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

ARTICLE 1 
INTERPRETATION 

1.1 Definitions. 

In this Plan of Arrangement, unless there is something in the subject matter or context 
inconsistent therewith, the following words and terms shall have the meanings hereinafter set 
forth: 

(a) "acting jointly or in concert" has the meaning set forth in Regulation 62-104 respective 
Take-Over Bids and Issuer Bids (Québec) (V-1.1, r.35); 

(b) "affiliate" means, with respect to any specified Person, any other Person which directly 
or indirectly through one or more intermediaries controls, is controlled by, or is under 
common control with, such specified Person; 

(c) "Applicable Laws" means all applicable provisions of all: (i) constitutions, treaties, 
statutes, compacts or laws governing any activities conducted or proposed to be 
conducted by the Corporation or any of its affiliates and rules, regulations, codes and 
ordinances of Governmental Authorities and all administrative or judicial orders or 
decrees or other laws pursuant to which any Governmental Authority possesses 
regulatory, licensing, permitting or similar authority over any activities conducted or 
proposed to be conducted by the Corporation or any of its affiliates, within its jurisdiction; 
(ii) orders, decisions, determinations, interpretations, judgments, awards, decrees, 
approvals, consents and waivers of any Governmental Authority; and (iii) operating or 
service agreements, including all amendments thereto, with any agency, corporation or 
other body responsible for the conduct and management, on behalf of any Governmental 
Authority, of any activities conducted or proposed to be conducted by the Corporation or 
any of its affiliates; 

(d) "Arrangement", "herein", "hereof", "hereto", "hereunder" and similar expressions mean 
and refer to the arrangement pursuant to Section 192 of the CBCA set forth in this Plan of 
Arrangement or made at the direction of the Court in the Final Order with the prior written 
consent of the Corporation, the whole as supplemented, modified or amended; 

(e) "Arrangement Resolution" means the special resolution approving this Plan of 
Arrangement to be considered at the Meeting by the Shareholders voting together as a 
single class; 

(f) "Articles of Arrangement" means the articles in respect of the Arrangement required 
under subsection 192(6) of the CBCA to be filed with the Director after the Final Order 
has been granted; 

(g) "Articles" means the articles of amalgamation of the Corporation dated 
September 22, 2020, as amended by the articles of amendment of the Corporation dated 
September 22, 2020, and as further amended from time to time; 

(h) "Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when 
banks are generally open for business in the City of Montreal, in the Province of Quebec, 
for the transaction of banking business; 

(i) "CBCA" means the Canada Business Corporations Act, R.S.C., 1985, c. C-44; 
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(j) "Certificate" means the certificate to be issued by the Director pursuant to 
subsection 192(7) of the CBCA giving effect to the Arrangement; 

(k) "Corporation" means Nuvei Corporation, a corporation amalgamated under the laws of 
Canada; 

(l) "Court" means the Superior Court of Quebec; 

(m) "Director" means the director appointed under Section 260 of the CBCA; 

(n) "Dissenting Holder" means a registered Shareholder who has validly exercised its 
Dissent Rights pursuant to and in the manner set forth in the CBCA (as modified by the 
Interim Order, the Final Order and this Plan of Arrangement) and has not withdrawn or 
been deemed to have withdrawn such exercise of Dissent Rights;  

(o) "Dissent Rights" has the meaning set forth in Section 4.1; 

(p) "Effective Date" means the date the Arrangement is effective under the CBCA, as 
endorsed by the Certificate; 

(q) "Effective Time" means 12:01 a.m. (Montreal time) on the Effective Date as endorsed by 
the Certificate; 

(r) "Final Order" means the final order of the Court approving the Arrangement as such 
order may be amended or varied by the Court (with the consent of the Corporation) at 
any time prior to the Effective Time or, if appealed, then, unless such appeal is withdrawn 
or denied, as affirmed or as amended (provided that such amendment is acceptable to 
the Corporation) on appeal; 

(s) "Governmental Authority" means any nation or government (including tribal 
governments), any federal, state, province, territory, city, municipal entity or other political 
subdivision thereof, and any governmental, executive, legislative, judicial, administrative 
or regulatory agency, department, authority, instrumentality, commission, board, bureau 
or similar body, whether federal, state, provincial, territorial, local, tribal or foreign; 

(t) "Interim Order" means the interim order of the Court, in a form acceptable to the 
Corporation, concerning the Arrangement and providing for, among other things, 
declarations and directions with respect to the Arrangement and the holding of the 
Meeting, as such order may be amended by the Court with the consent of the 
Corporation; 

(u) "Meeting" means the annual and special meeting of the Shareholders, including any 
adjournment or postponement of such annual and special meeting, to be called and held 
in accordance with the Interim Order to consider the Arrangement Resolution; 

(v) "Multiple Voting Shares" means the multiple voting shares in the share capital of the 
Corporation; 

(w) "Person" means any individual, partnership, corporation, company, association, trust, 
joint venture or limited liability company; 

(x) "Plan of Arrangement" means this plan of arrangement under Section 192 of the CBCA, 
and any amendments or variations made in accordance therewith or made at the 
direction of the Court in the Final Order with the prior written consent of the Corporation; 

(y) "Shares" means shares of any class in the capital of the Corporation, including the 
Subordinate Voting Shares and the Multiple Voting Shares of the Corporation; 
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(z) "Shareholders" means the holders and the beneficial owners of the Subordinate Voting 
Shares and the holders and the beneficial owners of the Multiple Voting Shares; 

(aa) "Subordinate Voting Shares" means the subordinate voting shares in the share capital 
of the Corporation; 

(bb) "Transfer Agents" means AST Trust Company (Canada) and American Stock 
Transfer & Trust Company, LLC. 

1.2 Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the 
insertion of headings are for convenient reference only and do not affect the construction or 
interpretation of this Plan of Arrangement. 

1.3 References. Unless reference is specifically made to some other document or instrument, all 
references herein to articles and sections are to articles and sections of this Plan of Arrangement. 

1.4 Certain Phrases, etc. Unless the context requires otherwise, words importing the singular 
number shall include the plural and vice versa; words importing any gender shall include all 
genders; and words importing persons shall include individual, limited or general partnership, 
limited liability Corporation, limited liability partnership, trust, joint venture, association, body 
corporate, trustee, executor, administrator, legal representative, government (including any 
Governmental Authority) or any other entity, whether or not having legal status 

1.5 Business Days. In the event that the date on which any action is required to be taken hereunder 
is not a Business Day in the place where the action is required to be taken, such action shall be 
required to be taken on the next succeeding day which is a Business Day in such place, except 
that the Effective Date can fall on a date that is not a Business Day. 

1.6 Computation of Time. A period of time is to be computed as beginning on the day following the 
event that began the period and ending at 4:30 p.m. on the last day of the period, if the last day of 
the period is a Business Day, or at 4:30 p.m. on the next Business Day if the last day of the 
period is not a Business Day.  

1.7 Statutes. References in this Plan of Arrangement to any statute or sections thereof shall include 
such statute as amended or substituted and any regulations promulgated thereunder from time to 
time in effect. 

1.8 Governing Law. This Plan of Arrangement shall be governed by and construed in accordance 
with the laws of the Province of Québec and the laws of Canada applicable therein.  

1.9 Time References. References to time herein are to local time, Montreal, Quebec. 

ARTICLE 2 
BINDING EFFECT  

2.1 Upon the filing of the Articles of Arrangement and the issuance of the Certificate, this Plan of 
Arrangement shall become, at and after the Effective Time, effective and binding on: (i) all the 
Shareholders (including Dissenting Holders), (ii) the Corporation, (iii) the Transfer Agents, and (iv) 
all other Persons, without any further formality required on the part of any Person, except as 
expressly provided herein. 

ARTICLE 3  
THE ARRANGEMENT 

3.1 At the Effective Time, the following events shall occur and shall be deemed to occur in the 
following order without any further authorization, act or formality on the part of any Person: 
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(a) Schedule 1 of the Articles shall be amended and replaced, and shall be deemed to be 
amended and replaced, with the form of Schedule 1 attached to this Plan of Arrangement 
as Exhibit I, to, among other things, add certain constrained share ownership provisions 
providing the Corporation with, among other measures, the right to redeem, repurchase 
or force the sale of, Shares held by a Person who has crossed an ownership threshold 
prescribed by Applicable Laws or who has been determined or deemed to be unsuitable 
under Applicable Laws, the whole, as further set forth in Schedule 1 attached to this Plan 
of Arrangement as Exhibit I;  

(b) the Articles of Arrangement in the form attached as Exhibit I to this Plan of Arrangement 
shall be adopted and the Corporation’s Articles shall be amended accordingly; and 

(c) each Dissenting Holder that has validly exercised Dissent Rights shall cease to have any 
rights in respect of all of its Shares, other than the right to be paid the fair value of its 
Shares by the Corporation in accordance with and subject to the terms of the CBCA (as 
modified by the Interim Order, the Final Order and this Plan of Arrangement). 

3.2 Each Shareholder, with respect to each step set out in Section 3.1 applicable to such holder, shall 
be deemed, at the time such step occurs, to have executed and delivered all necessary or 
required consents, releases, assignments, instruments, certificates, powers of attorney and 
waivers, statutory or otherwise, relating to or in connection with the completion of such step. 

3.3 The Articles of Arrangement and the Certificate shall be filed and issued, respectively, with regard 
to this Arrangement in its entirety. The Certificate shall be conclusive evidence that the 
Arrangement has become effective and that each of the provisions of Section 3.1 has become 
effective in the sequence and at the times set out therein. 

3.4 Other than as expressly provided for herein, no portion of this Plan of Arrangement shall take 
effect with respect to any party or Person until the Effective Time. 

ARTICLE 4 
DISSENT RIGHTS 

4.1 Dissent Rights 

(a) Registered holders of Shares may exercise dissent rights ("Dissent Rights") in 
connection with the Arrangement pursuant to and in the manner set forth in Section 190 
of the CBCA, as modified by the Interim Order, the Final Order and this Section 4.1, 
provided that, notwithstanding Subsection 190(5) of the CBCA, the written objection to 
the Arrangement Resolution referred to in Subsection 190(5) of the CBCA must be 
received by the Corporation at its registered office no later than 5:00 p.m. (local time in 
place of receipt) two Business Days immediately preceding the date of the Meeting (as it 
may be adjourned or postponed from time to time). 

(b) Subject to Section 4.1(c), Dissenting Holders shall be entitled to be paid the fair value of 
such Shares by the Corporation, less any applicable withholdings pursuant to 4.3, which 
fair value, notwithstanding anything to the contrary in Part XV of the CBCA, shall be 
determined as of the close of business on the day before the Arrangement Resolution 
was adopted, and shall not be entitled to any other payment or consideration. 

(c) Notwithstanding Section 3.1(c), Dissenting Holders who are ultimately not entitled, for 
any reason, to be paid the fair value for their Shares, shall be deemed to have withdrawn 
their exercise of Dissent Rights and their rights in respect of all of their Shares shall be 
reinstated pursuant to and in the manner set forth in the CBCA (as modified by the 
Interim Order, the Final Order and this Plan of Arrangement). 
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4.2 Recognition of Dissenting Holders 

(a) In no case shall the Corporation or any other Person be required to recognize a Person 
exercising Dissent Rights unless such Person is the registered holder of those Shares in 
respect of which such rights are sought to be exercised. 

(b) In no case shall the Corporation or any other Person be required to recognize any holder 
of Shares who exercises Dissent Rights as a holder of such Shares after the Effective 
Time. 

(c) In addition to any other restrictions under Section 190 of the CBCA, Shareholders who 
vote or have instructed a proxyholder to vote Shares in favour of the Arrangement 
Resolution shall not be entitled to exercise Dissent Rights. 

4.3 Withholding Rights 

(a) The Corporation shall be entitled to deduct and withhold (or cause its Transfer Agents to 
deduct and withhold) from any amount payable to a Dissenting Holder pursuant to the 
CBCA (as modified by the Interim Order, the Final Order and this Plan of Arrangement) 
such amounts as the Corporation determines, acting reasonably, are required or 
permitted to be deducted and withheld with respect to such payment under the Income 
Tax Act (Canada), the United States Internal Revenue Code of 1986 or any provision of 
any other applicable law and shall remit such deduction and withholding to the 
appropriate Governmental Authority. To the extent that amounts are so withheld, such 
withheld amounts shall be treated for all purposes hereof as having been paid to the 
Person in respect of which such withholding was made, provided that such amounts are 
actually remitted to the appropriate Governmental Authority. 

ARTICLE 5 
AMENDMENTS AND WITHDRAWAL 

5.1 The Corporation may amend this Plan of Arrangement at any time, provided that each such 
amendment must be set out in writing and filed with the Court. 

5.2 Any amendment, modification or supplement to this Plan of Arrangement may be made prior to 
the Effective Time by the Corporation without the approval of the Court or of the Shareholders, 
provided that it concerns a matter which, in the reasonable opinion of the Corporation, is of an 
administrative nature required to better give effect to the implementation of this Plan of 
Arrangement or is not adverse to the financial or economic interests of any holder of Shares. 

5.3 Subject to Section 5.2, any amendment to this Plan of Arrangement may be proposed by the 
Corporation at any time prior to or at the Meeting with or without any other prior notice or 
communication to Shareholders, and if so proposed and accepted by the Persons voting at the 
Meeting (other than as required by the Interim Order), shall become part of this Plan of 
Arrangement for all purposes. 

5.4 Subject to Section 5.2, the Corporation may amend, modify and/or supplement this Plan of 
Arrangement at any time and from time to time after the Meeting and prior to the Effective Time 
with the approval of the Court, and, if and as required by the Court, after communication to 
Shareholders. 

5.5 This Plan of Arrangement may be withdrawn and the Corporation may not proceed with this Plan 
of Arrangement prior to the Effective Time in accordance with the Arrangement Resolution.  
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ARTICLE 6 
FURTHER ASSURANCES 

6.1 Notwithstanding that the transactions and events set out herein shall occur and be deemed to 
occur in the order set out in Section 3.1 and shall become effective without any further act or 
formality, the Corporation 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.  

* * * 
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EXHIBIT I 

See attached. 
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