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® N % . PROFIT CORPORATION  ~ .
JAPPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

" (Pursuant to s. 607.1504, F.8.)
SECTION 1
{1-3 MUST BE COMPLETED)
F 11000002184
(Document number of corporation (il known)
[ HALOGEN SOFTWARE (CANADA) INC
(Name of corporation as it appcars on the records of the Department of State)

5 Canada 3 05/23/2011)

{Incorporated under laws of) (Date authorized to do business in Florida)

SECTION I
{(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? ﬁ)‘/,/ 0/ /6910/6

3 Saba Software {Canada} Inc.

(Name of corporation aficr the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

—_ Tmgn
Lo ) et

(TFnew name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transactin
business in Florida) F

.
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6. If the amendment changes the period of duration. indicate new period of duration.

~
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1
+
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(New duration)

N

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

{New jurisdiction)

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the application to the Department of State, by the Secretary of State or other official
having custody of corporate records in lheJuyCllon under the laws of which it is incorporated,

(Sighatnr® af£ djrectpr, president or other officer - if in the hands

) of a receiver or pther count appointed fiduciary, by thar fiduciary)
Sanng L Qus btz m%'zréc{-{mf ‘

(Typed or printed n@t ol person signify) (Title of person signing)

TLOZT - 137200 8 Walters Klywer Onliae



Requesit D; 021730059 Province of Ontario

Demande n? . Province de "Ontario

Transaction 1D: 68281952 Mimistry of Government Services
Transaction n® : Ministére des Services gouvernementaux
Category 1D: cT

Catégaorie :

CERTIFICATE OF STATUS

Date Report Produced: 2018/06/05
Document produit te :

Time Report Produced: 16:36:03
Imprimé o :

ATTESTATION DU STATUT JURIDIQUE

This is to certify that according to the D'apreés les dossiers du M
records of the Ministry of Government Services gouvernementau
Services que la société

inistére des
X, NOUS attestons

SABA SOFTWARE (CANADA) INC.

Ontario Corporation Number Numéro matricule de la société {Ontario)

001982786

is a corporation incorporated, est une société constituée, prorogée ou nee
amalgamated or continued under d'une fusion aux termes des lois de la

the laws of the Province of Ontario. Province de F'Ontario.

The corporation came into existence on La société a été fondée le

JANUARY 01 JANVIER, 2018

and has not been dissolved. et n'est pas dissoute.

Dated Fait te

JUNE 05 JUIN, 2018

e toeowr flackiZ

Director
Directeur

The issuonce of this cortifcate in electronic form is autherized by tho Miniatry of Government Sarvices.

La déliviance du présent certificat sous fosme électroniguo @3t autoriséa par lo Ministdre des Services gouverngmaniaux.,



Ministry of Govamment
and Congumor Services

Central Production and
Varification Services Branch
393 Univarsity Ava, 2™ Floor
Toronto ON M5G 2M2

071070 ({1015008)

Ministére dos Services gouvernemantaux }
et des Services aux consommatews ( nta rl O
Direciion des sarvicas cantraux

de production et de vérification

383, av Unlverslty, 2* dtage
Toronta ON M5G 2M2

Cartifizd mtriacopyo! . ouveee Ommﬂsmtumda.........
tictoficlers) from (he meords  asoufchayavstaades dusiity
ot the Ministry of Government Wi des Servoes gopvrnementea
gnd Congumers Secvicesol  @das Serdces qux consommatenrs
the Province of Ontaria. data Province de Tdntario.
Cantifisd on Copia certifdule

JUN 12-2018
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5 Melhod of amalgamation, check & o+ B
| Védthode choisie pourla fusion - Cocher Acu B ;

o

of
ou

X

i
i
|
{
|
.'

Hames of amalgamat »g cemorit oas
Ocrzmndton 5003 @ Cus 507 21es aut lus onnent

A

Amalgamatian Agreement ! Canvention de fusion -

The armalgamaton agreement Nas been duy ddoplad Dy the shareholders ol each of (ne ama'gamrahrg
cotparalang as required £y subsechon 176 (4! ol tne Business Corporatons ACl on the date set out pelow

Les actionnaiees ge chaqué satiéle qu Lasionnne onl dument 3dople la canveqt on de fus an conlormament
u paragraphe 175(4) deia Lor sur Ins coodds par ackons a 'a date meanuonAée o dossous

Amalgamation of a hoiding corporation and cne or more of its subsidiarios or amalgamation of
subsidiarlag / Fusion d'uno 50ciétd mére avec une ou plusieurs de ses fillales ou fusion de filiates .

Tre ama'gamalon has been appreved by the dreciors of each amalgamat ng corporghon by a restluhon as
tequited By secton 177 ol the Business Corporations Act on the date set oul betow

Les admemsiateurs de cnanue socéte qu fus onine ort approuve 'a fus on par va-e de resalulcn
conformement a larlde 177 ge la Lo sus les sowdlés par achons a 1a date menlennpe ordessous

Tne art c &5 ol Imalgamanan n subsiance conlan ne provis ons of the arkc.es af mesiporahon of
Les statuts 2e fus on regreneenl 2sseonl-ellement ies d spasit ans Ces statuls const lubfs de

IALOGEN SOFIWARE INC.
Ard are: more paﬁzuu-:y seloul i thase amcles
€l 0Nl encrces borfeelament aur presents statu’s

Date cf Aoophor:'f:nsroul

Ontane Carporat en Numper Date d’'adopt-on ou d approbatian

Numero de 'a & :cete en Omanp

Year Montn Owy
— > annee ms wur
Saba Software {Canaday Ine. 140398 i 201771229

I
Halogen Software Ine. b 1975493 2017712/29

|
|
|

!
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Resinclionsy f any on bus:Ness the corpor3lion mMdy Carry 0A 6f an powers \he corparalion may exerase
Lemites sy 3l MSCSAeS dux AChviles COMMEriales ou aux POUVHs de 1a sctigle

None,

Thz= ¢ 355@5 ant an,; manmuym numbe: of shaies inal the corp”ration s authonzed lo 1ssue
Categer s el nombre maamal sy ddew d aCtons que 13 sClidte ast aulonsée 3 emellie

411 unbirited number ot common shares,
an unlindited number of preferred shares, and
an unhionted number of exchangeable shares.

Pane ol s
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Lghls povileges, r2singhens and cendibaas Gf anyl ataching 1o each class ¢t shares pno directors auinanty wilh respect |2
any ciass of shares which may be 1ssued in seres
Ciots povildges restnclior s el conoiions sity 3 few, rattachés 3 chaque catégone d'aciens el pcuvars
des adminssiiateurs a1t Is 3 chaque calejone d'actions qui pea? dtre dmise e sérig

Sce attached papges 4A w 4AA.

Pagel sice



4A

1, Cammion Shares

The commuon shares (the "Common Shares™) shall huve attached thereto the following rights.
priselopes, restrictic s and condivions:

{d) Voung Rights T he holders of the Common Shares shali be entitled 1o receive notice
of and 1w atiend all annual and special mectings of the sharcholders of the
Corporation und 10 exercise one voie in respect of cach share held 1 all such
MCTIngs.

(h Participation upon Liguidation. Dissolution or Winding-up In the event of the
hguidation. disselution or winding-up of the Corporation or vther distribution of
assets or properts of the Corporation among it shareh iders for the purpose of
winding-up its affairs. the holders of the Common Shies shall be entitled to
i articipate inany distribution of the assets or property of the Corporation. subject
o any prelerential rights of holders ol shares of the Corporation ranking superior
to the Common Shares,

19! Pasment of Dividends: Subject 1o Section 2{e)(ii) and any other provision hereof
that limus the discrenion of the board of directors of the Corporation to declare and
pas dividends. the holders of the Common Shares shall be ertitled 0 receive
dividends, 11. as and when decided by the board of directors of the Corporation oul
b the assets of the Corporanon properhy applicable to the pavment of dividends in
such umount and paxable at such tmes and at such place or places in Canada as the
hoard of directors muny rom lime o tame detenimine.

2. Preferred Shares

[he preterred shares (the "Preferred Shares™) shall have attoced thereto the fullowing rights,
prvilescos, restrichions and condiminns:

Y Redemptio,

(1 Subject W the Brsinesy Corporations Aler (Ontario) gthe “Act™), the
Corporation may redeen the whole or any part of the owstanding Preferred
Shures on payment Tor cach such share to be redeemed at the price paid o
the Corpozition i consideration for the issuance of such share plus any
aediional contnbutions o capital. less any previous reterns of capital (such
amaeint W be adjusted by the board of direciors to appropria.ely reflect am
shiare nlits, consolidation. or similar events and 1 referred 10 as the
“Redemption Price”)

(1) Unless the holders of the Preterred Shares to be redeemad have waived
notice of redemiption. the Corporation shall give not ! s than 30 davs
notice i wniting ¢f the redemption by sending to cach person who. at the
date of suck novee s aregisierad holder ol Preferred Shares t be redeemed
woram one ol the persons iU there are, it halderst. a notice of the intention
ab the Corporation ot the redeription of such Preferred Shares. Such notice
shatl be senc by ordinars prepaid postaddressed (o the fast address of such
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halder (or any one of the holders if there are joint holders) as it appear . on
the records of the Corpuoration or. in the event of the address of any such
hotder not appearing on the records of the Corporation. then to the last
known address of such holder. or such other method as the directers may
determine: prosided. however. that accidental failure or omission 10 give
any such notice o one or more of such holders shall not affect the vahidiey
of such redemption. Such notice shall set out the conditions for “edemption,
Redemption Price and tae date on which redemption is to take place and. if
part only ol the Preferred Shares held by the person to whom it is addressed
is 1o be redeemed. wie number thereof sa oy be redeemed. the time, place
and manner inov ich the bolder shall surrender to the Corporation the
certilicate oF certifieates represeiting the Preferred Shares o be redeemed,
including the steps that o holder should take with respect tooany
uncertiticated shares. On or atter the dute so specified for redemption,
provided that the condions for redemption have been metor waived by the
Corporation. the Corpuration shall pay or cause 1o be paid w or to the order
of the registered holders of the Prefurred Shares o be redeemed. the
Redemption Price muhtiplied by the number of Prelerred Shares being
redeemed. The Redemption Price shall be paid to such holder (A) if the
Preferred Shares are certificated, on presentation and surrender of the
certifieates tor the Preferred Shares so callo for redemption at such place
or places as i be specified in the aotice given by the Corporation. and
the certilicates 1or such Preferred Shares shall thereupon be canceiled. and
the Preferied Shares represented thereby shall thereupon be redeemed. and
{13} il the Preferred Shanes are ungertiticated. on completion of the sieps. if
any . that 3 holder is 1o the with respeet o uncertiticated Preferred Shares
as specificd i the notice given by the Corporation wnd - uch uncentificated
Pecierred Sharea shall thercupon be redeemed.

I case o part only of the vutstanding Prefersed Shares s atany time to be
redecined. the shares so o be redecmed shall B redeemed pro ran
disreganding fractions. aceording to the sumber of Preterred Shares held by
cach holder or, in such other manner as the board of directors so determines.
U3 pe st only of the Preterred Shares represenicd by any certlicate shall be
redeemed. ¢ new certiieate for the balance shall be tssued at the expense of
the Corporation.

I'rom and ¢fter the date specitied for redemption in any such notice. the
holders of the shares calted for cedemption shatt cease o be entitled to
enercise s rights in respect thereol, eacept o receive the Redemption
Price Tor cach Preterred Skare being redeemed. unless payment of the
Redemption Price s not been made by the Corparalion in accordance with
the torcgaing provisions, in which case the rights of the bolders of such
shares shall remiin unimpaired

Lhe Corporation shall have the right at any tme afier giving natice of its
itention to redecin amy Preferred Shares to deposit the Redemption Price
lor ans Preferred Shares o be so redeemed in a special account with any
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chartered bank ar trust company in Canada named 1in the notice of
redemption The Redemption Price so deposited shall be puid without
interest o or 1o the order o the respective holders of the Preferred Shures
called for redens stion upon presentation and surrender (o such bank or trust
company  of 1w certificates  representing Preterred Shares  that  are
centilicated, or wpon completon of the steps that a holder (s 0 take with
respect oo uncertilicated shares as specilied in the notice given by the
“‘omoration. Upon such deposit being made, the Preferred Shares i respect
whereot such depostt shatl have been made shall be redeemed and the rights
ob the holders thereolt alter such deposit shall be limited 1o receiving.
without interest. their proportionate pan of the total Redemption Price of
the P'reterred Shures so deposited agitinst presentation and surrender of the
certihcares Dield by them respectively, in the case of shares that are
certiicated. or upon completion ol the steps that @ holder is o 1ake with
respedt oo uncerttheated shares as specilied in the notice given by the
Corporation. Any ateresi altowed on any such deposit shatl belong o the
Comoration,

thy Retraction

(1)

{1}

{1}

Subject o appheable s and to paragraph (iv) belos, o holder of Preferred
Shares shall be enntled. at such holder’s option, 10 require the Corporation
to redeeny at any time all or part of the Preterred Shares registered in the
narme ol such holder on the books of the Corporation upon pavment for cach
share 10 be redeaimed ot an amount equal Lo the Redemption Price.

A bolder of Preterred Shures exercising such holder’™s option 10 bave v
Corparetion redeci, shall deliver o the Corporation at its registered otlice
notice in writg specttyving (A ) that the holder desiees 1o have the whole
or any part of the Preferred Shares registered in such holder’s name
tcanditionally redeemed by the Corparation and (B the business Jay.
which shall not be fess than 10 dass nor more than 30 davs from the date of
mathine of the notice in writing, on which the holder desires o have the
Corporation uncendiuonatly redeem the Preferred Shares (the “Option
Redemption  Date™s opether with the share  cenificaies, it uny,
representig the Preterred Shares which the registered holder desires to
have the Corporation uncondittonatly redeen. Fhe hobder of any Preterred
Shares mav. only with the consent of the Corporation. resohe such notice
privr to the Option Redemption Ehic

Erpon recerpt o a notice and. in the case ot shares that are certificated, share
certificates. the Corporation shatl, an the Opaon Redemiption Date. redeem
the Preterred Shares by paving to the registered holder an amount equal
the R 'dcmp!inn Price for cach Preterred Share beine redeemed. [t a part
ontv ol the Preferred Shares €\ represented by any share certificate s
redeemed. wnew centiticate tur the badance shall be & aed at the expense of
the Corporation or 18) otherwise held by the registered sharcholder is
redecmed. the Corporation shall provide reasonably satisfactons evidence
that the balunce of the Prelerred Shires remain registered o the holder.
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Upon pasment of the Redempiion Price of the Preferred Shares o be
redecmned by the Comoration. the holders thereat shall cease ta be entitled
te exercise any rights of holders in respect thereol.

(iv)  Ifthe redemption ' s the Corporation un any Option Redemption Date ol'all
of the Preferred Shares to be redeemed on such date would be contrary to
amy provisions of the Act or any other applicable taw. the Corporation shall
be obligated 1o redeem only the max mum numbee of Preferred Shares
which the Corpuration determines it is then permitted o redeem, such
redemptions to be made pro rata {(disregarding {ractions of shares) according
o the number o Preferred Shares required by each such holder to be
redecnied by the Corporation. and the Corporation shall (A) issue new
cetificates representing the Preferred Shares not redeemed by the
Corporation Lo such holders or () provide reasonably satisfactory evidence
to such holders of the Preferred Shares not redeemed by the Corporation.
The Curporation shall, betore redeeming any other Preferred Shares,
redeem in the manner contemplated by paragraph (iii) on the first day of
cach month thereafter the maximum number ol such Preferred Shares as
would not then be contran to ary provisions of the Act or any other
appticabic Iaw . until all of such shares have been redeemed. provided thil
the Corporation shall be under no obligation to give any notice 10 the holders
ol the Preferred Shares 1 respeet of such redemption or redemiptions as
provided lor in paragraph (i

(W) Nen-Voung

(i) Fhe holders of the Preferred Shares are not entitled ' receive notice of
attend or vore a1 meetings of sharcholacrs of the Corporation and the
Prelerred Shares carmy no voting nghts, exeey as e lierwise provided inthe
Act

(N} I'he holders of the Preferred Shares are not entitled o volte separately as o
class o1 series or to dissent an any proposal 1o amend the ardcles of the
Corporation to;

(A} increase or degrease any maximum number of awthorized shares of
such elass or series, of inerease any manimum ounber vf authonzed
shures of 1 class or series having rights or privilep s equal or
superior 1o the shares.of such elas s or series.

(8y  cbtect an exchange, reclassitication or ¢anceliation ot all or part o
the shares of such _lass or senes: or

(C1 create a new cluss or series of shares equal vr superior to the shares
ot such cliss

id) Nu Rights to by idends

til Fhe holders of the Preferred Shares are not entitled to any dividends



et Rights Upan Dhissolution

(e In the evem ol the hquedation, dissolution or winding-up ot the Corporation,
or any other distributton ol assets of the Carporation amony its sharcholders
lar the purpese of winding up its afTiirs, the holders of 1he Preferred Shares
then outstinuding shall be entided w be paid out of the assels of the
Corporation avanlable for distribution o 11s s weholders. belore an.
paviment shall be made o the hotders ol the Common Shares or any other
class of shares of the Corporation runking junior to the Preterred Shares 1
respect of entitlements upon the Hguidation, dissolution or winding up of
the Cormparation, by reason ol theic ownershap thereol. an amount per share
cyual w the Redemption Price per share.

(i) Nodividend ar other distribution shall be declared and paid on. or set apart
far. the Commaon Shares or any other class of shaes of the Comoration
rantang junior to the Preterred Shares unless the Corporation has sufficiem
Funds to pas the Tall amount of the Redemption Price pere share on the issued
amd outstnding Preferred Shares,

RY Exchangeabie Shares
Fhe bxchangeable Shares shall have the following rights, privileges, restrictions and conditions:

ARTICLE N
INTERPRETATION
Section 13 Definttions
{

Dea purposes ol these B achangeable Shore provisions:

AT with reference to any particulir Person means (0 any other Person controlhog,
centrelled by or under common control swith such particubar Person. or (10 any Subsidiary
preni partner, member, Timaed partner. renired pariner, or sharcholder of such erson

“Articles” means the articles of incomoration of the corporation, as they may be amended
rom thoe 1o mee.

“Bourd of Directors™ means the board ot dicecion ot the compuorastion,
Hoard of Managers” has the meaning given wim the Parrership Agreement.

“Husiness s means amy day s other than a Saturdays, 3 Sunday or 2 siatatony hohduy
we Provinee af Ontarte or the State of Calitomia.

“Call Right Exchange” mcims any exchange of Fxchangeable Shares for Class A Units
purstant o the exercise ol the Liguidation Call Right, the Retraction Calt Right or the
Ruedemprion Call Right

“Call Right Fachange Date”™ means the Liguadation Date, the Retraction Date or the
Fedempuion Date, as apphcable
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“CallCo™ mcans 2374147 Ontane Ine.. a corporation governed by the faws ot the Provinee
of Ontario, and any successor corporation or a Pemiitted Subsidiany designated by the
Partnership from time 1o toe in replicement thereot.

“Class A Units™ mieans the Class A Units tas detined inthe Parineship Agrecment ol the
Partiership and any oiher secentics into which such Class A Units may be chunged or
cxchartped

“Closing Documents” means the centilicates represening the Exchangeable Shares 1o be
avehaneed together with such other documents and instruments as may he required o etfect
o transier ol such Lachangeable Shares under the corporation’s poverning statute and
regulations and these Artieles and s by-Taws and such addional documents and
nstruments s the corporation, CallCe o the Panaersiatp, as applicable. may reasonably

TCUITY.
“Closing Procedures” imeans the provisiens o and procedures described in Article 6.
“Commun Shares” ricans the cosunon shiares in the capial of the corporation,

“control” tincluding, with correlative iheanings. the werms “controlled by ™ and “under
commaon control with™y as apphicd 10 any Person. means the possession. direetly or
indireetty ol the power 1o direet the nupigentent und pohicies ot a Person whether through
the vwanerslip of voting securibes, by conteact or othenise.

“Eachange Amount” muans inespect ol an Fachangeable Share, i any particular tme.
the fain warket vatue o one Class AL nit (as adjusied for Eini Splits or othersise pursuant
ta the provisions hereat an the e plus the full amount of any OQustanding Dinvidend
\nount gt tha e,

“Fachange and Support Agreement” meaens the [ achange and Support Agreement to by
dated as o May 1, 2007 among the corporation. CallCo, the Parnership and the holders of

b xchangeable Shares as i such date, s amended. supplesented or restted from time 1o

e,

“Eaclanpe Notice” has the meominge givas 1o Sechion 43000,

“oachange Right'™ has the meamng givert wo it the T sehange and Suppast Agrecmens
“Eachangeable Sharey” means the exchangeable shares i the capital ol the corporation.

‘Geneea! Paciner”™ means the gencral partser ol the Partnershup pursuant o the
Partnership Agreement which. as of the date hereot s Vector Capual Partners [V P,

“Holder Eaxchange” mcins any acguistiion by the corporation of Fachangeable Shares
Aursiant o Sections 3 13 Tor i

“Holder Exchange Consideration” means the Liquidanon Consideranon, the Retraction
Consderation o the Redemption Consideranon, as applicable.
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“ltolder Eachange Date” means the Liquidation Pate. the Retraction Date or the
Redempuien Date, as applicable.

“Liguidation Call Right™ has the meaning gisen 1o it in Section 3.3(a.
“Liquidation Consideration™ has the micaning given w it in Section 3.1,
“Liquidation Date” has the mcaning given w it i Section >0,
“Liguidation Event™ has the meaning giver to it Seetion 3.1,

“Owuistznding Dividend Amount” micans. inrespect of an Lxchangeable Share. an amount
cquivalent t the tall value of all declared and unpaid dividends on such share on the
apphicable date. including any dividends requirec o be declared and paid pursuant to the
I xehunge and Support Agreement and pursuant o Secron 2.1 hereof, provided that the
Owistanding Dividend Amount daes not include the amount of any declared and unpaid
dividends for which ihe record daie has not vccurred as of the applicable date.
“Partners” hus dthe meanig piven oo the Partinersinp Agreement.

“Partnership” means Veawor Lalent Holdings, Fo 2n exempted limited pantnership
fonmed pursuant to and i accordence with the Exempied Limited Partnership Law (as
amended) ot the Cavman Islands. or any successor thereto,

“Purtnership Agreement” means the First Amended and Restaed Exempied Limited
Partnershup Agreement ol the Partrership by and among the General Partner. as the gencra)
partner ol the Partnerships Walkers Nominees Liwited. as the mitial deed panner.
Michael Shaunvhite, 10206890 Canuda Ine, and the Hrsted partners of the Pastnership o
Pedited Mas 1020870 as the same nun be from ame 1o tme amended or amended and
restatind

Partaceship Distribution Payiment Date” means the date on which the Partnership pay s
of nakes any distribution on the Clss A Units or, 00 Class A Uiits aee outstanding. the
date on which the Partnership would have been required o pay or make any dividend or
distribution on the Class A U'nits pursuant to the Partnership Agreement.

“Permitied Subsidian ™ means o Subsidian . other than the corparation and CallCo,
desrgnated by the Parinerslup or CallCol as applicable, from tne o thime: ) o exercise
the Faguidation Call Right. the Retraction Call Right or the Redemption Call Right: or (b)
o be subject o the obligations of any Lxchange Right or the Redemption Put Rigin
exereesed Tnoahalder of Fachuneenble Stsnes, provided that in win such case no such
destgnation shatb be penmitted o ihe resalt of suck desteeation would be materially adverse
vt holder o o vehangeabice Share

“Persan” means an iodinsdoal, corposation, partinership, association, st limited labkiliy
company - or any ather entity or orgamzabon, meluding @ government or palitical

~ubdivision or an agencs . unit or instrtnenialing thereot.

Preferred Shares™ means the preterred shares in the capital of the corporation.
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“Put/Call Right Exchange Counterparty™ means CallCo. the Partnership or a Pennitied
Subsidiars in respect of the exercise ot the Liguidation Call Right, the Retraction Call
Right. the Redemption Call Right or the Redemption Put Righi. as applicable.

“Put/Call Right Eachange Consideration”™ mweans the Liquidaiion Consideration. the
Retraction Constderanon or the Redemption Consideration, as applicable.

“Put Right Exchange™ means uny oxchange of Chss A Units tor Lachangeable Shares
purswant o the everaise of the Redempteon Put Rizhi.

“Put Right Exchange Dute” means o Redemption Do,

“Qualificd Public Offering” mueans the sube of any o he Partaership’s or oy current or
future: Subsidiary s commeon stock or ather euily secuntics pursuant (o registration
statement under the US0Secantics Act of TY33, as amended. resulting in procecds to the
apphcable offerime cntity of at least LSS0 000,000 in the aggregate.

“Redemption Call Right™ has the micanmmg givea o i Section 8.4

“Redemption Consideration™ has the meaning given w it in Section 3.1

“Redemption Date” means the carbiest of the Tollowing dates:

(81

ih

the eftective date tor such carlivr date as the Geaeral Partner may detenmine (inils
sole disereiion), o be reasonably pricticable i such circomstances) in respect ol a
Sale ofihe Partneeshap tat s o sade of all or substanually bl of the assets owned
dieeatiy by the Partership ora sale of all or sabstantial by aflor the equtty securitics
pssued by ite Partaership, provided tat the Cenerad Partier has determimed. in pood
fath, tha

(n 1 s nol reasonably practicably tor the holders of xchangeable Shares o
chieetnvely retmvest the Pachangeable Shares on o iy deferred basis in
conpection with such sale and that the redemption or all but not less than ali
of the vuistanding  Eschangeable Shares s necessiry 1o enable the
complenon ot st sale e aecordance with s terms, or

I the wonsaderation pasable wo the Partnerstop or the holders of Class A 1 mis
ar ether secunties issued by the Partnershyy in sucl sale 1s cash and it is ot
redsonably practicable ferthe holders of xehangeable Shares o cfiectivels
rainvest the b schangeabie Shares o deferred bosisin connection weth

st by,

the dute of the closing of o Qualitied Public Ofiering. provided that (i) the
winderwriters of such Qualificd Pabhic Ottering have adviscd the Parne hip in
good ath that e redemption of wll or i portion of the Exchiangeable Shares s

tm awhich case only sich amount of Eachangeable Shares as s the subject ol the
underwrders” reconunendatien shall be redeemable pursuant o the provisions
hereer). Qid s response 1o the underwriters wking the position descoibed In cluuse
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{ the Partnership has used reisonable best eflons w convinee the undernwniers
chownate. or reduce o the greatest extent pracucable. their request thar all or o
portion o' the Fxchangeable Shares be redeemed o Gircihitate such Qualificd Public
Oftenmg, ond (i) 1o the extent the Partinership’s [Torts pursuant to clause (ii) have
noi resulted in the climinanon of such reguest for all or a portion of the
Fachangeable Shares to he redeemed. the Parninership has used reasonable best
CHorts e convinee the underwniters 1o permit the holder of Exchangeable Shares 1o
el cquuts o the Quabitied Public Offering (such permission also necessarily
extending to e right of Major Investors es defined in the Partnership Agreementy
Wwoovercise their co-sale rights in conpection with such sale by the holders or
Exchangeable Shatrea) o the extent necessiwry 1o realize net proceeds sutticient o
par tases driggered byothe redemption. the Qualificd Public Offenne and any
distnibution of proceeds 1o the holder contemplaned therebs : and

(o the date that she Jucome Ten tor (Canadad 1 amended 10 permit the holders of
I hangeable Shares @ effect an eachange tor Class A Units without creating a
tnable event under the Zncorre T Aer (Canaday o the holders of Exchungeable
Shatres, provided b the Board of Directors may. in tts sole discretion, waive the
carporation’s right to redeem the xchangeable Shares under this provision.

“Redemption Put Right™ hos ez meanmy given o001 in Section 35300,

“Retracted Shaves™ s the weaning given o i in Sechon 4,200,

“Retraction Call Right™ has the menumg given w it in Section 4.3,

“Retraction Consideration” has the meanmg given w it in Secion 4.1

Retraction Dace™ fuas the meamng given to i Secton 4.2(b)

Retractinn Request™” has the meaning given te it in Sectran 4.2,

‘Natle of the Partnership™ hus the meaning given woatin the Partnership Agreciment

“Subsidiary™ means, with respect o the Parnership, any corporation. assucialion.
partnership, imgted Dabihiy company or other business entits of which 30% or nore ol the
ceunontic mterests or ot voting power atequity interests (ieeluding partnership interests)
enitled Gsithout regard 1o the aecurrence of wny contingeney ) 1o vote in the election of
dizectors muanagers, represeiiatives or trustees thereod i at the time owned or controlled.
ducctdy orindirectts by (0 the Pannership, i) the Pactnership and one or mare ofits direct
o pdireet Subsidiares o i one or mace Subsidiaries of such Person.

“Undt Split” meens, mvrespect of the Class A L nies:

1) the sabdiviston o such units 11 a4 preacer number (other than by way ol o
distiribuiion Jesernibed 1 Section 2 1k or

i1h) the consoludaton of such unis inte g snvller number,
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and “as adjusted Tor Upit Splits™ means, o relation w aspecitic number ol Class A Units.
such numaer of such umits multiplied by a frection:

(i} the numerator of wiich s the number of such units outstanding immediately
prior o e Spht: and

() the denominaor of which 1s the number of such units cutsianding
immeditely after the Unit Spli

ARTICLE
VOTING

Sectivn I.1 Non-Vating

Faeept as required by apphicable s and by Secton 1.2, the holders of the Exchungeable
Shares are notentitled as such (o reveinn e notice ot or 1o attend any mecting of the sharcholders of
the carporation of 16 vote at any such nmeeting.

Section 1.2 Amendment and Approsval Requirements

() Fhe rights and privileges attaching 1o the Exchanpeable Shares may be removed or
changed. and the restrictions and conditions attaching to the Exchangenble Shares
may be added o or changed. only with the approsal of holders of the Exchangeable
Shares

{ For pueposes of these Baclungeate Share provisions, where anaction s to be taken
by holders of the Fachangeuble Shures, inaddition o the requirements of apphcable
L irans, sueh action ne be taken il ol such requistie number of such holders:

s durce I ownting: or
fi passaresolutton o such effect ataduly constiuted mecting of such holders.

vating as g single class
Seetion 1.3 Class Voting

Subject to the provisions of the Business Corporaatoes o (Ontan), the huldess of the
I xehangeable Shares are not entitled 1o vote separately as a class upor aiy priposal 1o amend the
Articles, exeept tor any proposal that disproportonatels and adyersely atlects the Exchangeable
Shares or the Totders thereot, relative o the other classes ot shares inthe aathorized capital ol the
voerparabon (or the as proposed authorized capual ol the comoration) or the Lolders thereol.

ARTICLE 2
DIVIDENDS

Sechion 2.1 Distributions on Cla . A Unit
{a) [ the Case of o cash distoibution made on the Class A Utarts or o distribution made

on thie Class v Umits to be made in Class A Units o, 10 the cose of cither such
distribution. 117 no Class A U nits are then outstanding. would be required by the
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Partnership Agreement to be made on the Cliss A Units #any Class A Enits were
then outstanding). thea no dividend or distribution will be required o be paid bui a
corresponding and contemparancous and cconomically equivalent {at the diseretion
of the Bowrd of Directors and the Board of Manager in accordance with Section
26) subdivision or ameadment oothe exchange ratio of the outstanding
Exchangeable Shires wifl mstead Be made to the terms of the Exchangeable Shares.
For greater certaingy . such adiusivents shult be cumulative and give effect 1o all
prior adjasimems made pursiant o the provisions hereod,

th [ distribution is made on the Cliss A Enits gor i no Class A niis are then
outstanding. would be required by the Pannership Agrecment to be made on the
Class A Unats iy Class A Units were then outstanding) in property other than
cash or Cliss A Unis gincluding. without fimitaton, rights, options or w arranls o
purchase additional Class A Uniisy cach holder of the I xchangeable Shares is
entitfed 1o reecive. and the Board of Directors will. subject to apphicable law,
declure wdividend or distribution on cach Exchangeable Share in such vpe and
WNOUNL OF properts (dy way o anin specie dividend or distribution) for cach
Fachangeable Share as is the same as the o pe and amount of pruperty declared as
adisrbition on erch Class A Unit, such dividends or distributions to be paid out
of sssets or property of the corporation properly applicable o the pavment of
dor tdendse i, o the maximunt extent penmitted by applicible s withou cansing
the corperation (o be subicet 1oty under subsection ESSHH of the drcome Tax
AeniCanadang be designated as “eligible dividends™ for purposes of the Income T
horeCanadan

Seetion 2.2 Ranking: Other Dividends

e Phvidersls s be declared snd pae by the Board of Disecionrs onibe Common Shares or
anvother class of shares ol the corporation entitled 10 divadends (other than the
Eachangrable Shaesr for the purposes of satislying debt repayment or debt cosenant
innteimed obligations of Saba Sofiwie, Ine . anindirect w holly -ovwned Subsidiaey, any
vibier whollysowned direet o imdirect Subsidian or the Partnersnip

(" Ciher than the enotement o dividends and distibutions o set oot e Section 2 1. holders
of baclngzeable: Shares aie oot entitded 10 1eeeive dividends. The dnadends wind
distributions paed pursuant o Section 2,1 <hallbe in preference 1o the eatitlement of holders
el Conmon Shares or amy other classes ol shares of the corporation ranking junmor 1o the
Fachangenble Shares with respeet o the payiment of dividends or distributions.

Section 2.3 Record aad Pasment Dates for Dividends wnd Distributions

Fhe recond date Tor the deteomination ot the holders of I achungeable Shares entitled
receive BEachimgeable Shares 1 cannection with any subdivision of the | achangeable Shares., or
rean amendment teothe exchange ratio of the | aclangeahle Shares. under Section 2 iy and the
cltechive date o such subdiosion shatl e the samie dates as the record and payment dJate,
respeciively s for the corresponding cash oe unit disiribution declared on the Class A Units. The
recortd dite or the determinatton o the hoiders of bxchingeable Shares entitled 1o receiv e pavment
doand the pavient date Torsany dividend o draribuion declared on te Lxchangeable Shares



pursuant 1o Scection 2. 4eh) are the same dates as the record date and pay ment date. respectivehy.
for the corresponding distribution declared on the Class A Units,

Scction 2.4 Payvment

Property (other than cash) in respect of any distribution contemplated by Section 2.1(b)
shall be issued. disiributed or transferred by the corporation in such manner as the Board of
Dircctors shall determine and the issuance. distribution or transfer thereol by the corporation to
cach holder of an Exchangeable Share shall sansfy the dividend represented thereby.

Section 2.5 Subscequent Payinent of Dividends

[, on any payment date under Scetion 2.3 for any distribuiion declared on the
Fxchangeuble Sharex under Scetion 2.1(b). the distribution is not paid in full on all of the
outstanding Exchangeable Shares. any such distribution that remains unpaid shall be paid on a
subscquent date or dutes determined by the Board of Directors on which the corporation has
suftictent moneys, assers or property properly available 1o the payment of such distribution.

Scction 2.6 Feonomic Equivalence

The Board of Directars and the Board of Managers shall jointdy determine, in good faith
and 1n their sole diseretion twith the assistance of such financial or other advisors as the Board of
Directors and the Buard of Managers may determine) “economic equivalence™ tor the purposcs off
these Exchangeable Share provisions and each such determination shall be conclusive and binding
on the corporation and its sharcholders, In making each such determination. the following factors
shall. without excluding other factors determined by the Board of Directors and the Board of
Muanagers to be relevani, be considered by the Board of Directors and the Board of Managers:

1) i the case o2 a cash distribution made on the Class A Unus. an adjustment o the
exchange rano of the Exchangeable Shares shall be made such that one (1)
I xehangeable Share is the equivaleans of:

(1) enc (1) Class A Unit plus
(A the product ol a fraction,

(1) the numerator of which is the value ol such cash distribution
made on cach Class A Uintr, and

(n) the denominator of which is the value. in the same currency
ol the distribution specitied in (1) sbove, of cach Class A
Lt (as determined by reterence o the most recentls
completed independent s aluation of the Partnership or other
arm’s length determination of s alue which shali not be dated
carlier than the most recently available audited financial
statenwents of the Pantnership) at the applicable Partnership
Distribution Payment Date. multiplicd by

(1 one (1} Chiss A Unit:
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Section 31
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L v the case ol a distiibution made on the Class A Units 1o be made in Class
A inis. an adjustment o the exchange ratio of the Exchangeable Shares
shall e made sueh that wie (1) Exchangeable Share is the cquivalent of:

(-\) one 1) Class A Ui, plus

(sy  the number of Class A Units (including any fractional Class A L ity
distributed o cach vutstanding Class A Unit

in the cuse of the issuance or distribwtion of wny rights, aptions or warrants 1o
stubscribe for or purchase Class A T'nits or seeurities exchangeable for or
comvertible inte or carrving rights 1o acquire Class A Units), the relanonship
Petween the enercise price of cach such right option or warrant. the carrent bir
value of Class A Units, the volaadity of the Class A Units. il and as applicable. and
the terms of any such instrament,

i the case o the issuance or distibinion of any other fonn of propeny tincluding
any units or secerities of the Parinership ot any clzss other than Class A Units. any
nghts. oplions or warrants other than those referred to in Section 2.6(h), any
cvidenves of indebtedness of the Partnership or any assets of the Pannership). the
relationship between the Tair market value (as determined by the Board of Directors
i the manner above contemplated) ol sueh property to be issued or distributed with
respeci o cach outstanding Cliss A L nis and the current fair value of the Class A
SNITIES

I the case of any subdivision. redivision o change of the then vutstanding Class
A Uit it o greater number of Class A Units or the reduction. comhination,
consalidittion or change ot the ten outstanding Class A Unis into u lesser nember
of Class A Liis o any amalpamation, merger, aerangement. reorganizition or
other rmsaction attecting the Class A Unns, the eflect thereof wpon the then
oubstanding Fxchangeable Shares: and

ol such cases e general tination consequences of the relevant event o holders
ol Exchangeable Shares 1o the extent that such consequences may ditter from the
Fnathion consaquenees I hotders ol Class N Uinits s a result of differences between
tasation Lows of Canada and the United States or the Cavman [slands texcept for
any ditfering consequences ansing as a result of ditlering marginal taation rates
and withouet regard e the indisidual circomsiances o holders of Exchangeabie
Shares).

ARTICLE 3
EIQUIDATION

Rights an Liguidiation

Subject o the D ruidation Call Rightand appliscable law . upon the liquidation, dissolution
or winding-up of the corporation ar any other disiribution ot the assets ol the carparation o s
sharcholders Tor the puipose ol winding up its affairs 12 “Liquidation Event”). 1 holder of
Fachangenble Shares v o receive from the assels ot the corporation in respect ol each
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Fachangeable Share held by such holder on the effective date (the “Liguidation Date™y of such

Faguidatior 1

ent, belore ans disuthuzion of any part of the assets of the corporation among the

holders ol the Conmon Shares. the Prelerrad Shares o any other shares of the comparation ranking

i o the

sehungeable Slaeca, ahe EBxchange Amount on the last Business Day prior to the

[ nqundation Date whichas wo b pard and satislied o fad by the corporation causing (o be debivered

o such holder.

Lal

teabecuvels o

one Class A Uit tas adjusted Tor Uit Sphis or othens ise puisuant o the prosisions
herent): and

any Owtstandmye Diadend Amount, swhich shalt be pard i she same toom ol thie
divtdend that crcies such Onnatanding D dend Amonnt.

moaper Dachasgeable Share basis the “Liguidation Consideration”) on the

Caguadation Daty

Section 3,2

ta)

Scection 3.3

e8]

i b

Method of Distribution aon Liguidatiop

Oncor betore the Liguidaten Date. i subpecn e the oxercise of the Liguidaton
Catl Kighis the corporanon sall cause o be delivered 1o the holders of the
Fachanpeable Shaessthe Digquidation Consideration tor cach such Fxchangeable
Share vpon presentaton aad surrender af the Closing Docuinients pursuant to the

Cloninng Proceduores

Atter the corporation s sotsited s obligtion 1o pay o the holders ol
Pachungeable Shores the T upndation Constdention pissuant o Sectiop 3010 such
helders are o entitled 1o share meoany fusther disieibution ol the assets o the
Vepadalinen

A dividend that s deaimied woanse Tor the purposes of the bicome foy ot
Camada) o sesudt of o Diguidation Toent shall be designated as an c chigible
dividend™ tor purposes ol the facone Fav e (Canad o) o the masimm estent
pernitiied under apphicadic lav without causing e cerporation W be siaject fo
unider subsccton A83 el vot the docome Tov o (Canadan,

Liquidutinn Call Rizh:

Cpon o Dguidaoon Tyent CallCe has the overriding right, and. where the
corperat on s not prosided cach badder of xchangeable Shares wih Liquidation
Considena e pursiant e Section 310 the oblipation (the “Liquidation Call
Rizhty 10 purchase trons all bat not less than all of the holders of Exchoneeable
Shares atiwer than the Partiership, CallCo or their AfLates, on the Liguidation
Baate all but not less than il of the Exchangeable Shares held by cach such holder
for the Tigquidanon Consideration per snare for such Exchange ble Shares,

Feceverarse abe Liquidasen Call Right. CallCo st notity the holders of
Ixctungeable Shares of as biieaion o exercse such right ot least tive Bosiness
DoosTetore the Dquidation e
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(i Hoihe Liguidation Call Right is exercised. then on the Liguidation Date, CailCo wiil
aceputire. and the holders ot Exchangeable Shares will transfer wo CaliCo. ali but not
less thaa all of the schangeable Shares then outstanding for the Liguidation
Constderation tor cach such Exchangeable Share apainst presentation and sun nder
af the Closing Docaments passuant o the Closing Procedures.

Section A4 Solvency Restrictions

Noetwithstanding any other provision ol these Arteles. the corporation is not obtigated 10
delveer any Liguidation: Considetastion o the extent that the delivery of the Liguidation
Considerition with respect toall ot the then owtstnding P xehangeable Shares would be contrary
e s olvenoy requirements or any other provision of apphcable law,

ARTICLL 4
RETRACTION

Svetinn 41 Retravtion of Exchanpeable Shares by Holder

hobder o | schangeable Shares is entitled st any time, subject 10 the exercise ol the
Hetowvon Call Raght and atherwise epon complianee with the provisions of this Article 4. 10
require the corporation to edeein any or all of we i schangeable Shares registered in the name of
~uch older Torthe T achange Amaunt per eachiangeable Share on the fast Business 1+ prior o
the Rettachon ates witich it be pad and satisfied in tull by the corportion causing o be
dchsered o such holder onhie Reraction Pate

(o o Lass A ot (s adgusted Tor Enie Sphis or othenwise pursiant to the provisiers

Bereot);

vhy Ay Ondatanding Deadend Aot which shall be pad i the = e tonn of
Jivedendd that creates such Osstandimg Divadend Amosn,

reolleciively s on per boachangeabte Share basis the “Retraction Consideration™
Section 4.2 Rerraction Request by Hotders

Foctlectthw redempiion. s holder o1 sehamgeabls Shares mustdeliver o the corporatno,
CallConand ahe Partiersinp i accordance wath the Cloamg Procedures, the Closieg Docuements
toviher woth o duly exccuted sttement obie “Retraction Regueat™ i the tomn o Appendin A
i these Vecles o msuch otdier torm as nnay be seceptable o the: corporation

Lt pectiving the number  bachanzeable Shares hetd by such holder that such Lolder
destres tobe redeenied By the corporation tthe “Retracted Shares ).

Y st the Bustness Py enwhich the holder desices o hav e shie corporation redeem
the Retracted Shares tthe “Retraction Date™ 1 preosded - a

Y the Retraction Date nuny ot be less than 1ve 63 Busitess Davs nor moie
than ten c1h Business Days atier the Jisie on which the Retraction Requess

I revened b the corporation, amd
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Soction 4.4

AP

iy o such Business Day s specitied by the holder in the Retraction Request,
the Reteac: o Date shall be deenwed to be the tenth (10 Business Day aiier
the date v wheel the Retraction Request s received By the corporation. ind

whiw leduing. subject o the hulder revohing the B rection Requestm the manner
spectlicd w Secoon 4o the Retraciion Call Right

Retraction Call Righg

Ihaholder of Txclangeabte Shares delivers a Retraction Request to the comporation,
CaliC o has the overrtding right, wnd. where the comporation has set redeemed the
[etraciod Shares pussiany o Section 21 shall be obliated o fthe “Retraction
Call fipho ) purchase trom the holder sl bu nes Tess thae adl the Retrcted Shaes
Bl by the hobder for the Retaction Constderaiton per Retracted Shaie.

Lpen recaipt by the corpomation ol ¢ Retraciion Kequest. the comparation must
prompiy notly CallCo ot ek ceceipt amd shadt prove e CalCo o copy o the

et cion Beguest

I order toreseraise the Retraction Call Right, CallCo mnst sotily the corporaion
andthe halder of | achangeable Shares of s determination todo so cthe “Fachange
Notice ywrthin fis ¢ 03 ) Busmess D s ofthe corporition’s receipt of the Retrscson

Regs

I adelners i Eachanze Notos st suens tive 13y Business Day period
st provaded thar the Retraction Request 1+ net icvohad by stch holder 1 the

miatnet specticd v Sectton 4.0

i the Retrae v Reguest s thereupon conadercd only o beaan otler by the
honder er e changeabie Shares o sell all but jod dess than all of the
Retracred Shares e CallCoiasecordance with the Resraction © gl Righe

el sl oller s deenmed e be aceepted by Call( e,

ik ahe corporatton shalt net redeen the Reteacted Shares: and

dve Gl oot porchase trom sach hobden and sach holder st seli o CaliCo
on e Retraction Date abl ban oot dess than alt of the Reracted Shares lor a
parchase price per share ol dlie Roetraction Consideration agaiost
Presentation nd surerder of Ciosen - Documents pursiant o the Closing

;'f\lL'L'L!"nH\‘\

Redemption by the Curporation

o b achany e Nedce s notdelivered withim stich five vsy Business Das period. and 1 the

Retraction Request 5o nor evohed by the holder e she manner specilied in Section 4.6 1w
sorputdtien wall cadse to be dednered onthe Retracnon Date o the holder ot the I-xchangeable
Shoos e be redeemied the Retraction Consideration Tor cach such | xchangeable share against
prosentation and sunender o e Closmg Documents inaccordance with tie Closing Procedures.
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Sectinn 4.5 NSolveney Restrictions

ig) Nomathstanding sy ather provision ol these Arieles. the corporation 15 nol
oblipated W redeem Retragied Shares pursuant 1o a Retraction Request 1o the extent
thai such redempnon of Retracted Shires would be contrany o salvency
requirements o any other provision of appliciable aw

thy the compuo.ation believes that onany Retraction Date it would not ke permiatted by
any proviston of applicuble law 1o redeem the Retracted Shares tendered for
redemiption on the Retraction Date, and it the Retraction Call Right has not been
exvercised with respect to the Retracied Shiasres and the holder has not revoked the
Retrachon Request pursuant to Sectan 4.6, the corporation is onls obligated to
redeemy the masimum number of Retracted Shares that may be so redeemed
Crounded down to the 1 carest whole ninber of shares) as would not be contrary 1o
such provisions and wi L nouls the holder of Eaxchangeable Shares at least two (2)
Business Days privr o the Retraction Date as 1o the number of Retracted Shares
that will not be redeemed by the corporation,

o [ amy case e which the redemption by the corporaion of Retracted Shares would
be contrary w sofveney requirements o viler provisions of applicable law, the
corporation will redeem Retracted Shares inaccordance wih these share prosisions
e prerata base ad will issee oo cach holder of Retraeted Shares 2 new
certthicate. at the expense of the comporation. representne the Retricied Shares not
redecmied by the corporation.

Section 4.6 Revacubiily

v holder of Retacted Shares many . by natice i wniing given by the holder of xnchangeable
Stdres o the corpesation belore the close o hsiness one e Bustness Day imimediate)y preceding
the Retraction Dates withdrass s Retraction Request, i which case sueh Retraction Requesi is
nulland vond and, for geeater ceetinty . the revocable ofter constitueted by the Ketraction Keguest
to sell the Retracted Shares is deemed 0 have been revohed.

ARTICLE 5
REDEMPTION

Section 5.1 Redemption of Exchangeabte Shares by the Cuorporation

Subject o appheable faw, und so long as the Redemprion Call Reght and the Redemption
Put Right base not been esercised. the corporition will an g Redempuion Date redeem all but not
Jessihan all ofthe then oustandicg Pachangeable Shares for the | vehange Amount tor cach such
Ixchangeable Share. which s 1w be paid and satisiied in full by the corporation causing to be
delivered o cach hobder of cach serics or cluss ol Fxchangeable Shares

Y o Class A Lo fas adpusted tor Uni Sphins e atherwise pursuant 1o the pros isions

lierenly and

thy any Chatlarmdimy Dividend Amount. - hich shall be paid in the samie form of the
dividend tha creates the Owstanding B wdend Amount,
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reellectivedy ona per | sehangeable Share basis. the “Redemption Coasideration™),

Nection 3.2

1)

1y

Nection 3.3

Notice of Redemption by Corparation

Prive e redemption of Eachangeable Shares under this Article 3, the corporation
shAlsend o cause 1o be sont o each holder o] Exchangeable Shares o notice in
wrting of the redenption by the corporation or the purcliase by CallCo under the
Redempton Call Righe. as the case may be. of the Fxchangeable Shares held by
sueh hotder

(1 in e case of o Redemption Date established i connection sath a Sale of
the Partnership, en s many days prioy written notice as mas be determined
by the Bound of Dircowors o bw reasonably practicabte under the

chroumslances: and

L oy other case, ot last en () Business Days bedore the Redemption
12

Such nottee mustset out the Redemption Consideration, the Redemption Date und.
thapphicable, pariculaes of the Redemption Call Righi

Delivery of Redemption Consideration

G the Redemption Bate. subject o ibe exercise o the Redemption Call Right or the
Redempuion: Pur Rechic the corporation sl cause to be delivered 1w the holders of 1he
Eachangeable Shares o I redeemed the Redempiton Consideration tor cach such Fxchangeable
Sares apen presenttiion and surrender of the Closing Documents pursoant o the Closing

Provedares

Sevtian 5.4

[}

1hi

Redemption Call Right

CallCo has the overriding right rihe “Redeniption Call Right™). nonvithstanding
ihe propesed redemption ot the B xchangeuble Shares by the corporation pursuant
f Section S0 o purchase frem all but not ess than all of the holders uf
Iachangeable Shares on the Redemption Date, all bar not tess than all of the
P achangeable Shares heta by cas b such holder for the Redemption Consideration
per ~shares Uroncthe exereise ol e Redenption Call Right. cach holder must
exchange afl the Exchanpeable Shaees hield by the halder with CallCo an the
Redemphion Date upon delners by CallCo 1o the holder of the Re lemption
Consderauon per share,

Ehe corporation soll notity CaliCo of a Redemption Dy e beust en (10) Business
Laays prior o the Redemption Date tes o respeet of o Redemiption Date
citablished o connection with o T ale of the Pariership, in which case the
corporation will so notfy CalCo with as much prior notice us is detetmined by the
Board of Directors w be reasonably practicable under the circunistances).

To enervise the Redemption Call Right,. CallCo must notify the halders of
Lachangeable Shares of 15 intention W exercise such richt i least fve (3) Business
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[y before the Redemption Date {eacept in respect of a Redemption Date
vstabished in connection with a Sale ol the Partaership. in which case CallCo wil]
so neiily the holders of Fxchangeable Shares with as much prior notice as is
determined by the Board of Directors o be reasonably practicable onder the
CIFCUSLINCLS ).

tel) [Fahe Redemption Call Right is exervised. then. on the Redemption Date. CallCo
will purchase and the holders of Exchanpeable Shares wilt sell to CallCo all but not
fess than alt ot the Exchangeable Shares then outstanding tor the Redemprion
Consideration for cach such Exchimgeable Share against presentation and surrender
ol the Closing Documents pursuant to the Closing Procedures.

te) Ha Redemption Date results from a Sale of the Parinership or a Qualitied Public
Oflering. the exchange is deemed effeetive tmmediately prior to the closing of the
transaction constituting the Sibe of the Panaership or the Qualitied Public Offering.

Nectign 5.3 Redemption Put Right

oy Provaded thast CallCo has not exercised the Redemption Call Right. cacli holder of
Exchangeable Shares shall have the right w reguire the Partnership to purchase
from such holder all but not less than all of such holder's -xchangeable Shares on
the Redemption Date Jor the Redemption Consideration per share tor such
Exchangeable Skares (ihe “Redemption Put Right™).

{ir) Foexercise the Redemption Put Right. o holder of Exchangeable Shares niust notity
the Pactnership of its intention o exereise such right at feast five (3) Business D s
before the Redemption Date texeept in respect of a Redemption Date established
m cannection with « Sade ot the Partnership, in which case the holder will so notily
the Partnership with as much prior notice as is determined by the Board of Directors
to be reasomably practicable under the circumstances).

™ FUthe Redempoon 2ot Right s exercised by i hoider of Lxchangeable Shares. then
o the Redempuon Date. the Partiership will acquire, and such holder of
Fxchangeabte Shares wall wransfer w the Partrership. ol but not less than ali of such
holder s UPxehangeabiv Shares for ihe Redempuon Consideration for each such
Fxchangeahle Share against presentation and surrender of the Clasing Documents
purseiant o the Closay Proceduores

Section 5.6 Sohvency Restrictions

Nolhwithstanding any other provision of these Articles, the comporation is not ohligated 10
redeem any Ixchangeable Shares w the extent thai the redemption of all of the then outstanding
Fachangeable Shares would be contrrs o solseney requiretients or any other provision of
apphcable Taw.
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ARTICLE 6
CLOSING PROCEDURENS

Holder Exchange

Lor purposes oi completing an exchange of the Exchangeable Shar:s puesuant e a
Holder Fxchange. the corporation will cause o be delivered o the holder of
Exchangeable Shares subject 1o the Holder Eachange. the Haolder Exchange
Consideration againnl presentation and sunender of the Closing Documents.

SatisTachion by the corporation of the ageregate Holder Exchange Consideration
will be nrade by detiveny 1o cach hotder, at the address of the holder recorded inthe
secunities repister of the comporation or by hobding lor pick up by the holder at the
registered olfice of the corporation, a certitied copy of an extract of the Schedule
of Pariners of the Parinerstinp confirming the number of Class A Units or ather
seeurities constituting the Holder Uschunge Constderation registered in the nume
of such holder and o chegue oMl corporation wialing any cash porton of, or any
other properiy representing. any Ouistanding Dividend Amount (less any tax
required o be deducted  and withheld  from die total Holder  Exchange
Considoration) withoul interest.,

On and alier the older Exclunge Date. the Exchangeable Shares shall cease to be
custanding, wind holders ot the Exchangeable Shares shitll cease w0 be holders of

schangeable Shares und are not entitled 1o exervise any of the rights of holders in
tespent thereatt vihier than the neht o reecive e proportionate part of the total
Holder | xchunge Constderation. unless delivers of the total Holder Fachange
¢ onsideration for such Fachangeable Shares i< nal made upon preseniation and
surtender of share centificites i accordance with the foregoimg provisions, inwhich
wase the rights of the holders renmiom unaftected unnl the toal Holder Eachunge
Cansideration has been paid

Ehe corporatimn may, at any time on or adter the Holbder Excehange Pate. deposit or
catse 0 be deposited the wotal Holder Pxchunge Considerauen in respect of the
[ achangeasbie Shares represented by cenilicates ahat have not. at the Holder
aehange Date, been surrendered by the holders thereot ina custodial secount with
ary Jhrtered Bank or trust company i Caaede The richts ol the hotders of sech
Exclumgeable Shares ahier such deposit are limited w0 the receipt ol their
proportionade part ol the total Holder Exchance Consideration dhess any LN required
e be deducied and withheld theretromy swithout inderest o such Fxchangeable
Shares. against presentaiion and surrender of the said certitieaies held be them
respeciivedy i aecordince with the foregoing provisions, and such holders ure
thereatter dectned 1o be holders of Class 4 Ui

Call Ripght Exchange and Put Right £xchange

For the purpeses o completing an exchange ol tiie b schangeabie Shares pursuam
o the Call Righi 1 xehange or the Pat Righi - sehange. as applicable, the PuCall
Right | xchange Counterparty shall cause 10 be delivered o the holders of the
b achangeable Shares it are subject o the Cadl Right Fachanee or the Put Right
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[xchange, as applicable. the PutiCall Right Exchange Consideration against
preseotation and surrender of the Closing Documents.

Satisliction by the Put/Calt Right Lxehange Counterpany of payment of the Put’
Call Right Exchange Consideration for such Exchangeable Shares will be made by
delivery 1o cach holder of Exchangeable Shares, at the address of the holder
recorded in the securitics register ol the corporation or by holding for pick up by
the holder it the registered ollice of the corporation. i certifivd copy ol an extract
ol the Schedule of Partners of the Partiership contirming the number of Class A
{nits or uther ~ecurities constituting the PutCali Right Exchange Constderation
repistered i the name ot such holder and a chegue of the Partnership totaling any
cash portion of, or any other property representing, any Quistanding Dividend
Amount (less any ay required o he withheld rom the wtal PuCall Righi
Exchange Consideration) without intereat.

On and after the Call Right -xchange Dote or the Put Right Eachange Daie, as
applicable. the Exchangeable Shares shall cease w Le outstanding. and the holders
of the Exchangeable Shares shall cease to he holders of such Exchangeable Shares
and are not entitled 1o exereise any of the rights of holders in respect thereot, other
than the right o receis ¢ thein proportionate part of the wial Put/Call Right Fxchange
Considertion, unless the Put Call Right Exchange Counterparty does not complete
the Call Right Fxchange or the [t Right Fxchange, as applicable. in the manner
deseribed abose. in which cose the holders of the Lixchangeable Shares will be
entitied 1o reecive ltom the corporation and the corporation will pay theretor the
Pur Call Right Exchange Consideration in the manner set forth in Secuon 6.1,
fmdine which the rights of the holders of Exchangeable Shares remain unaffecied
until the total PuuCalt Right £xchange Consideration (without duplicaten) has
been pand.

[he Pui/Call Right Exchange Coumterpanty miay . at any tic.e on or after the Call
Right fachange Date or the Pot Right Lxchange Date. as applicable, deposit the
ol Put Call Right Exchange Consideration in respect of the Exchungeable Shures
represented by certilicates that have aot at the Call Right Fxchange Date or Pwt
Right FExchange Date, as applicable, been surrendered by the holders thereot in a
custudial secount with any chartered bank or bus! company in Canada, The right
of the holders of such Lxchingeable Shares atier such deposit are limited to the
receipt ol their proportionate part of the ol Put/Call Right Exchange
Consideration tless any tax required 1o be deductes and withheld tuereirom)
without interest for such Exchangeable Shares, agatnst presentation and surrender
of the suid centificates held by them respectively in accordance with the foregoing
provisions, and such holders will thereatter be deemed 1o be holders ol Class A
U mits
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ARTICLE 7
NOTICES

Seetion 7.1 Method of Delivery of Natice by Holders of Exchangeable Shares

Any notice. request or other communication 1o be given w the corporation. CallCo. the
Pactnweahip or any Penmitted Subsidiary by @ holder of Exchangeable Shares miust be in w riting
and s valid it given in accordance with the by -laws of the corporation

Secetion 7.2 Presentation and Surrender of Exchangeable Shares

G Any presenimion and sumender by a holder of Exchangeahle Shares 1o the
corparation ol certilicates sepresenting Lachiangeablte Shares in connection with the
tiquidation, dissolubion or winding-up ol the corporation ur the retraction or
redemption of Fxchangeanle Shares st he made by regisiered or certified mail
(postage prepasd) or by delivers woihe registered oflice of the corporation.
addressed 1o the sttention ol the President ol the comuoration.

(b Amyosuch presentation and surrender ol certificates s deened unly to have been
made and W he effective upon actual receipt thereof by the comporation.

v Amy sieh presentation and suerender of certiticates made by registered or certilied
mab s it the sele sk ot ihe holder of ixehangeable Shares nailing the certificates.

Seetion 7.3 Behlivers of Notives, ete., by the Corporation, CatlCo. the Partnership or
Permitted Subsidiars to Holders of Exchungeable Shares

ANy notice, request or other communicition (o be given wa holder of Exchangeable Shares
by oron behalfor CaliCo, the Partneeship or any Permitted Subsidian must be in riting and 15
Valid 1 given in accordance with the by -l s of the corporation.

ARFICLE S
CERTAIN RESTRICTIONS

Section %1 Restrictions

Ioand only 1o the extent that. all dividends or distributions on the outstanding
Fachungeable Shares corresponding to distribitions declared and made 10 date on Class A Units
foralae s s A Tnts are then vuistanding, would uve been required by the Partnership
Azreementio be ntade en Class AU pis ity Class A Units were then outstanding ) have not been
declared and or pad onthe Eachangeable Shares. the corporation shail not without, but may ol
any time vwath, the prioe writien consent of the halders of the then outstanding Exchangeable
Shares

{0 Py dividends on Common Shares or othenwse make destribunons., other than
tn accordanee with Section 2 (1.

(h) redeem or purchise wity other shares of the corporation ranking egqually with the
Exchangeable Shares with respect to the pasment of dividends or the distribution
ob dssets e the event of the hguidation. dissolution or winding-up ol ine
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corporation, whether volinaary o involuntany  orany other distribution of the assets
o the corporation anong its shareholders tor the purpose of winding up its aitair:

(i

() wsue any bachangeable Shares o any athier shares of the corporatios ranking
equatly with, or superior . the Exchangeable Shares with respect o the paviment
ol dividends or the distribution of assets in the event of the fiquidation. dissolution
or winding-up et the corporgton, whether voluntary ar involuntary. or any other
distribution o the issets of the corporation amony s sharcholders for the pupose
af windmy up s atfans. other than by was of stock dividend 1o the holders of such
class or ] sehangeable Shares.

ARTICLE Y
ACHIONS BY THE CORFORATION UNDER THE EXCHANGE AND SUPPORT
AGREEMUNT

Secetinn V.1 Compliance with the Fachange and Support Agreement

The corporation shall ke all such aetions ad do all such things as shall be necessary oy
advisable o perferm and comphy with and 1o easure peefonmance and compiianee by
corporaiinn with alb provisions of ihe Exchange and Suppoant Apreement applicable
eorporation i accordance with the terms thereof, incluaimg, without imitation. tiking al. -
achions wad dong ol such things as shall be necessary o advisable to entoree 1o the fullest ¢,
possible tor the direet benefit ol the corparation and the holders of Exchangeable Shazes all rights
aid benctits iy our ot the corporastion and the holders oF Lxehanpeable Shares under or puruan:
e the Pschange and Suppornt Agreement. including swithout limitation the Avomatic Falange
Kight tas soch tern s detined e selimge and Support Agreement).

Seetion 92 Required Approval

Lhe corporation shall not propese, agree o oe otherwise pive effect to am amiendment o
of Wit er o torgineness ol 1is rights or obligations wider. the Eaehange and Support Agreement
without wriiien cons e of the halders o the then ouistanding 1 schangeable Sheres.

ARTICLE 1D
LEGEND AND ACKNOWLEDGMEN

Section 101 Appropriate Legends

Phe certifieates evidencing the B achungeable Shares shatl contuin or have aflixed thereto
wlezend meform and onterms approved by the Board of Directors swith respect to the I change
arad Support Agreement tnchding the provisions with reapect o the exchange rights thereunder)
and il novisions congained eeein and therein reluting o the Liguidation: Catl Right. the
Retraction € el Riche the Redempuon Pur Right and the Redemprion Catl Right,

Section 1.2 Acknow ledgement of Rishis

el holder of an Bxchangeable Share. whether of record or beneticial, by virtue of
hecoming and being such a holder shall be deemed o acknowledee and aceept: (i) cach ol the
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Liguidation Call Right. the Retraction Call Right and the Redemption Call Right, in cach case. b,
tvour of CallCo or the Pannesship, as applicable. and the averriding nature thereo! in connection
with the hiquidation, dissolution or winding-up ot the corparacion or the retrection or redemption
ol 4 xchangeable Shares, as the case miy be. and to be bound thereby i fvour of CallCo or the
Paniership. as applicable, and (i) that the Pannership or CallCo may assien any right or obligation
provided herein. provided that it swill non be eeleased from any such obligation so assigned. 1o a
Permiticd Subsidiars . without consent of or notice 10 the hotders of Pachangeable Shares. and the
Liguedation Call Righe the Revaction Call Right, the Redemption Call Right and the Redemption
Pui Righte as the case may bes st apply sraris nnaandis in favour ol a Permitted Subsidiary,

ws e case ias he

ARTICTLE 1
FAXMATIERS

Section P Right to Withheld

Phe Parineeship, CullCo or any Pernmttted Subsidiary and the corporation may deduet and
withhold from any consideration otherwise payable w any holder of Exchangeable Shares such
amounts as the Parinership, CallCo. any Permitted Subsidiuny or the corparation is required 1o
deduct and withhold with respect 1o such pay ment under the fcome Tux der (Canaday. the United
States Internal Revenue Code of 1986 or any provision ol provinetal, state. lucal or torein tax
Fawein cach case as amended or succeeded. To the extent that wunounts are so withheld. such
withbeid amounts wre o be rcated for o purposes as Laving been paid 1o the holder of the shares
i respect ob which such deduction wind withbolding was made. provided that such withheld
amaunts gare actaadly reminied e the appropriaee osing authoris ., To tie evtent that the amouni so
required 1o be deducted e withheld from any payment o a holder exceeds the cash porion ot the
considerabion otherwise payable o the holder, the helder will be notitied 1 weiting thereof by the
Parmership, CallColany Penmitied Subsidian oc the corporation (as apphicable) und the holder
nivst pay the ditference (un o the amognt reguiced 1o be withhicld by the Partnership, CallCo, any
Permitted Subsidiary or e corporation) i cash o such withbolding | arty . tailimg paviment ol such
dilterence within ive Bustness Day s afier notice is provided to tie holder, the Partnership. CallCo,
iy Permitted Subsudury and the vorporation are hereby amhorized 1o seli on otherwise dispose of
such portion of the consideration as ix neeessary o provade sulticient funds o the Partnership,
CallCol sy Pernnned Subsidiary or the corpotation, as the case may be. w enable it o complh
wih such deduction or withholding tequirement and the Partnership. CallCo, any Pemnitted
Subsiduany o the corperaiion witl nouly the holder thereo! and remit to such holder any wnapplied
habinee ot the net proceeds ot such sale. The Pantnership, CallCooany Pernutted Sebstdiany or the
carporztion shall endeavor in good Taith 1o masimize the procecds realized from any such sale or
dispasition of the considennion.

Section 112 Specified Amount

e immoent speciticd messpect o cacle - schangeahle Share tor the purposes of subsection
[obedy obthe frcoene fov tonECanaday shatl be ancanount equal o C$1.35.
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APMPENDIX A
RETRACTION REQUENY

[ O (@] tthe “Corparation™)
WO 2574147 Ontario Tne. ¢ CaliCa ™,
AND T Vector Tatent Holdings, P, tthe “Partnership )

his netice i given purseant to the specal nehite eond restietions ghe “Share Provisions™s
tiching o the Tachangeable Shares o the Corponttion represented by thes ceraticote and ail
capriitred words and expressions used i this notice thai ere delined inbe Shure Protisions e
e neamings aseribed o soch words and evpresadons in seelt Slure Provisions,

Ui udersigned hereby notadies the Corporaiion thai, subgect 1o the Retraetion Call Right
reterred to below. the undersigned desires to have the Corporation redeem in secordance with the
~hare Provesions the Tollowing <hares (he “Hetracted Shares™)

Alb sharet~rrepresented by ihis certineate, or

sharetsronly represented by this cedilicate

Fhe underaigned herebs sonnie . the Corponaie atnat the Retraction Date shall he

NOUEFhe Retracrion Date st oo e Bisiaess Dy and nnig sior be foss o five 155 Busine s
Dleavs sz prore thany 0 Hsdress Dans agter thie dhai dppnt wkich i ountice Feoreocivad e
e Ceparation J7 o o Baviness Ty ospecitiod abonve, e Retraction Date idl e
dovencil o b the e 2Ty BisBacas Ty et the dare on wlineh this aotiee o neeened

CUdle oo i sont

Phe undersigned achnowiedees ihe overidiog Retraction Call Right o CallCo 1o purchase
slobun ot Tess than ol the Retract -+ Shares from the undensisned and that tis notice is and <hall
B decmied o he nrevocably ol hyothe lllltl\.’l'ﬁi'__‘lk'd tosell e Retracted Shares o CallC o in
revendance with the Retracton Cali [REeht on the Renaction Pate tor the Retraction Consideraton
dd onthe other terms and conditiens setout in Sechen 3.5 a1 the Share Prosisions, [his notice o
retrac Do, and this offer o sell the Rewacted Shares 1o CallCo may he revoked dnd withdrawn by
the understened ondy by notice in writing piven o ihe Carporation ot any b betore the close ot
Pusines onthe Business Doy mmmediately preceding the Reraction Dite

Phe undersigned o nosdedges s it as aresalt of sohveney provisions ol apphoabic Liw .
e Corpotation is wnabwe e redecan 2l Retacied Shares, and prosided tha the Reraciion all
Reshthos notbeen exercised wih respec e the Reiracted Shares, and pros ided thae vhe Bolder has
not v ohad S righe oeveke sich Resnction Reguest or eeecised the Redemption Pur Right
the wdosiened willl be deetied 10 Bave exeresed she | vhange Rivht so s o require CalCo o
purch se thie unredeemed Retracted shares
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Fac umdersigned fiereby epresents ind warrams 1o the Corporaton. CallCo and the
Puaitrership that the undersigned

1=, &I
1=t fselect o

non-resident of Canada Tor parposes o the fucome Feve Ter (Canadad. The undersigned
avhnovdedzes that mthe absence of an indreshion that the undersigned 15 not i non-resident off
Canada. withholding on accoust of Canedian iy may be made frem amounts pavable o the
uidersigned on the tedemption or purchase of the Retracted Shares.

Fhe undersipoed hesehy represents and warants 1o the Corporation, CallCo and the
Parinership ahat the undersigned has oo utle . and owns, the sharets) epresented by this
certifreate o be acquired by the Comporation, CaltCa or the Partnesship. as the case may by, trec
athclecotall hens. clams and encumbrances. other than sisder the Partnership Agrecinent or the
Carporalion’s Anicles.

DRTIC

Stziature vl Sharchonde Giraranice of Stenaurg

ot o Shorcholdeo

Pleine chiedk bon sl the secunises and any chiequeisy resobiing from the retraction or
prechase onthe Retreied Shares e 1o be held for pick-up by the sharecholder from the
Corporatien Ladiz which the seourmie s and any chequesy awail be miled o the List address of
e shancholder as oo appears on e cegiste

NOTE The anpoemateon below mst be completed aiad the covegicate together with such
cdigomal octmenss o e Covporgron many repare oied de depositea wih e
Conporation ai covegodorad affice pn (e o Phe secnities and ans chequetsi resutng
tromt the et action or exclegee of the Retracted Shares will he o cond revisiered i
ond pade pevahle e respectinely the name of tie direhalder as 1 appears o the
regiier af the Corporation it d the secnriey :uur’c/u':‘u.ruh; risndtong from sedh ret action
woonehvaee will he definvered to sach sharebaldor as ondicared abaon e amfess thye jorm
cppeartee mmiediarely hefow ooduly Complened



Mg oF persan i whose name secunilies Dt

1AA

or Chequets) are 1o be registered. issued
a1 delivered (please pring)

Strees Addeess or PAOY T3oa Sgnuture ol Shurcholder

Gy, Proviney

NOTLE: drthe notice of retraction Iy for feas B all o the shareis) represeated by this certificate,

G CCrLfICAIe rprese g tae remaining shares of the Corporation represented By this
corttficate will e aned and registered in the name of the Ahareholder as it appears on
th regnaer of e Coprporation, aoless the share traosfer poser on the share certificate s

dulv compdered e respect of suclt shares
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Tremssue lansts o Somersho of shares sis noliestricled and the restict ans 0f any) arv. as fclows
L arussicn Je tiangle - nu » prapt ele 0 Aznang astn est pas restre it Les tesinenons & v aheu, sonl 125 su vanles

Shares o “the Corporation may not be ranstermred uniess the restrictions on the transter of
securttics of the Comporation contained i scetion 10 of these Articles (entitled "Other
provisions f any™) are complicd with

17 Ciher prorsions 1f any.
AulIQs ¢ spostans 5 yaleu

Sceuritics af the Corporation, other thin mon-com crtible debt securities, may not be
transferred unless;

i {.) 1) the conseni of the directors of the Comoretion s ohtained: or (i) the consent of
shiarehalders holding more than 3074 of the shares entitded to vote at such ime is obtained:

ur

(h) in the case of securities, other than shares. winel are subject w restrictions on transfer
contimed i a securty holders' agreement. such restrictions on transfer are complied with,

The consent of the directors or the sharcholdeis for the pumposes of this section is
evidenced by an oedinary resolution ol the directurs o sharcholders, as the case may be, or
by e istrmpent ot instruments in weting signed by all ol the diecctors. or sharcholders
holding more than 30 of the shares enitled to voie at such tme, as the case may be.

+

' The statciments rejunen £y SuCse !l on 1782t of the Sosness Corporaticns Ad are attached as S-hedule “A
les 2ectranans exgles aas 12mes du paragragre 3820 de 13 Lo Sur s 5oc8I8 par achons conshiuen! pnaexe A

13 Acony of g Amalyamalen agreement ar g oD & TySOLGHS A% the Case My bas /3t altached as Schadule 6
Une: corie de la com enton ce fuson ou los resalul.eng des a3m 1 sirateurs (se'en ¢ cast constdur(nt)! annere B
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These ar«!es are sigred i gupleate
Les nréserts slatuls & al s gnés en dauble exemplave

Name ard original signature ¢f 2 drector or aulhot:zed s.gning oficer of each of 1 & amalgamat ng “grooraticrs
Incluge the rame ol each coiporalion the signatones name gnd cescrpton of office (e , presdent sizeclary) Only
a directer or authorized signing oHicer can sign on behall of the corparation, / Nom at signature originate dun
azmurisiratedr Ou Qun SIgNJIa re aulense ¢e Chague sOSIeIC Qut rusISnne Indruer la cénormination soc ale ce chague
sccle le nom du sgnatagse ¢f sa fenchior (P ex  prés'dent secretaue; Seul un administrateur ou un dirigeant
habilitd peut s:gner au nom de Ia sociolé

Saba Software (Cunada) Inc.
HAT e 2l Coamaigas  DEROR im0 £ SCEIv A e S3C eies

Byt Par 7;’

-

—_—
- Peter Low
. e ; cler Lo _ o Chiel Foeaant Officer

Prnl =e 2lsgraien Uesengtzr 21 O ie i Fonoe
LLRL B LR TR LA AR M L

Signature f Signature

Halogen Sofoware Ine.

Mmeg SEOCIEyratang L Uerominal 00 S0 Y 205 § ety
-~

By t Par y
~ — Peter Low L .
—— {_.__ T Chietl Faancud Utlicer

Signature f Signature Pant raye 515 gt Ceostnzten ol Qrae rFanzten
HON O A 0 sl e e el Mt

T R T N [T D - T -
By ! Par
Sugndluie f Su dure P rame of s griton, Conrptom gl 29 I gnsler

Beam gu s gepase enileioey e L e

Mg e e aw R 1 T -
By Par
Swgrature ! Signature Pr.at oarge of wjndtvrg, Ouiarpuss 10 ze. fenion

H2O g 4 SR ar anres 17 3 Sl

MArEs S COT At He cE FANn T n v it b e
By Pas

Signature ! Sigrature A 2t g atr, ! Cesenzien ¢f CiZe Foaroter
BOTLC L 3N IE O leltre s T ee Y
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SCHEDULIL =A™

STATEMENT OF DIRECTOR OR OFFICER

I Peter Low. o the City of Quana, o the Provinee of Ontario, solemnly state that:

1. Fam the Chiel Financial Officer of Saba Soltware (Canadda) Inc. (the “Corporation™) and
as such have personal Knowledge of the matiers hercin deposed (.

2. There are reasonable erounds foe believing that:

) the Corporation s and the amalgamated carporation wilt be able 10 pay ils
labilities as they become due

(hy the realizabile vatue of the assets of the mmalgamated corporation will not be less
than the aggregate of s Habilities and staied capital of all classes: and

el ne creditor ol the Corporation will be prejudiced by the amalgamation.

DATED December 29, 2017,

Peter Low

IEETRY) Cl S B



SCHEDULE “A”

STATEMENT OF DIRECTOR OR OTFICER

L Peter Low. ot the City of Ottawa. in the Pros‘ace of Ontario, solemnly siate that:

L. Fam the Chief Finunctad Ofticer of Halogen Software Ine. (the “Corporation”) and as
such hive personat Knowledge of the matters hercin deposed 1o,

2 Phere are reasonable grounds for believing tha:

) the Corpmation is and the amalgamaicd comoration will be ahbe 10 pay ns
labifities as they become dug:

{hy the realizable value of the assets of the amialgamuated corpuration will not be tess
thun the aggregate ol its lubilities and stated capital of all classes: and

(t no creditor of the Corporation will be prejudiced by the amalpamation.

DATED December 29, 2617,

Peter 1.ow



SCHEDULE »B™

SABA SOFTWARE (CANADAYINC.
{the “Corpaoration™)

CERTIFIED RESOLUTIONS OF THE BOARD OF DIRECTORS

Cobhmeileinmateon with Hedoven Sofnvare b

RESOLVED THAT:

6

-~

he amatgamation of the Comporation and Halogen Software me. (“Halogen™) pursain:
to subseetion 17701 ol the Business Corporations Act (Ontanio) (the “Act™), effective
Fovuaey 1. 2018, s authorized and approved,

Subject o the issoanee of o Certiticate of Amalgamanon pursuant o the Act and without
altecting the validity of the meorporation and existence of the Com ration under its
articies o any act done thereunder, all shares of the authorized capital of the
Corparation, including afl such shares which have been issued and are outstanding. shall
be camedlled without ooy repas ment of capital in respect thereof,

Phe articles of amatgamation of the amalgnmated corporation shall be the same as the
arnckes of Halopen except that the name of the winalganited comoration shall be Saba
Sotvsare {Canada Ine.

Fhe ba-laws ol the ol gamated corporation, until repealed. amended. aitcred or added
e shall be the same as the by -laws o Halogen.

No securities shull he issued and pe assets shall ke distributed by the amalgamated
corparaton in connection with the amalgamation

Ay director or ofieer ol e Comporation s antharized aod directed o do all things and
exveute all istruments aand documents necessary or desirable 1o cary out the foregoing.

Poese resolutions onay be execnted in counterparts and delivered by mwans of any
clectrome means. inclading facsindle, portable documeni format (PDF). DocuSign or uny
othe: clectranic meins cach of which when o oxecuted and delivered shall he an
orginl, bui all such cormterparts topether shall constitule vire and the same instrument,
and. noiwithstanding ihe date ol exceution o] suny such counterpart. shall be deemed
Jassed on December 2920177

CERTIFIED 10 be o true ard correct copy of resolutions passed by the directors of the

Corporaiion oo December 29, 2017, which resotations are still in full force and effect.
utamendad.

DATED December 20, 2017,



SCHEDULE »B™

HALOGEN SOFTWARIE INC,
{the “Cuorporatinn™)

CERTIFIED RESOLUTIONS QF THE BOARD OF DIRECTORS

“obmadgamarion with Suha Software (Canaeer i

RESOLVED THAT;

Y

The anudgamation ol the Corporation and Saba Sofiware (Canaday Inc ("Saha™),
L i

purswant o subsection 17700y of the Business Corporations Act {Ontanio) ithe “Act™).

cliective January B 20080 0s authotized and approved.

Subject to the ssuance of a Certitivate of Anadgamition pursuant to the Act and without
alfecting the validity of the incorpormtion and existerce of Saba under its articles und o.
any act done thereunder, ail shares of the awhorized apital of Saba. including all such
shares which have been issued and are owtstanding. shall be cancelled without any
repavment of capital in respect thereol

The anicles of amalgamation of the amalpamated comporation shall be the same as the
articles of the Conporation cxeept that the name ot the amalg nated corporation shall he
Saba Software (Canada) Inc.

Tie by-lws of the amuivamatec corporation. until repealed, amended. altere! or added
fooshudl be the same as the s -lass o the Corporation,

Nooseeurities shall be dssued and ne assets shalt be distributed by the amalgamiated
corpaiation i connectione wth e amad gemation

My director sroflicer of the Corporation i awthorized and directed 1o do all things and
erecuie all mstrimenis and documents necessury or desirable io carmy out the foregoing.

These resolations oy be exeeuted and debisered by means of any electronic means,
inclwding facsimile. portebie document formal (PDF). DocuSign or any other electrunic
means, which when so oxeeuted und delivered shall be an originagd, and. notwithstanding
the date ot execution. shatl be deemed passed on Decenber 29, 20177

CERTIFIED 10 be a true and correct copr ol resolutions passed by the directors of the

Catporaion on December 290 2057, which resolutivns are st in (ull soree and effect.
unamvtidedd

DATED December 29, 2001 7.

Chael Financial Ofticer
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HALOGEN SOFTYWARE INC.
(the “Corporation’}

RESOLUTIONS OF THE BOARD OF DIRECTORS

WHEREAS:

A, The Corporation has acquired all of the issued and outsianding shares in the capital of Saba
Software (Canada) Inc. ("Saba"), such that Saba is a wholly-cwned subsidiary of the
Corporaticon.

B. Saba has been continucd under the Business Corporations Act (Onturio) effective as of

December 28, 2017.
C. 7 he Corporaiion wishes 1o proceed with the amalgamation of the Corporation and Saba.
RESOLVED THAT:

I The Corporation is authorized (o proceed with amalgamation of the Corporation and Saba
pursuant to the Business Corporations Act (Ontario) {the “Act™).

2 The authorized und issued share capital of the corporation resulling from the amalgamation
("Amalco”) will be the sume as the authorized and issued share capital of the Corporation.

3. The nume of Amalco will be S.0a Software (Canada) Inc.

4. Any director or officer Li the Corporation is authorized and direcied to do all things and
cxecute all instruments und dozuments necessary or desirable to carry out the foregoing.

These resolutions may be cxecuted and delivered by means of any electronic means, and,
notwithstanding the date of execution, are deemed passed on December 29, 2017.

{Fignature page follows]
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The foregoing resolutions are passed as evidenced by the signatures of the directors of the

Corporation pursuant to the provisions of the bisiness Corporations Act (Ontario).

/——Ghusmﬂm By

. B \Nar7 (A 21 .

T e Graham \"’L// TSi#pnn‘?x Lavghton

“ ! £

(-
Tz

Michaei Stewart
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SABA SOFTWARE (CANADA) INC.
(the “‘erporation')

RESOLUTION OF THE BOARD OF DIRECTORS

RECITALS:

A

Ceruficate and Articles of Amalgamation were isseed to the Corporation clfective on
Jonuary 1, 2018, (ithe “Articles”) which contained an emor in the aname of the
amalgamated Corporation. The name of the Curporation on the Articles should have
been set out as Saba Softwure {Canada) Inc.

The Corporation wishes to apply to the Mimistry of Government and Consumer Services
for a Corrected Certificate and Anicles of Amalgamation to correct the error as stated in
Recital A.

RESOLYED THAT:

I

The Corporation is authorized 10 apply to the Ministry of Government and Consumer
Services for a Corrected Certificate and Articles of Amalgamation bearing an effective
date of January |, 2018, pursuant to Section 275(1) of the Business Corporarions Act
(Ontario) (the “Act™) 1o replace the Anrticles.

No sharehotder or creditor of the Corporation will be adversely affecied by the correction
o the Articles.

The Corporation is asuthorized to, and hereby does, waive the opportunity 1o be heard
wnder Scction 275 of the Act.

Any officer of the Corporation is asthorized, for and on behalf of the Corporation, 10 do
ali things und exccute ul! instruments and documents necessary or desirable in connection
with this resolution.

These resolutions may be executed in counterpunts and delivered by mcans of any
clectronic means. including facsimile, portable document format (PDF), DocuSign er any
other clectronic means, cach of which when so cxecuted and delivered shall be an
onginal, but all such counterpans together shall constitute one and the same insirument,
and, nctwithstanding the dute of execution of any such counterpart, shall be deemed
passed on Janvary 5 . 2018.

ANtk



The forepoing resolution is passed as evidenced by the signatures of all the directors of

the Corportation pursuant 1o the provisions of the Business Corporations Act (Oniano),

N L
N J\A— A ﬁ o~
Eric Grah\;‘l‘r\m =~ C—7" Khahna Laughton
/ /‘

-~ Michael Stew4n
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SABA SOFTWARE (CANADA) INC.
{the *Corporation™)

CERTIFIED RESOLUTIONS OF THE BOARD OF DIRECTORS

“RECITALS:

Certificate and Articies of Amatgamation were issued to the Comporation clicctise on
Faovan 1. 2018, (the “Avrtieles”) which contained an error in the name of the
amalgamated Corporation. Phe name of the Corporation on the Articles should have
been set out as Suba Software (Caneda) Inc.

Fhe Corporittion wishes 1o apply to the Mimstn of Gosernment and Consumer Services
tor o Corrected Certificaie amd Armicles of Amalgiunation 1 correct the error as statedd in
Recital A,

RESOLVED THAT:

the Corporation s aothorized 10 apply o the Minisiny of Government and Consumer
Servicen for a Corrected Ceniticate and Areles of Amalganution bearing an effective
date of Janvary 1. 2018, pursuant o Section 27300 of the Busineas Corporations et
{Ontarto) (the At o replace the Articles,

No sharcholder or creditor of the Corporation will be adyersely aftected by the correction
o the Artieles,

the Corporation s authenized o, and hereby doeso waive the opportunity o be heard
under Section 275 alfthe et

Any oflicer o the Corporztion is authorrzed. Tor and on behall of the Corporation, to Jdo
ab things and execute all instruments and documents neeessary or desirable in connection
with this resolution.

These vesolutions may be executed in counterparts and dehivered by means ol amy
clectronic mueans. inchuding faesimile, portable document format (PDF). DocuSign or any
other clectronic means, cach of which when so exeeuted and delivered shall be an
ortginal. but all sueh counterparts wgether shall constitute one and the same instrument,
and. notwithstanding the date of exceution ol any such counterpart. shall be deemed
passed on Janoars 15 20t

CERTIFIED 1o be o rue and cormect copy of 2 resolution passed by the board of

directors of the Carporation o Lanuan 15 2018, which resolution is still in full force
and cllect umnmended.

DATED Lanuarny 15 L2018,

ﬁnﬁw
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PROVINCE OF ONTARIO f ING THE MATIER OF HALOGEN
SCEFTWARE INC. (the “Corporation”™
and an applicanon tor o Correcied
Centihcate and Anrticles of Amalgamanon

. umler  the Business Corporations "ot

TOWIT: (Omiariod (the “Act™)

AFFIDAVIT

[ Edward Co Vandenberg, of the Chiv ol Owawa, in the Proy mee of Ontarie, make oath and sas
s Tollos s

| Uam 2z sobicitor with the Law firm o of Osler, Hoskin & Harcourt LLP and. as such, have
Anosledze ot te matiers stoted herein,

: (O December 200 2017, the board of directors of the Corporation approved  the
amalgamation of the Corporation, Cenificate and Articles of Amalgamation for which
were ssued (o the Corporiation by the Director under the Act effectis ¢ January 1, 2008,

: Fhe Articles oF Amalgamation of the Corporation swere inady ectently [iled containing the
peorrect name 1o section 1ol the Anicles of Amalgamation. The nane of Halogen
Sattware e, should have heen noted as taltows:

Saba Sottware (Canadin Ine.”

X B3y resolution of the directors dared Januany 120 2018, the directors hine instructed uny
olhicer o the Corporction o mahe an application pursaint 10 Section 273013 of the Act
fur  Corrected Certiticate and Articles of Amalgamation 1o correct the error made in the
nante of the amalganuited corporatien as set out i the Articles,

SWORN BETORENE ar the G af

hLenae i the PProvinee ol Untare, on

Amaary 1202008 C b

N . -

Fadward Co Vo Tfenbery
. .. S, _ -
’ 4/4/ e s : "/."/-r"..o’

Commissioner for Takimg Adtidoy s




