
May o4 2026/ 04 mai 2026
V. Quimdfoniho W)

Director/ Directeur
Business Corporations Act/ Lol sur les socétés par actions

The Certiicate of Arrangement s not complete.
without the Artile of Arrangement

Certfed e copy of therecordof e

Ministy of Public and Busines Sevice Delery.
V. Qi )

Diecto/Regisor

Le certiicat darrangement fest pas complet sl
e contient pas lesstatuts darrangement

Cope certiéeconforme du dossie du
ministére des Senvicesau publc et aux
entreprise.

V. Quinoritlo )
Oiecteur ou regitrateur
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So0n as pracicabl following the sixh anniversary of th Effctve Dat. Fo resler catainy, any Shareholder that s ot dapasied s
erticats which immediatay prio 0 1ns Efscive Tima reprasenied outstanding Shares ht wero exchanged pursuant o Secion 22,
Togehr wih &l oher nelrmens equred by Sacton 3.1, on o o o the sixh aniversary of th Effecive Dats shal continue 0 bo
it o the Shares (andlor cash proceads from he sl ofracional neress herin) o 50 held pusuant (o Sectons 22 and 25,
Together wih all anilements to didend, distiouions and nerest hereon held or such rgitered hlder
35 Hegalty of Dovery o Shares
Notwithstanding he forogoing, i appears 10 the Corporatio thtt wauid b conirary o applcabl aw t ssue Shares of New Commmon
Shares prsuant 0 the Arangement 1 a Parsan tha s no arosidentof Canada, the Shares tha oheruise o beissued o that
Berson il b ssued 1 the Deposiay (s agontfr ha purpose) o sl b the Deposiary on behalfof ha Person, Al Shares 5o
50010 e Depostarywiba pacled and 50d 25 soon a6 ractcabie after e Efecive Date, on such Gaes and atsuch pices as the
Daposary etarmines n s sl iscreton. The Daposiay shallno bo blgaed o seek o otain  miimum pice forany ofthe Shares
5008 by . Each such Person vl rsceve o rla 3nare o the cash proceeds o he sle of the Shares sold by the Depsiary (lss
Commissions, oiher reasanable expenses currd in connecton with h sal o the Shares and any amount wihnel nrespect ofaxes)
o ho Shores hemselvas. Tha et procascs wil b remiied i the same manner a5 oher payments pusuant 0 tis Aricle 3. None of he
Corporaton or the Dapasiary wilbe bl fr any loss arising oul of any such sales.

ARTICLE S
AMENDMENTS

41 Amandments to Plan of Arangoment

(8) The Corporato reservs th right o amend, modly andlr supplement ¥ Plan of Aangement at any tme and fromtim to tme
prior o th Efecive Dete, provided that each sueh amenment, modifcation andorsupplement must be () et oul i wiing () fled
it Court and, i mads folowing the Maetng, approved by ihe Cou, and () commuricated 0 Shareholders i and s requred
by tha Cout

(5) Any amendment, modifcaton or supplament o tis Plan of Arrangemant may bo roposed by the Corporatonat any tima porto
{h Meeting i o wihoutany onar prio notic o commuricatn, and f 0 proposad and accepled y he Persons vatngat e
Nioaing (oner than 33 may b e under he Inerm Order),shalbecoma part f i Plan of Atangemen o all purposes.

(€ Any amendment, modiicaion orsupplement o s Plan of Aangement tha s approved by he Cout llowing the Mseling shall be
laciv ony ) 5 consente 10 by e Corporaton an 1) 6quird by the Coue, L consant 10 by e halders of Shares
Voting n e manner recid by the Court

(&) Any amendment, modicaton or supplamant o tis Plan of Atangerant may be mad unlateally by he Corporaton, without
Sharahaldor or Coun approval,provided ha l concoms a matlerhih, i ho reasonable opnion f the Corporatn, s of
‘adminsiralve naturs requred t bt give ffec o b implementato of s Plan of Arangement o indudes achange o the
Secuence of i events ofransacions contemplated by Section 2.2 and, I each case, s notadverse 0 th fnancl o economic
otarosts of any hodor of Shares.

ARTCLE S

FURTHER ASSURANCES.

Notwithstanding tha hetransacions and evonts sa ot herain shall occur and be deeme 0 occu i 1 arder a5 s out n this lan of
Atangemont wihoutany uther ac o formalty, ach of i Parles shal make, o and execul, or cause o bo made, done and
evecuted, i such fuher acts deeds, grooment, uanslors, assrances, instuments o Gocuens s may easonably be required by
o hem n e o urhe documant o vidence any of h ransactions o events setou hrein.

Pens
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Schodule A

THOMSON REUTERS CORPORATION
(e “Corparation’)
Share Tarms for New Common Shares

Al capiaize torms used bt ot dafined herin shall have the mearings ascibed 1 such arms i the Carficate and Aricles of
‘Amancdment o he Corporaton dated Octaber 1, 201.

New Common Shares
“The rights, privleges, rstctions and condilons altaching o the New Common Shares are s olows:
1. Rarbing of Now Common Shares

“The New Common Shares shallrnk juror o the Prafrenca Shares and shall ank squaly wih the Common Shares wilh respect o he
payment of dhidends and n e deirbulon of assel n 1 event ofquidation,dissoluton o winding Up of the Corporaon, whether
Colimianyor ktary, or any her Giulon of 3sets of th Corpoalon among 5 shareholdes for he purpose of winding Up s
e

2. Notics of Meatings and oting Rights

Except for meatings of hodorsof a partcular clas o seiesofshares othe than 10 New Common Shares required by Applicable Laws.
10'be el 2 a saparate cass or seos moing, he holders o the New Common Shares shall be e o receive ico of and o
atond ol meatings of e sharahldes f the Corporaion 3nd at any sueh meeting 1 vo on allmaters submited 1.3 volo 0 the basis
of one vos for ach New Common Share had.

3. Dividends

Suject 0 therights,priveges, restictions and condilons ataching 0 the Profarence Shares and to Applicable Laws, he hoders of the
New Gormmon Shares shal e anitled 1o focevo and the Gorparation shall pay tereon, a5 and when decare by the Board o
Diroctors out o the assets of i Carparation propaly applcac o ho payment of idends, Canadian dolar denominated dividends n
Sl amunis and payabl n uch manner 4 (e Board of ieciors may fom e 5 Ume daermine.

4. Liquidation, Dissoluion and Winding Up.

Suoct o therighis, privileges, estictions and condilons attachingto h Prefarence Sharos, uon th kguidatin, disoluton orwinding
U o the Corporation, whather vokntary o nvoluntary. o i tho vt of any fnr iirbuton of e assetsofthe Corporaton among s
Shareholders for tn purpose ofwinding up 1 afas, e hodersof i Now Common Shares and the Common Shares shall be niled
o shara squaly, on & share for Share basie, Inaromaining proparty and assetsofthe Corporato.

5. Conversion nto Commen Shares

Any hidar of Now Common Shares shall b anled at any tima (subjec s hareinafer proided) (o have.
‘Shares he by Such hokderconvered nto Common Sharos as he same shall be consifued at e ime of
Tte based pon oné New Common Share (o cach ona Cormmon Sharo n rospect of which he convorsion ight s exercised, subjec 0
ch adjusiments 83 may ba spproved by the Board of Direciors. The right of conversion hrein provided for may be exercsed by naico
T wiing gven 0 the Corporaian a s ogitered offca accompariod by he criicate or erficales, o irec regitraton system
tamen o ttements, a5 appicabl, epresenting he New Common Shares nfespoct of which he okder thereof desirs 0 exercise
Sleh righ f conversion and such ot shal b signad by the prson reisered on he books f the Corporaon as the hidarof e
Niow Camman Shares nraspact o which Such igh & being exarcisad o by such parson's duy authozed atomey and shal speciy the
i of New Common Shares which the holder desies (0 nave coneted. Upon receip of such notce the Corporation shalssue
Coicates, o ree egisraion yslem slalaments, a5 applcable, eproseniing Common Sharos upon the bsis abovs prescrbed and in
Sccordance wih i provsions hareal 0t regsered hotder of 1ho New Common Shares epresented by the cerficalsor carlficate, or
(rec reqraion sysiam statement r sllamans, a3 appicable, accompanying such notc. fess than all the New Comman Sharos
Tepresentad by any caificate, or Grect régitration systom stalemen, a applicable ae o be converted, e hoider shall be eniled o
Tocan a new cortficas,ofdiect regitraion systm satoment 23 apobca, o the New Comimon Shares representing the Commen
Shares comprised n the arigna ceifcate, o drec egitaton systom taorien, s applable, which are 1t 10 be convered,

Registrar
‘Superior Court of Justice
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Ministry of Public and

Ontario @ Sushose Sk Doy

Articles of Arrangement

Business Corporations Act

Corporation Name (Date of Incorporation/Amalgamation)
‘THOMSON REUTERS CORPORATION (March 10, 2010)

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

2. A copy of the plan of arrangement i attached to these artiles as Exhibit

3.The arrangement was approved by the court and a cerified copy of the Order of the court s attached to these artcles as
Exhibit 5"

4.The terms and conditions of the arrangement, ifany, have been complied with In accordance with the order.

‘The artcles have been properly executed by the required personfs).
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V. Quinfanistha W)
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‘Supporting Document -Exhibit"A"- Copy of the plan of Arrangement
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Plan of Arrangement

UNDER SECTION 182 OF THE
BUSINESS CORPORATIONS ACT (ONTARIO)
ARTICLE 1
INTERPRETATION

1.1 Denitons
I i Plan of Arrangement, the following terms have the following meanings:

@
®
©

©

©
0

@
®

©
®

@
o
©

At me

s the Business Corporatons Act (Ontaric), R 5.0. 1990, . 8,16, as amendeds
“Agaregate Cash Distrbuton Amount” means USS60S milon;

“Atangement”means the arrangement pursuant o the provisons of Secton 182 of the Acton the terms and subject 10 the
‘ondilons set ut i this Plan of Aangement as supplemented, modfied or amended:

“Business Day” means any day ofer than a Satuday, a Sunday, a stautory holday n Toront, Ontaric, Canada, or a United States
foderal holday:

“Cash Distrbution Per Share” means the Aggregate Cash Distibution Amount dvided by the number of Participatng Shares;
“Converson Ratio” means.

s
(Gash Disrbuton Par Share TUSSX)

X = the volume weighted average rading prce of Shares on the Nasdag for th fv tracing days on which such Shares rade on the
Nasdaq immediately peceding the Effectve Date:

“Corporation” means Thomson Reuters Corporators
“Court means the Ontarto Superior Courtof Justce (Commercial List)
“Deposiary” means Computershara Investor Services Inc. a s offices setout i the Leter of Transmital

“DRS" means the direct regisiraton system on the records ofthe Corporatin's ransfer agent, Computershare Trust Company of
Canads:

“Effctve Date” means the date the Arangement s effectve under the Act

“Effectve Time” means 3:01 a.m. Torono tme) on th Efective Date, o such ather tme on the Eflctive Date as may be
determined by the Corporaton;

“Exchange” means the Toronto Stock Exchange:

Intrim Order” means the nterm order of the Court dated March 11, 2026 under Subsaction 182(5) of the Actcontining
declaraions and directons wit respect 1 the Aangement. a. such order may be affmed, amended of modifed by any courtof
competent jurisdicton:

“Leterof Transmitl” means the lete o ransmita or usa by Sharehokders, i the form accompanying the Circuar

“Meating’ means the special meeting o Shareholdersto e held on Apr 28, 2026 to consier, among other tings,the Artangement
and related matters, and any acjournment thereof;

“Now Common Shares’ has the meaning ascribed thereto in Secton 22(a):
“Non-Partcpating Shares” means the Shares held by Opling Out Sharehlders at te Effecive Time;
“Opt-Out Deadine” means 500 p.m. (Toronto time) o the dats tht s one Business Day pror o the date of the Meeting:
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() "Opt-Out Election and Gertfication Forn” means the op-out elecion and certfcaton form fo use by Opting Out Sharehalders, in
the form accompanying the Circulr

(4) "Opt-Out Right” has the meaning ascribed thereto in Section 2.3;
(4) "Opting Out Shareholder” means a Sharaholder tha has duly exercised s Opt-Out Right.

(W) “Partcipating Shareholder” means a Sharcholder ther than an Opting Out Sharehoider.

(0 “Partciating Shares’ means the Shares held by Partcipating Shareholders at the Efective Time;

() “Person means and incudes any ndividua, sole proprietorshi, patnershi,oint venture, unincarporated associaton.
unincorporated syndcate, unincorporated organizaton, rus, body corporale, a rusee, executor, adminsrator o otfer legal
representative and any govemmental authorty orany agency of insrumentaity thereof.

(2) “Plan of Amangement” means this plan of arrangement, a5 amended or supplemented from time o time n accordance with theterms:
nereof:

(22) "PUC" means "paic-up capial”as defned n subsection 89(1) o the Tax Act
(6b) “Share Consoldation Rato” means

USSX.= Cash Disituton Pes Share:
Ussx

X= e volume weighted average rading prce of Shares on the Nasdag for the fivetrading days on which such Shares rade on the
Nasdaq immediately preceding the Effecve Date;

(cc) “Shareholders’ means the hlders o Shares;
(d) “Shares” means the common shares i the captal of the Carporaton; and
(se) “Tax Act means ths Income Tax Act (Canac), R S.C. 1985, c. 1 (5th Supp), as amended.

1.2 Interpretaton Not Aflected by Headings,etc.
The division of tis Plan of Aangement nto Ailes and Sections and th inerton of headings are for converienc of eference only and
shall no affect the constnucton of ntepretaton of this Plan of Aangerment.

1.3 vl References

Unless reference s speciically made o some other document or
and Sectons of s Plan of Arangament

strumen, all rferences herein to Arices and Sections are to Ariles

1.4 Number and Gender
Unless the context ctherwise requires, words mporting the singular shll ncude the plural and vice versa; and words imparting any
gender shall nciuds al gencers.

1.5 Datefor Any Action

In he event hat the date 0n which any action i required o be taken pursuant o this Pan of Arangament by the Corporation s ot a
Business Day n the place whera the acton 1 required o be taken. such action shal be requied t be taken on he nxt succeeding day
which s a Business. Day in such place.

1.6 Statutory References

Roferences in this lan of Arangament t any satut or section thereofshal include such staute as amended or substuted and any
requlations promulgated tereunder fom tme to tme i efect

1.7 Currency

Unless otherwise inicate, references In this Plan of Aangementto "USS” o “dollars” are n U.S.dollars and references to ‘CS” are to
Canadian dollars.

1.8 Schedules
The followng schedules o this Plan of Arangement re ncorporated by referenc hreln and form part of tis Plan of Arangemen.
Schedue A" Righis, priveges, estictons and condiions ataching o the New Common Shares

Pae2
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ARTICLE 2
ARRANGEMENT

21 Binding Efect
Ths Plan of Amangement and the Aangement wil become efectiv at, and be binding atand afe, i Efective Time on the
‘Sharenolders (inciuding tho Opting Out Shareholders) and the Corporation withoutany furher ac o ormalty on the patof any Person,
except s otherwise provided herein

22 Amangement
‘Commencing a the Effective Time, except as otherwise noted, the following events o transactions shall occur and shall be deemed (o
ccur n the following sequence wihout any frthe acto formalty:

(8) the arcles ofincorporatin of the Corporation wil be amended to create and auhorize h issuance ofan unlimited number of now
Gommon shares (e ‘New Common Shares”). it ights,privleges, restrictons and condiions as set out n Schedule A" herelo;

(6) each issued and outsanding Non-Partipating Share willbe disposed of t the Corporation in exchange fo one (1) New Cormon
Share, and the Non-Paricipating Shares 50 exchanged willbe cancolled:

(©) concumently with the issuance of the New Commn Shares n cornection wih the exchange of Non-Particpating Shares or New
(Common Shares, the New Common Shares wil, otside of tis Pl of Arangement, b Isted and posted for trading on the
Exchange (subject o standard lising condiions imposed by the Exchange in smilar Gicumsiances). and fr greater certiny, such
Tstng wil be efecive coneurtentwi the ssuance of he New Commn Shares n Section 22(0)

(9) - In connecton withthe exchange of Non-Paricipating Shares for New Common Shares: () the Corporation wi deduct from the tated
capial of i Shares an amount equal 0 the aggregate statd capial, immediatly befoe the exchange, o the Non-Partcipating
Shares and (1) the Corporaton wil dd o th siated captal account of the New Common Shares an amount n Canadian dollars
qual o he lessor o (x) the aggregate PUC ofthe Non-Paricipating Shares immediately prior o the exchange ofsuch Non.
Parciatng Shares and (y) i aggregate tated capial amount deducied i () o s Section 2.2(d)

(@) the Corporation wil payto each Partipating Sharehalder,being the hoiders of Shares a he tme of th step described in tis
Sacton 2.2(e) 45  rtutn of captal the Cash Disrbuton Per Share inrespect of each Share held by such Paricipaing
Shareholder.

) concurrently with the retur of captaldescibed n Section 2:(),the Corporation wil deduct rom th stated capial of the Shares an
‘amount equal o the Agoregate Cash Disirbuton Amount 35 converted nto Canadian dollrs USing the average daly exchange rate
25 reporied b the Bank of Canada on the Business Day immediately proceding the Efecive Date:

(9)  each issued and oustanding New Cormmon Share wil be disposed of to the Corporaton in exchange or a number o Shares equal
{ohe Conversion Rato, and the New Common Shares 5o exchanged wil be cancelld:

(1) in connecton with the exchange of New Common Shares for Shars: () the Corporation il dedctfom th stated capital ofthe
Now Common Shares an amount equalf the statod capialof e New Comman Shares Immeately prior o he exchange of such
New Common Shares and (1) the Corporation willadd o he stated caal accountof the Shares such amount

() each issued and cutstancing Share wil be consolcated nto  number o post.consolidation Shares equslto the Share Consoldation
Rato;and

@) the artcles of incorporation of the Corporation wil bs amended to dlete the amendiments made 10 the authorized captalof the
Corporation pursuant to Secton 2.2(a), such tha the articles ofincorporation of the Corporation 2 50 amended wil b the arles of
the Gorporaton as tey read immedately before the Efecive Tme.

23 0ptoutRignt

Withfespect 0 the Artangement

(2)each Sharenoider who s

() notaresidentof Canada for Canadian federal income tax purposes and s subject 0 income taxina urisdiction oher than
‘Canada (and s not exempt rom ncome tax n tha ursdichon): or

Poes




image7.jpeg
() an individual who s a resident o Ganad for Canadian federal income tax purposes and who s aiso subject o ncome fax n
ajurisdction oher than Canada as  resdent of tha cther jurisicton (and s not exempt from income tax n tha oer
joridiction);

may elect 10 opt outofthe Arangement (he “Opt-Out Right’) i accordance with tis Secton 2.3 an the Opt.Out Election and

Cortication Form, and subject t e following Imitatons:

(i) a rogistered Shareholder oher than a regisered Shareholder hlding Shares fr the beneiof ana o mra ofher benaficil
olders, may exercise the Opt.Out Rightonly nrespect of all of the Shares benefially held by such Shareholder and

() a rogstered Shareholdor hoding Shares fo the beneft of one or more other benaficial hoders may exercisa the OpLOWL
Rightony n rospect o all of e Shares held by @ach benefiia hlder wishing to opt out

(6) 2 regitered Sharehaider (whather on behall o sl oron behalfof n or moro benefical hokders) shalexercie the Opt-Out Rght
by depositing it the Deposiary.prio o the Opt.Out Deadine. a duly completed Opt.Out Election and Certifcation Form indicating
Such hokder' alecion together withceriffcates representing the hokde's Shares,  any

(©) an Opt.Out Election and Certfcaton Form deposied wit the Depostary may be wihdrawn by a Shareholder pror o the OpLOut
Deacline butis imevocable thereafter To wthdraw an Opt-Out Electon and Certfication Form, such Shareholder must provide a
wrien notce ofrevocatio to the Deposiary that () specifies the name of e Shareholder aving exercised (e Opt-Out Right under
the OpLOut lecton and Certicaton Form {0 be wihcrawn and (i) i signed by the Sharshalder n the same manner as the
Signature on the Opt-Out Electon and Cerifcation Form o ba wihdrawn: and

(d)  any Shares in respect of whch () no uly completed Opt.Out Electon and ertficaion Form has ben deposted with the Depositary
pror o i Opt.Out Deadiine,or (1) any oier requiements of this Secton 2.3 and the OpLOUL Elecion and Certficaton Form have,
ot been satisied, shal be desmed to be Partpatng Shares.

A5 of the Efective Trme, each rogistered Opting Out Shareholder shllbe it recelve new DRS siatement(s) (orshare
certicate(s). f requestad by such Sharehoider i the Loterof Transmital) representing s Shares reflecting the new CUSIP number for
the Shares.

2.4 Post Effectve Time Procedures.
On or immediatey rir o the Efectve Date, the Corporaton shalldeposi or cause o be deposied wit the Depostary:

(a) forthe bensft of the Particpating Shareholders, the Aggregate Cash Distrbution Amoun that such Shareholders are entiled o
receive and a dection o the Depositary o issuie DRS statement(s) or share certfcate(s) representing the Shares that such
Sarenclders i nas s giin efec 1o Sechon 2.2y and.

(6)forthe bensfit of the Oping Out Shareholders, a drectio to the Deposiary o ssue DRS statemen(s)(or share cetfcate(s))
Fapresenting the Shares hat such Shareholders wil ok afer ving efectto Section 2.20)

The cash daposited withthe Deposiary pursuant o tis Secton 2.4 shall be hld by the DeposTary as agent and nominge fo the
Partcipatng Shareholders fo dirbuton o such Sharehokders n accordance with the provisons of Arice 3

25 No Fracional Shares

Where the consoldation of Shares pursuant o Section 22() woul resul n raction of a Share being hld by a Shareholder, e
fractonal Share that therwise would be hel by that Shareholder wil be delvered 1 the Deposiary (a5 agent fo hal purpose)for sale by
the Doposiary on behalf of that Shareholder. Al Shares so delere o the Deposiary wil b pooled and sok n the marke! by a broker
appointed by the Dapostary 2s soon as praciicable aftr he Effecive Date, on such dales and a such pices as the broker determines i
11 S0l discreton. The Depositary shalnot be abligated to seek orobiain a minimum prcs for any of the Shares sold by L Each such
‘Shareholder wil ecoive a ro rata share ofthe cash proceeds from the sal of e Shares sold by the Deposiary (ess commissions,
other reasonabie expenses incurred n connction Wi the sale of the Shares and any amount WGl n respectoftaxs) or
ractonalintorest in a Share. The not proceeds will be remited o Shareholders in e same manner as othr payments pursuant o Aricle
3. Netherthe Corporation no the Depostary wil b lable for any 0ss aising out of any such sales. Notwihstanding th foregoing.
‘Shares n the Corporation's Dividend Relnvestment Plan and Employee Share Purchase Plans held by Sharehoiders il partipate i the
‘Amangement and any fractons resulting therefom wil ramain n such holders: Dvidend Reinvestment Plan and Employee Share
Purchase Plans accounts, as applcable.
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ARTICLE S
DELIVERY OF CONSIDERATION

3.1 Delivery of Shares and Cash

(a) As soon as practicable folwing the Effective Time, the Deposiary shaldelvr o each registered Partipating Shareholder a
chaque for the portion of the Agaregate Cash Disiibutn Amount ha € eniled o recave pursuant to Section 2.2(6)(ounded
Gown o the nearest whole cent). unless such Shareholder reques:s hat such cash be paid by wire payment and propery completes
any documents and takes all acion tha the Deposiary may reasonably require In connection wih uch request.

(®) Subjec to Secton 3.1(c), as soon as practicable ollowing the Efecive Time, tne Depostary shal delver o each regstered
Sharehokderholdng Shares in DRS, () a new DRS statement, rflctng the new CUSIP nurber for the Shares representng the
number of whole Shares such Sharehalder wi hold Upon completon ofthe Arangement, and (i) a cheque for any cash such holder
Is et 0 receive pursuant o Secion 25.

(©) Upon surmender o the Deposiary for cancelaton of  cerficate which Immediaelypror to the Efecive Time represented one or
mare cutstanding Shares, together with a duly completed and executed Lettr of Transmita, and such addonal documents and
Insiruments as the Deposary may reasonably requse, the hokderofsuch surtendered share crtficate shallbe enited o receve In
exchanga therefor, and the Depostary shall lver t such holder as soon a5 pracicable olwing te Efecive Time () new DRS
Sttement ora naw share cartfcate,  requesed by such Sharehalder i s Leter of Transmital.reflectng the new CUSIP fo the
Shares,representing the number of wholo Shares wil hld Upon completon of the Arrangement: and (1) a cheque for any cash such
holderis entled o ecelve pursuant to Section 25

(d)  Afterthe Efective Time and unti surendere for cancelaton s confermplated by Secton 3.1(c), each certfcate which immediaely
prior o the Effecive Time represented one or more Shares shallbe deemed at al tmes t represent only the fight o receive n
Exchanga theefor the entiments which t hokder of such certicata s antied to feceive 1 accordance wih Section 3.1(0,

32 Lost Certicates

In he event any cerificate which immediaely prio o the Effecive Time represented ono or mar Shares shall have been los, stolen or
desiroyed, upon the making ofan afdavi ofha fat by the Person claming such cerifiate {0 be st tolenor destoyed. the.
Depostary wi Gelver in xchangs terefor the DR tatement (o share catfcate) andior the cash amount hat such Person 1 entled o
roceive under Section 3.1(c). Wnen authorzing the delivery of such DRS staterent (or share certicate) andior cash n exchange for any
Tost siclan or destoyed catficate, the Person o whom such DRS statement (o share carfcate) andior cash are being delvered shal.
25 a conditon precadent o the deivery hereof,gve a bond satsfactry o the Depositary and the Corporation n such sum as the
Deposiaryor the Corporation may drect and shall ndemniy the Depastary and te Carporaton n a manner sasfaciry o the
Deposiary an the Corporaton against any ciaim that may be made againt the Deposary or he Corporaton with espact o the
certicae alleged fo have been lot, tole or destroyed.

33 Wihholding Rights
The Corporaton and the Daposiary shllbe entfled o deduct and wihhold from any payment. didend, distibution or consideration
otherwise payable to any Sharholder such amounts as the Corporaion or the Deposiary s required o deduct and wihhold wihrespect
o such payment under he Tax Act, the Unied States Internal Rovenue Code of 1966, 25 amended, or any provsion offederal,provincial
termoial, stat.loca o forign tax law, n each case, as amendsd. To the extent that amourts are So wiheld, such witheld amouns
shall b eated for all puposes nereof as having boen paid to the hokr o the securiies i respect of which such deducton and
winolding was made. provided tht such wihhekd amounis are acually remied t the appropriate taxing authorly. To the exlent inat the
amourt so equired o be deducted or whheld rom any payment o a holder exceeds the cash portion o the payment,dividend,
distrbution or consideraton ofenwis payable o the holer,the Corporation and the Deposiary e hereby authorzed o sel or otherise
dispose of such poron of the non-cash consideration s s necessary fo provide sufficient funds 1o e Corporation or the Depostary. as
the case may be, o enable i to comply with such deduction or withokding requirement an, the Corporation or the Deposiary shall Rty
the hokder hereof and femitany unappled balance ofthe et proceeds of sueh sale.

3.4 Extinction o Rights

On the sixth anniversary of the Efectve Date, any Partcipating Shareholder that has not clamed is porton of the Aggregate Cash
Distibution Amount wil Gease t have any righis herato. Ay such uncaimed porton of the Aggregate Gash Disrbuton Amount shal be
eemed to have been surrendered o the Corporaton and shallbe ransferred o the Corporation fom the Deposiary 35





