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Orca 
as at March 31, 

2018 
($) 

CCC 
as at March 31, 

2018 
($) 

Pro Forma Adjustments(1) 
($) 

Pro Forma Consolidated 
($) 

Total Long Term 
Liabilities 

Nil Nil 
- Nil 

 
PRO FORMA CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the Resulting Issuer as at December 31, 
2017, before and after giving effect to the Acquisition and the Orca Share Consolidation.  

Authorized Capital 

Orca before giving 
effect to the 

Acquisition and the 
Orca Share 

Consolidation 

CCC before giving 
effect to the 
Acquisition Pro Forma Adjustments 

Resulting Issuer 
after giving effect 
to the Acquisition 

and the Orca Share 
Consolidation 

Long-term debt Nil Nil Nil Nil 

Common 
Shares (unlimited) 

57,662,633 18,794,005 110,352,138 107,317,729 

Warrants 7,264,533 188,292 Nil 1,439,732 

 
OPTIONS TO PURCHASE SECURITIES 

The Resulting Issuer’s Option Plan will be the Option Plan of Orca recently approved by Orca 
Shareholders at the Orca Meeting. Upon completion of the Acquisition no options of the Resulting Issuer 
will be outstanding, except for those held by Mr. MacMaster as described in “Part II – Information 
Concerning CCC – Options to Purchase Securities”.  It is the intention of the Resulting Issuer to grant 
options to each of the directors of the Resulting Issuer after closing of the Acquisition and pursuant to the 
Option Plan.  Such grants will be made and disclosed in accordance with the Option Plan and the policies 
of the Exchange.    

Upon the completion of the Acquisition and the Orca Share Consolidation,  1,439,732 Common Share 
purchase warrants of the Resulting Issuer will be outstanding, with each whole Common Share purchase 
warrant entitling the holder thereof to purchase one (1) Common Share.  

DESCRIPTION OF THE SECURITIES 

The share structure and the rights associated with the Common Shares will remain the same after the 
Acquisition.   

The share structure and rights associated with the class B preferred shares in the capital of the Resulting 
Issuer are as described in Orca’s information circular dated May 28, 2018 which is available under Orca’s 
SEDAR profile. 

The share structure and rights associated with the Orca Special Class C Shares were amended by way of 
the Share Term Amending Agreement between Orca and the sole holder of the Orca Special Class C 
Share, pursuant to which the number of Common Shares to be issued to such holder would be 
determined by dividing $3,050,000.00 by the five-day volume weighted average closing price per share 
(the Market Price) on the Exchange ending on the Business Day (as defined in the Share Term 
Amending Agreement) immediately preceding the day the Resulting Issuer receives written notice from 
such holder of his intention to convert his Orca Special Class C Share (the Conversion Notice) provided 
such Market Price shall be the greater of: (i) $0.80 per Common Share if the Conversion Notice is 
received on or before January 31, 2019 and thereafter, $0.50 per Common Share; and (ii) the closing 
price per Common Share (such closing price to be the closing market price on the day immediately 
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preceding the day on which the Conversion Notice is received by the Resulting Issuer) less the maximum 
discount allowable pursuant to the policies of the Exchange.   

PRO FORMA CAPITALIZATION 

The following capitalization information is presented on a post-Orca Share Consolidation basis and 
assumes completion of the Acquisition and the Orca Share Consolidation. 

 

Number of 
Common Shares 
(non-diluted)(1) 

Number of 
Common Shares 
(fully diluted)(1) 

% of Issued 
(non-diluted)(1) 

% of Issued 
(fully diluted)(1) 

Public Float     

Total Outstanding (A) 107,317,729 108,757,459 100% 100% 

Held by Related Persons or employees of the 
Issuer or by persons or companies who 
beneficially own or control, directly or 
indirectly, more than a 5% voting position in 
the Issuer (or who would beneficially own or 
control, directly or indirectly, more than a 5% 
voting position in the Issuer upon exercise or 
conversion of other securities held) (B) 

61,017,505 61,080,005 56.86% 56.16% 

Total Public Float [(A)-(B)] 46,300,223 47,677,454 43.14% 43.84% 

Freely-Tradeable Float     

Number of outstanding Common Shares 
subject to resale restrictions, including 
restrictions imposed by polling or other 
arrangements or in a shareholder agreement 
and securities held by control block holders 
(C) 

65,312,500 65,312,500 60.86% 60.05% 

Total Tradeable Float (A-C) 42,005,228 43,444,959 39.14% 39.95% 

Notes:  
(1) As of October 2, 2018. Such numbers do not include those options held by Mr. MacMaster as described in “Part II – 

Information Concerning CCC – Options to Purchase Securities”. 
(2) Of the total of 65,812,500 Common Shares: (i) 65,187,500 Common Shares represent Common Shares held by the 

Founders and by Francis MacMaster who are colectively parties to a shareholder agreement, under which those parties to 
the agreement have pre-emptive rights, tag-along rights and drag-along rights, subject to the specific terms and conditions 
of the shareholder agreement; and (ii) 125,000 Common Shares represent Common Shares held by a shareholder of the 
Resulting Issuer who has voluntarily agreed to have its Common Shares subject to escrow restrictions on the same terms 
as those  Related Persons or employees of the Resulting Issuer or by persons or companies who beneficially own or 
control, directly or indirectly, more than a 5% voting position in the Resulting Issuer (or who would beneficially own or 
control, directly or indirectly, more than a 5% voting position in CCC upon exercise or conversion of other securities held) 
(See “Part III – Information Concerning the Resulting Issuer – Escrowed Securities – Escrow Agreements”).  

Public Securityholders (Beneficial)(1) 

Size of Holding Number of Holders Total Number of Common Shares 

1 - 99 Common Shares 109 3,775 

100 - 499 Common Shares 47 7,089 

500 - 999 Common Shares 4 2,211 

1,000 -1,999 Common Shares  9 11,734 

2,000 - 2,999 Common Shares 10 24,294 












































































































































































































































































































































































































