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To the Dirsctor of the United States Patent and Trademark Office: Please record the attached original documents or copy thersof.
1. Name of conveying parfy{ies): » Name and address of receiving party(ies):
PROMIS SYSTEMS CORPORATION LIMITED
Name: PRI AUTOMATION, INC.
Internal Address:
1 Individual(s) O Association Street Address: _15 Elizabeth Drive
O General Partnership O Limited Parmership City: for State: MA_ ZIP: 01824
O Corporation-State
Other COUNTRY - CANADA O Individual(s) citizenship
Additional names(s) of conveying party(ies) O ves B No O Association
[ General Partnership
3. Nature of conveyance: O Limited Partnership
O Assignment O Merger & Corporation-State MASSACHUSETTS
O Security Agreement O Change of Name O Other
B} Other _Asset Sale If assignee is ot domiciled in the United States, a domestic
designation is Ovee U N
Execution Date: March 2, 1999 {(Designations must be a separate document from
Additional name(s) & address(es) O Yes O N
4. Application number(s) or registration numbers(s):
A, Trademark Application No.(s) B. Trademark Registration No.(s)
1,259.852
B Additional numbers O Yes B No
5. Name and address of party to whom correspondence 6. Total number of applications and D :
concemning document should be mailed: regisirations involved:......nees :
Name: _Mark S, Leonardo, Esq.
- ! 7. Total fee (37 CFR 341 ):mccuersesmrrrnn. $  $40.00 )
Internal Address: _Brown Rudnick Berlack Tsraels LLP -
O Enclosed ;
Authorized to be charged to deposit account
Street Address: _One Financial Center 8. Deposit account number:
50-0369
City: _Baoston State:r MA ZIP: (2111

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing infQ

of the original docurment.

tion is true and correct and an hed copy is a frug copy

Mark 8. Leonardo, Esq. (Reg. No. 41,433) Deccmber 4, 2003

Name of Person Signing Signature ’ Date
Tatal number of pages lneluding cover sheet, attachments, and

Mail documents to bﬁl r?|c§€d3d with raequlrad cover sheet information fo:
a op Recordation Services
Director of the United Stete Patent and Trademark ofice 1 RADEMARK
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I*I Industry Canada  Industrie Canada

Canada Busiress  Loi canadienne sur
Corporations Act  |es sociétes par actions

| HEREBY CERTIFY THAT THE
ATTACHED IS A TRUE COPY OF THE
DOCUMENT MAINTAINED IN  THE
RECORDS OF THE DIRECTOR.

7%

Deputy Directar - Directeur adjoint

Canada

JE CERTIFIE, PAR LES PRESENTES, QUE LE
DOCUMENT CI-JOINT EST UNE COPIE
EXACTE D'UN DOCUMENT CONTENU
DANS LES LIVRES TENUS PAR LE.
DIRECTEUR. .
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' !*I industry Ganada  Industrie Canada

CERTIFICATE OF ARRANGEMENT CERTIFICAT D’ARRANGEMENT
Canada Business Corporations Act Loi canadienne sur les sociétés par actions
PROMIS SYSTEMS CORPORATION LTD. 2408384
Nams of CHCA corpreationil involvad - A . Carporation number - Numdrg da 13 soclacé
Réneminaxlanis) de 13 (des) socldrdist et

LE.S.A, sanzarndiz)

March 2, 1929/12 2 mars 1229

[ hersby certify that the arrangemenr ser Je certifie que l'arrangement mentionné dans
out it the amached articles of les clauses d'arrangement annexées,
arrangerment, involving the above- concernant la (les) sociérels)

referenced corporation(s), has been susmentonés(sy, a prs effet en verw de
effacted under section 192 of the I'article 192 de la Loi canadienne sur les
Canada Business Corporations Act. Sociérés par actions.

Direstar = Birecteur pate of Arrangement = Date de l’arrangement
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Consommatan gt

Consumer and _ :
ARaires cammerciales Canaaa

Sl
e ' Carparate Aftairs Canaaa
Loi régissant les sociétes

Canada Qusiness El _
par actens s régime lederal

Corparatigns ACT

ARTICLES OF ARRANGEMENT

FORMULE 14.1
CLAUSES D'ARRANGEMENT
(ARTICLE 132)

FORM 14.1 :

(SECTION 182)

— Name of applicant corperaian(s) — Déngminaton de la(ees) requaranta{s)

PROMIS SYSTEMS CORPORATION LTD.

|2 — Carparation Ma(s). —
N*(5) de lajdes) socidté{s)

240838-4

— Mame of tha carparation(s) the articles of which are amended, if applicable
les statuts gont modifies, la cas acheant

Dénominatian de la(des) société(s) dant

PROMLS SYSTEMS CORPORATION LTD.

4 = Corporation Ma(s)- —
M(5) de la(des) société{s)

240838-4

— Name of the corporatian(s) created oy amalgamation, it zpalicable

Oénomination de la(des) socisté(s) issue(s) da la(des) lusian(s), la cas écheant

/A

B = Coarporation Mo(s). —
p=(s) de la{des) societe(s)

w/A

-= Mame of the dissaived corporatian(s), it applicable .
Dénominatian de |a(zes) socidd(s) dissaure(s), je cas échéant

N/A

B — Corpgraton Na(s). —
Mo(3) da lajdes) sociei(s)

N/A

* = Nama of atner badies corporate invaived. it applicable o
Dengimination des aulres personnas morales en cause, le cas échéan!

PRI AUTOMATION, INC.

10 — Carpacation Ma(s). ar jurisdiction of
ingorparation — N°(s] de la{des) sociate(s)
cu lai sous e régime da laquelle elle est
constituée  MASSACHUSETTS

11 = |n ascordanca with the arder appraving the arrangament,

{a) the articles of the abovenamed corporation(s) ara
amended in accordance with e attached plan of arrangement

() tha fellawing badies corparate are amalgamated in accerdance with
the adached plan gf arrangament .

{c) tha above-named corparation(s) ws(are) iquidated and dis-
solved in accordance with the attached plan of arrangemant

{d) the plan of arrangement attached herato, invalving the above-
named body(ies), corporate is heraby efectad

Confarmémant aux termes de 'ordannance apprauvant I'arangemeant,

[

les statuts de la(des) société(s) susmantiannée(s) sont medifies en
gonlarmité avec le plan d'arrangement ciqoint

les persgnnes marales suivantes sont fusionnees conformement au
plan d'arrangemeant ci-joint ;

lafles) sociéte(s) susmentionnée(s) astisant) liquidéels) et dis-
soute(s) conformament au plan d'arrangement ciHjainc

le plan d'arrangement ci-oint portant sur la(les) personnes)
marale{s) susmentionnde(z) prend affet

m

2ate

F999., 03, od.

Signature

Tile — Titre

PRESITTNT AND CHIEF EXECUTIVE OFFICER

33C-21.-838- 1 7RG (01.9]) 46

FOA QEPARTMENTAL USE OMLY — A L'USAGE OU MINISTEAZ SELLEMENT
Frad == Chaposea

1999, 053, 0p~
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PLAN OF ARRANGEMENT
UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT
INVOLVING AND AFFECTING PROMIS SYSTEMS CORPORATION LTD.
AND THE HOLDERS OF ITS COMMON SHARES AND
OFTIONS

ARTICLE1]
INTERPRETATION

Section 1.1 Definitions. In this Plan of Arangement unless there is something in the subject matter
or context inconsistent therewith, the following terms shall have the respective meanings set out below and
erammatical variations of such terms shall have corresponding meanings:

" Arrangement” means the aangement under section 192 of the CBCA on the werms and subject 1o

the conditicns set out in this Plan of Arrangement, subject to any amendments thersto made (1) in

secordance with Section 2.1 of the Combinaten Agresment, (it) in accordance with Secuon 6.1 hereof
or (ifi) at the direction of the Court in the Final Order;

"Arrangement Resolution” means the special resolution passed by the holdars of the Promis
Common Shares and at the Meeting;

" Automnatic Redemption Date” has the meaning provided in the Exchangeable Share Frovisions;
"Average Closing Price” means the average closing price (computed and rounded to the third
decimal point) of shares of PRI Comman Stock on NASDAQ during the 20 rading days ending on
the third trading day prior w the Effective Date;

"Business Day" has the meaning provided in the Exchangeable Share Provisions;

"CBECA " means the Canada Business Corporations Act;

‘ - .
" Class X Preferred Share” means the one authorized Class X Preferred Share of Promis having the
rights, privileges, restrictions and conditions set out in Appendix A annexed hereto;

"Combination Agreement” means the agreement by and ameng PRI, Subeo and Promis, dated as of
November 24, 1998, as amended and restated from time to time, providing for, among other things,
this Plan of Arrangement and the Armangement,

" Court” means the Ontario Court of Justice (General Division);

"Depositary” means Montreal Trust Company of Canada at its principal rransfer office in Taronto,
Onrarig;

"Director!’ means the Direcior appointed under the CBCA,;
*Dissent Procedures” has the meaning set out in Section 3.1;

"Effective Date" means the date shown on the ceificats of arrangement issued by the Director under
the CBCA giving effect to the Armangement;

vEffective Time" means 12:01 am. on the Effective Date;

TRADEMARK
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"Exchange Put Right" has the meaning provided in Section 5.3;

"Exchange Ratio" means the ratio of exchange of Exchangeable Shares for Promis Common Shnre_s.
as determined under the Combination Agreement. being 0.1691 Exchangzable Shares for each Promis
Coramon Share, subject o adjustment a5 providad therein and heren;

"Exchangeable Share Consideration” has the meaning provided in the Exchangeable Share
Provisions;

"Exchangeable Share Price” has the meaning provided in the Eachangeable Share Provisions;

"Exchangeable Share Provisions™ means the rights, privileges, restrictions and conditions afaching
to the Exchangeable Shares, which are sct forth in Appendix A hereto;

"Exchangeable Shares” means the Exchangeable Shares in the capital of Promis provided for in this
Plan of Arrangement;

"Final QOrder" means the final order of the Court approving the Armangement;
"Liquidation Call Purchase Price” has the meaning provixlded in Section 5.1;
"Liquidation Call Right" has the meaning provided in Section 5.1;

"Liquidation Date™ has the meaning provided in the Exchangeable Share Provisions;

"Meeting" means the special meeting of the sharcholders of Promis to be held to consider this Plan of
Armangement; :

"NASDAQ" means The Nﬂsdaq Stock Market, Inc.;

"Optons" means alt options 1o purchase Promis Common Shares outstanding as af the Effectve Date
under Promis' Amended and Restated Stock Option Plan dated Sepember 30, 1998 (the "Promis
Option Plan™) and under all private siock option agresments; .

"(ptonhoiders” means holders of Options;

"PRI" means PRI Automation, Inc., a corporation organized and existing under the laws of The
Commonwealth of Massachusens; -

"PRI Commen Stock" has the meaning provided in the Exchangeable Share Provisions;
"Promis” means Promis Systems Corporation Lid., a corporation existing under the CBCA;
*Promis Common Shares™ means the common shares in the capital of Promis;
"Redemption Call Purchase Price” has the meaning provided in Secton 5.2;
"Redemption Call Right" has me. meaning provided in Section 5.2,

"Subeo' means 1325949 Ontario Inc., a corporation existing under the Business Corporations Act
(Ontario) and a wholly-owned subsidiary of PRI;

“Subsidiary™ has the meaning provided in the Exchangeable Sharc Provisions;
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“Transfer Agent” means the duly appointed transier agént for the tme being of the Eachangeable
Shares, and if thers is more than one such agent then the principal Canadian ageal: and

"“Voting and Exchange Trust Ag.reement" means the agreement so entitied between PRI, Subco,
Promis and the Trustee named therein to be dated as of the Effective Date and provided for in the -
Combination Agreement, as amended from time © time.

"Warrants” means the warrants to purchase 100,000 Promis Common Shares granted by the
Company 1 L$1 Logic Corporation pursuant (o a warrant dated May 1, 1990; and

"Warrantholders™ means holders of Warrants.

Section 1.2 Sections, Headings and Appendixes. The division of this Plan of Arrangement into
sections and the inserdon of headings are for reference purposes only and shall no-affect the interpretaton of
this Plan of Arrangement Unless otherwisc indicated, any reference in this Plan of Armangement 1o 2 section or
an Appendix refers w the specified scction of or Appendix to this Plan of Armangement The Appendixes arc
incorporated herein and are part hereof.

Section 1.3 Numhber, Gender and Persons. In this Flan of Amangement, onless the context
otherwise requires, words importing the singular number include the plural and vice versa, words importing any
gender include all genders and words importing persons include individuals, bedies corporate, partnerships,
associatons, rusts, unincorporated organizations, governmental bodies and other legal or business entities of -
any kind.

] Section 1.4 Date for any Action. In the ¢vent that any date on or by which any action is required or
permitted to be taken hereunder is not a Business Day, such action shall be required or pemmined 1o be taken on
or by the near suceeeding day which is a Business Day.

Section |5 Currency. Unless otherwise E:x;.:rcssly stated herein, all references to currcncy and
payments in cash or money in this Plan of Ammangement are to United Stares dallars,

- Section 1.6 Statutory References. Any reference in this Plan of Arrangement (o a samute includes
such stamte as amended, consolidated or re-cnacted from time to tme, all repulatons made thersunder, all
amendments to such regulations from time to ume, and any statute or regulation which supersedes such stanite
or regulations. - '

ARTICLE 2 -
ARRANGEMENT - -

- Section 2.1 Astangement. At the Effective Time on the Effective Date, the following reorganizadon
of capital and other transactions shall occur and shall be deemed to oceur in the following order without any
further act or formality and shall become effective at, and be binding at and after, the Effective Time on (1) PRI
and Subco; {i1) Prormis; (iii) 2!l holders of Promis Common Shares; (iv) all holders of Exchangeable Shares: and
(v) all holders of Opdons and Warranis:

() The Articles of Incorporation of Promus shall be amended to creare and authorize an
unlimited aumber of Exchangeable Shares and one Class X Freferred Share,
i

(&) Pramis shall issue te Subzo one Class X Prefarred Share in consideration for the payment by
Subco to Promis of an amount egual to the fair market value, as determined by the board of
- directors of Promis, of one Promis Common Share. Mo certificate shall be issued in respeet

of the Class X Preferred Share.
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() Each Promis Common Share {other than Promis Common Shares held by holders whe have
cxereised their dghts of dissent in accordance with Section 3.1 hereof and who are ultimately
entitled to be paid the fair value for such shares and other than Promis Commen Shares held
by PRI or any Subsidiary therzof) will be exchanged at the Exchange Rario for 2 number af
Exchangeable Shares, and each such holder thersof will receive a whole number of
Exchangeable Sharcs resulting therafrom. In lieu of fractional Exchangeable Shares, sach
such holder who otherwise would be entiiled to receive a fraction of an Exchangeable Share
on the £xchange shall be paid by Promis an amount determuned as scl forth in Section 4.3.

{d) Upon the exchange referred to in subsection (c) above, cach such holder of a Promis
Common Share shall cease to be such a holder, shall have his name removed from the
reciser of holders of Promis Common Shares and shall become 2 halder of the number of
fully paid Exchangeable Shares to which he is entitled as a result of the exchange referred
in subsection (c), and such holder’s name shall be added 1o the register of holders of
Exchangeable Sharss accordingly.

{2) The aggregate stated capital of the Exchangeable Shares will be equal to the aggregate stated

: capital immediately prior to the Effective Date of the Promis Common Shares which arc

" exchanged pursuant to such subsection 2.1(c) above, thereby excluding the statad capital

aributable 10 the fractional shares for which payment is madg as contemplated in
subsection (c) above.

(D The Anicles of Incorporation of Promis shall be amended to reduce the number of
authorized Promis Common Shares to one and the rights, privileges, restrictions and
condidons attaching 1o the Promis Common Share shall be changed and restated as set forth
in Appendix A. .-

{2) The one outstanding Class X Preferred Share will be exchanged for one fully-paid and nen-
assessable Promis Common Share and the holder thersof shall cease o be a holder of the
Clags X Preferred Share, shall have its mame removed from the register of holders of the
Class X Preferred Shace and shall beeome 2 holder of the Promis Common Shars 1o which it
is enttled as a rasult of the exchange referred to in this subsection (g). and such holder's
name shall be added to the register as holder of the Promis Commeon Share accordingly.

(h)  The staizd capital of the one Promis Common Share shall be equal to the stated capital of the
one Class X Preferred Share immediately prior to the exchange conemplated in
subsection (=), :

) The Articles of Incorporation of Promis shall be amended to delete the Class X Preferred
Sharc and the authorized but unissued Class of Preferred Shares in the capital of Promis from
the authorized share capital so that, after giving effect to the forcgotng provisions of this
section 2.1, the authodzed capital of Promis shall consist of an ualimited number of
Exchanseable Shares having the rights, privileges, resmictions and conditions set forth in
Appendix A hereto and one Common Share having the rights, privileges, resirictions and
condidons set forth in Appendix A herewg.

)] Each of the then outstanding Options and Warrants will, without any further action on the
part of any Optionholder or Warrantholder, be converted i an opton or warrani, as the
case may be, to purchase the number of shares of PRI Common Stock equal to the number
determined by multiplying the number of Promis Comrnon Shares subject to such Option or
Warrant at the EFective Time by the Exchange Raue, at an exercise price per share of FRI
Comman Stock equal 1o the exercise price per share of such Option or Warrant immedialely
prior 1o the Effective Time divided by the Exchange Ratio and converted from Canadian
dollars o U.S. dollars at the noon spot cachange rale announced by the Bank of Canada on
the third Business Day immediately preceding the Effective Date If the foregoing
calculation results in an exchanged Opton or Warrant being exercisable for a fracdon of 2
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share of PRI Common Stock, then the number of shares of PRI Common Swck subject w0
such Option or Warrant will be rounded down (o the nearest whole number gf shares, and the
exercise price per whole share of PRI Common Stock will be as determuned above. The
Promis Options or Warranis as so converted will {without further action on the part of the
Optionholders or Warrants as the case may be) be further modified as necessary to effect
such conversion; provided, however, the e, cxcreisability, vesting schedule, and all other
s and conditions of the Optons o Warrants will otherwise be unchanged by the
provisions of this paragraph () and shall operate in accordance with thair terms. The
obligations of Promis under the Promis Options o Warranss as so converted shall be
assumed by PRI and PRI shall be substinnted for Promis as the sponsor of the Promis Opton
Plan. .

(k3 All rishts owsstanding under the Shareholders Rights Plan Agrsement berwean Promis and
Montreal Trust Company of Canada dated as of January 27, 1997 (the “Righis Plan™)
immediately prior to the Effceive Date shall, at the Effective Time, be redzemed and
cancelled, all on the terms and with the cffects and results contained in the Rights Plan, and
the Rights Plan shall be terminated.

ARTICLE 3
RIGHTS OF DISSENT

Secion3.] Rights of Dissent. Holders of Promis Common Shares may exercise rights of dissent
with respect to such shares pursuant to and in the manner set forth in section 190 of the CBCA and this
Section 3.1 (the "Dissent Procedures”) in connection with the Arrangement, provided that, notwithstanding
subsection 190(5) of the CBCA, the written objection 10 the Amraagement Resolution referred to subseerion
190(5) of the CBCA must be received by Promis not later than 5:00 p.m (Toronto time) on the Business Day
preceding the Meeting. Holders of Promis Common Shares who duly exercise such rights of dissent and who:

{(2) are ultimately entitled © be paid fair value for their Promms Common Shares shall be'deemed
to have ransfereed such Promis Common Shares o Promis for cancellation on the Effective
Daie at the Effective Time; o

) are ultimately not entitled, for any r2ason, to be paid the fair value for their Promis Common
_ Shares shall be deemed to bave participated in the Arcangement on the sarme basis as any non
dissentng holder of Promis Common Shares,

but in no case shall Promis or any other person be required to recognize such holders as holders of Fromis
Common Shares on and afier the Effective Time, and the names of such persons shall be deleted from the
registers of holders of Promis Common Shares as at the Effective Time.

ARTICLE 4
CERTIFICATES AND FRACTIONAL SHARES

Section4.] Issuance of Certificates Representing Exchangeable Shares.  Ar or promptly after the
Effective Tim= Prewmis shall deposit with the Depositary, for the benefit of the holders of Promis Common
Shares exchanged pursuant to subsection 21(c). ceruficates representing the Exchangeable Shares issued
pursuant to subsection 2.1{c) upon the exchange. Upon swrender o the Depositary of a certificate which
immediately prior to the Effective Time represented outstanding Promis' Commen Shares together with such
other documents and instuments 25 would have been required to effect the transfer of the shares formery -
represented by such cenificate under the CBCA and the by-laws of Promis and such addiional documents and
instruments as the Depositary may reasonably require. the holder of such surrendered certificate shall be
entitled 1o receive in exchanse therefor, and the Depositary shall deliver to such holder, a certficate
representing that number (rounded down to the nearest whole number) of Exchangeable Shares which such
holder has the rght 1o rzceive  gether with any dividends or distributions with respect thereto pursuant
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Section 4.2 and any cash in lieu of fractional Exchangeable Shares pursuant to Section 4.3, and the cerificare
<o surendered shall forthwith be cancelled. In the event of a mansfer of ownership of Promis Common Shares
which is not registered in the tansfer records of Promis. a cenificate representing the proper number of
Exzchangeable Shares may be issued to a mansferes if the cermificate representing such Promis Common Shares
is presented 10 the Depositary, accompanied by all documents required to evidence and effect such tram.fer.
Until surrenderad as contemplated by this Section 4.1, each certificate which irnrmediately prior to the Effectve
Time represented cutstanding Promis Common Shares, ghall be desmed at any ume after the Effective _Tu'ne.
but subject to Section4.5, 10 represent oaly the rght to rescive- upon such surrender (2} the ceruficate
representing Exchangeatle Sharcs as contemplated by this Section 4.1, {b) 2 cash payment in lien of any
fractional Exchangeable Sharss as contemplated by Section 4.3 and (c) any dividends or distribuoons with-a
record date after the Effective Time theretofors paid or payable with respect to Exchangeable Shares as
conemplated by Section 4.2 '

Section 42 Distributions with Respect to Unsurrendered Certificates. No dividends or other
distributions declared or made after the Effective Time with respect to Exchangzable Shares with a record date
after the Effective Time shall be paid to the holder of any formerly outstanding Promis Common Shares which
wete exchanged pursuant to Section 2.1, and no cash payment in lieu of Factional shares shall be paid to any
such holder pursuant to Section 4.3, unless and undl the cenificate representing such sharcs shall be
surrendered in accardance with Section 4.1. Subject to applicable law and to Sccton 4.5, at the tme of such
surrender of any such certificate (or, in the case of clause (c) below, at the approprate payment date), thers
shall be paid 10 the holder of the Exchangeable Shares resuliing from exchange, in all cases without interest,
(2) the amount of any cash payable in lien of a fractional Exchangeable Share to which such holder is entitled
pursuant 10 Section 4.3, (b) the amount of dividends or other dismibudons with a record date after the Effective
Time theretofore paid with respect © such Exchangeable Shares, and (c) the amount of dividends or other
dismibutions with a record date after the Effective Time but prior to surrender and a payment dale subsequent ©
surrender payable with respect to such Exchangeable Shares,

Section 4.3 Mo Fractional Shares. No cerdficates or scrip representing fractional Exchangeable
Shares shall be issued upon the surrender for exchange ef certificates pursuant to Secdon 4.1, and such
fractional interests shall not entitle the owner thereof to vole or o possess or cxcrcise any .rights as a security
holder of Promis. In lieu of any such fractional interests, each person entitied thersto will receive an amount of
cash (rounded o the nearest whole cent), without interest, egual to the product of (a) such fractional interest,
multiplied by (b) the Average Closing Price, such amount to be provided to the Depasitary by Promis upon
request, .
Section 4.4 Lost Certificates. If any certificate which immediately prior w0 the Effective Time
represented outstanding Promis Common Shares which were exchanged pursuant to Section 2.1 has been losty
stolen or deswoyed, upon the making of an affidavit of that fact by the person claiming such ceraficate to be
lost, stolen or deswoyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate,
certificates representing Exchangeable Shares (and any dividends or distributions with tespect ther=to-and any
cash pursuant to Section 4.3) deliverable in respect thereof as determined in accordance with Section 2.1. When
authorizing such payment in exchange for any lost, stolen or desgoyed certificate, the person to” whom
certificates representing Exchangeable Shares are to be issued shall, as a condidon precedent 1o the issvance
thereof, give a bond satisfactory to Promis, FRL, Subco and the Transfer Agent, as the case may be, in such sum
as Promis may dirset. or otherwise indemnify Promis, PRI, Subco and the Transfer Agent in a manner
satisfactory to Promis, PRI, Subco and the Transfer Agent against any claim that may be made against Promis,
PRI, Subco or the Transfer Agent with respect to the certificate alleged to have been lost, stolen or desrroyed.

Section 4.5 Extinguishment of Rights. Any certificats which immediately prior o the Effective
Time representzd outstanding Promis Common Shares which were exchanged pursuant 1o Section 2.1 and has
not been deposited, with all other insruments required by Section 4.1, on or prior (o the enth anniversary of the
Effective Date shall cease o represent a claim or interest of any kind or nature 23 a sharcholder of Promis. On
such date, the Exchangeable Shares to which the former registered holder of the certficate referred to in the
preceding scntence was ultimately entitled shall be desmed o have been surrendered to Promis, together with
all entitlements o dividends, diswibutions and interest therean held for such former registered holder, for no
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cansideration and shall thereupon be cancelled and the name of the former registered holder shall be removed
from the register of holders of such shares.

Section 4.6 Withholding Rights. Promis, Subco and the Depositary saall be entitled to deduet and
withhold from any dividend or consideration otherwise payabls to any holder of Promis Common Shares or
Exchangeable Shares such amounts s Promis, Subeo or the Deposiary is required or permnitted 1 deduct and
withhold with respect to such payment under the Income ax . .2t (Canada), the United States Internal Revenue
Code of 1086 or any provision of provincial, stae, local or foreign tax law, in each case, as amended: To the
axent that amounts are 30 withheld, such withheld amounts shall be geared for all purposes herzof as having
been paid to the holder of the shares in respect of which such deduction and withholding was made, provided
that such withheld amounts are actually remitted to the appropriale taxing authority. To the exient that the
amount so required or permitied to be deducted or withheld from any payment w a hoider exceeds the cash
portion of the consideration otherwise payable to the holder, Promis, Subco and the Depositary are hereby
authorized 10 sell or otherwise dispose of such portion of the consideration 2s 1§ necessary to provide sufficient
funds to Promis, Subeo or the Depositary, as the case may be, to cnable it to comply with such deduction or
withholding requirement and Prowmis, Subco or the Depositary shall notify the holder thereof and remit any
unapplied balance of the net proceads of such sale.

ARTICLE 5 _
CERTAIN RIGHTS AND OBLIGATIONS OF
SUBCO TO ACQUIRE EXCHANGEABLE SHARES

- Section 5.1 Subeo Liquidation Call Right

(a) Subco shall have the overriding right (the "Liquidation Call Right™), in the event of and

. notwithstanding the proposed liquidation, dissolution or winding-up of Promis as referred to

in Aricle 3 of the Exchangeabie Share Frovisions, to purchase from all but not less than all

of the holders (other than PRI and any Subsidiary thersof) of Exchangeable Shares on the

Liquidarion Drate all but not less than all of the Exchangeable Shares held by such halders on

payment by Subco to zach holder of the Exchangeable Share Price applicable on the last

Business Day prior to the Liguidarion Date (the "Liquidation Call Purchage Price"). In the

event of the exercise of the Liquidation Call Right by Subco, cach holder shall be vbligated

to sell all the Exchangeable Shares held by the holder 1w Subco on the Liguidation Date on
payment by Subco to the holder of the Liguidation Call Purchase Price for each such share.

(b) To exarcisa the Liquidation Call Right, Subco must notify the Transfer Agent in writing, as
agent for the holders of Exchangeable Sharss, and Promis of Subca’s intention to exercize
such right at least 55 days before the Liquidation Date in the case of a voluntary liquidation,
dissoluton or winding-up of Promis and at least five Business Days before the Liquidation
Date in the case of an involuntary liquidarion, dissolution or winding-up.of Promis, Subco
shall also notify the Transfer Agent accordingly if it does not Intend to exercise the
Liquidation Call Right The Transfer Agent will notify the holders of Exchangeable Shares
ag tp whether pr not Subco has exercised the Liquidatdon Call Right forthwith after the expiry
of the date by which the same may be exerzised by Subco. If Subco exercises the Liquidation
Call Right, on the Liquidation Date Subco will purchase and the holders will sell all.of the
Exchangeable Shares then outstanding for 2 price per share equal w the Liquidation Call
Purchase Price. '

(<) For the purposes of completing the purchase of the Exchangeable Shares pursuant t© the
Liquidation Call Right, Subco shall deposit with the Transfer Agent, on or before the
Liquidation Date, the Exchangeable Share Consideration representing the wtai Liguidaton
Call Purchase Price. Provided that such Exchanpeable Share Consideration has been so
deposited with the Transfer Agent, on and after the Liquidation Date the right of each hoider
of Exchangeable Shares will be limited to receiving such holder’s proporionate part of the
tota! Liquidation Call Purchase Price payable by Subco without interest upon presentation
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and serrendar by the holder of cerdficates represenang the Exchangeable Shares held by
such holder and the holder shail on and after the Liquidaton Date be considered and deemed
for all purposes to be the holder of the PRI Common Stock delivered to it. Upon surrender ©
the Transfer Agent of 2 cermificate or certificates representing Exchangeable Shares, ogether
with such other documents and instuments as may be required o effect a wansfer of
Exchangeable Shares under the CBCA and the by-laws of Promis and such additional
docurments and insruments as the Transiar Agent may reasonably reguire, the holder of such
surrendered cerificate or cerdficates shall be entitled Lo receive in exchange therefor, and the
Transfer Agent on behalf of Subco shall deliver ©0 such holder, the Exchangeable 3hare
Consideration to which the holder is entitim. If Subco dees nat exercise the Liquidation Call
Right in the manner described above, on the Liquidation Datz the holders of the
Exchangeable Shares will be entitled to receive in exchange therefor the liquidation price
otherwise payable by Promis in connestion with the liquidation, dissalution or winding-up of
Promis pursuant to Artcle § of the Exchangeable Share Provisions. Motwithstanding the
foregoing, until such Exchangeable Share Consideration is delivered to the holder, the holder
shall be deemed to still be a holder of Exchangeable Shares for purposes of all voting rights
with respect thereto under the Voting and Exchange Trust Agreement. '

Section 5.2 Subeo Redemption Call Right.

() Subeo shall have the overriding right (the "Redemption Call Right"), notwithstanding the
proposed redemption of the Exchangeable Shares by Promis pursuant to Article 7 of the -
Exchangeable Share Provisions, o purchase from all but not less than all of the hglders
{other than PRI or any Subsidiary thersof) of Exchangeable Shares on the Antomate
Redemption Date all but not less than all of the Exchangeable Shares held by each such
holder on payment by Subco to the holder of the Exchangeable Share Price applicable on the
last Businass Day prier to the Automatc Redemption Date (the "Redemption Call
Purchase Price™), In the event of the exarcise of the Redemption Call Right by Subco, each
holder shall be obligated 4o sell all the Exchangeable Shares held by the holder to Subco on
the Automatic Redemption Date an payment by Subeo to the holder of the Redemption Call.
Purchase Price for each such share,

b To exercise the Redamption Call Right, Subco must notify the Transfer Agent in writag, as
agent for the holders of Exchangeable Shares, and Promis of Subco's intention to exercise
such right not later than the date by which Prormis is required o give notice of the Automade
Redemprion Date, If Subco exercises the Redemption Call Right, on the Automatic
Redemption Date Subco will purchase and the holders will sell all of the Exchangeable
Shares then outstanding for a price per share equal to the Redempuion Call Purchase Price.

(£)  For the purposes of completing the purchase of the Exchangeable Sharcs purswant to the
Redemption Call Right, Subco shall deposit with the Transfer Agent, on or beforc the
Automatic Redemption Date, the Exchangeable Share Consideration representing the total
Redemption Call Purchase Price. Provided that such Exchangeable Share Consideragon has
been so deposited with the Transfer Agent, on and after the Automatic Redemption Date the
rights of ¢ach holder of Exchangeable Shares will be limited to receiving such holder's
proportionate part of the total Redemption Call Purchase Price payable by Subco upon
presentation and surrender by the holder of cemificates representing the Exchangeable Shares
held by such holder and the holder shall on and afier the Awtomatic Redemption Daie be
considered and deamed for all purposes to be the holder of the PRI Common Stock delivered
to such holder. Upon sumender to the Transfer Agemt of a cerificate or certificates
representing Exchangeable Shares, togeth.. with such other documents and instruments as
may be required to effect a mansfer of Exchangeable Shares under the CBCA and the by-
laws of Promis and such additional documents and instruments as the Transfer Agent may
reasonably require, the holder of such surrendered certificate or ceruficates shall be entitled
1o recsive in exchangs theeefor, and the Transfer Agent on behalf of Subco shall deliver
such holder, the Exchangsable Share Consideration to which the holder is entitled. If Subco
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does not exercise the Redemption Call Right in the mannet descried above, on the
Automatic Redempiion Date the holders of the Exchangeable Shares will be entitled o
receive in exchange thercfor the redemption price otherwise payable by Promis in
connsction with the redempeion of the Exchangeable Shares pursuant 1o article 7 of the
Exchangeable Share Provisions. Notwithstanding the foregoing, undl such Exchangeable
Share Consideration is delivered (o the holder, the hoider shall be deemed to still be a holder
of Exchangeable Shares for purposes of all voiing rights with respect thersro under the
Voung and Exchange Trust Agreement

Section 5.3 Exchange Put Right Upon and subject to the terms and conditions centained in the
Exchangeable Share Provisions and the Voting and Exchange Trust Apresment

(a) . a holder of Exchangeable Shares shall have the right (the "Exchange Put Right") at any
time to require Subco to purchase all or any part of the Exchangeable Shares of the holder;
and '

(b} upon the exercise by the holder of the Exchange Pur Right, the holder shall be required to
sell to Subco, and Subeo shall be required to purchase from the holder, no later than the Hme
or Umes preseribed thersfor herein or in the Exchangeable Share Provisions or the Volng
and Exchange Trust Agresment, that number of Exchangeable Shares in respect of which the
Exchange Put Right is exercised, in consideration of the payment by Subco of the
Exchangeable Share Price ppplicable thereto and delivery by or on behalf of Subco of the
Exchangeable Share Consideration representing the total applicable Exchangeable Shars
Piice.

ARTICLE 6
AMENDMENT

Section 6.1 Plan of Arrangement Amendment. Promis reserves the right to amend, modify and/or
supplement this Plan of Amrangement at any time and from tme 0 tme provided that any such amendment,
modification or supplement must be contained in a writien document that is (a) agreed to by Subco and PRI,
{b) filed with the Court and, if made following the Meeting, approved by the Couri and (<) communicated to
holders of Promis Common Shares in the manner requirsd by the Court (if so required).

_ Any amendment, medification or supplement ta this Plan of Arrangement may be proposed by Promis
at any tme prior o or at the Meeting (provided that PRI and Subco shall have consented thereto) with or
withou any cther prior notice or communication, and if so proposed and accepted by the persons voting at the
Meeting (other than as may be required under the Court’s interim order), shall become part of this Flan of
Arrangement for all purposes. '

Any amendment, modification or supplement 1o this Plan of Arrangement which 1s approved by the
Court following the Meeting shall be effective only (a) if it is consented 10 by Promis, (b) if it 15 consanted to by
PRI and Subco and (¢) if required by the Court or applicable law, it is consented to by the holders of tha Promis
Common Shares or the Exchangeahle Shares as the case may be.
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APPENDIN A TO THE PLAN
OF ARRANGEMENT OF PROMIS

Provisions Attaching to the Class X Preferred Share

The Class X Preferred Share in the capital of the Corporation shall have anached thereto the following
tights, privileges, restrictions and conditions:

Dividends

Subject 1 the prior nghts of the holders of any shares ranking senior to the Class X Preferred Share
with respect 1o priotity in the payment of dividends, the holder of Class X Preferred Share shall be entitled 0
receive dividends and the Corporation shall pay dividends thercon, as and when declared by the board of
directors of the Corporation as cumulative dividends in the amount of $1.00 per share per annum payable
annually on Decamber 31 in each ycar in arrcars. Such dividends shall accrue from the date of issue to and
including the date to which the computation of dividends is 1o be made. A cheque for the amount of the
dividend less any required deducton shall be mailed by first class mail to the address of the registered holder
therecf. Notwithstanding the forzgoing, no dividend shall be payable if the Class X Share is cancelled on the
same day ii is issued.

Dissolution

In the event of the liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or any other disoibution of assets of the Corporadon among its sharsholders for the purpose of
winding-up its affairs, subject to the pror rights of the holders of any sharss ranking senior o the Class X
Preferred Shere with respect to priority in the distibution of assets upon liquidation, dizsolution or winding-up,
the holder of the Clags X Preferved Share shall be entitled 1o receive an amount equal 0 the sated capital in
rzspect of the Class X Preferred Share and dividends remaining unpaid, including all cumulative dividends, |
whether or not declared. Afier payment 1o the holder of the Class X Preferred Share of such arnounts, such
holder shall not be entitled to share in any further distribution of the assets of the Corporation.

Voting Rights

Except where specifically provided by the Act, the holder of the Clags X Prefemrad Share shall not be
entited ta receive notce of or 1 anend mestings of the shareholders of the Corporation and shall not be entirled
10 voue at any mesting of shareholders of the Corporaton.

Provisions Attaching to Exchangeable Shares

The Exchangeable Shares in the capital of the Corpora.uun shall have the following righes, pnvﬂeges
restrictions and conditions:

ARTICLE1
INTERPRETATION

v

For the purposes of these rights, privileges, restrictions and conditions:

1.1 "Act" means the Canada Business Corporations Act, as amended, consolidated or eenacted
from ume to Hme.
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A2

" Aggregate Equivalent Vote Amoant’” means, with respect to any hatier, propositon or que_stiun
on which holders of PRI Common Siock are entitied to vote, consant or otherwise act, the product of (1) the
nummber of Exchangeable Shares then issued and outstanding and held by holders other than PRI and irs
Subsidiaries multiplied by (ii) the number of votes 1o which 2 holder of one share of PRI Common Stock is

entitled with respeet to such matter. propasition of quesuon.

" Autormatic Redemption Date” means the date for the automatic redemption by the Corporation of
Exchangeable Shares pursuant 0 Article 7 of these share provisions, which date shall be the frst 10 oceur of
(a) the seventh anniversary of the Effcetive Date of the Arrangement, (b) the date selected by the Promis Board
of Directors at a ume when less than 15% of the Exchangeable Shares issuable on the Effective Date (other
than Exchangeable Shares held by PRI and its Subsidiaries and as such number of shares may be adjusted as
deemed appropriate by the Board of Directors o ive affect 0 any subdivision or consolidation of or swock
dividend on the Exchangeable Shares, any issuance or distribution of rights to acquire Exchangeable Shares or
securities exchangeable for or convertible into or carrying rights [0 acquire Exchangeable Shares, any issue or
distibution of other securities or rights or cvidences of indebtedness or assels, or any other capital
reorganization or other ransaction involving or affecting the Exchangeable Shares) are outstanding, (c) the
Business Day prior (o the record date for any meeting or vote of the shareholders of the Corporation to consider
any mamer on which the holders of Exchangeable Shares would be entitled o vole as shareholders of the

" Corporation, but exzluding any meeting or vois 28 described in clauge (d) below ar (d) the Business Day
following the day on which the holders of Exchangeable Shares fail wo take the nccessary action at a mesting or
other vote of holders of Exchangeable Shares, if and to the extent such action is required, to approve or
disapprove, as applicable, any change to, or in the rights of the holders of, Exchangeable Shares, if the approval
or disapproval, as applicabie, of such change would be required to maincain the cconormic and legal equivalenge

_of the Exchangeable Shares and the PRI Common Stock, or (=) a PRI Control Transaction or a Promis Control
Transaction oceuss, in which case, provided the Board of Directors determines, in good faith and in it sole
diseretion. that it is not reasonably practicable in the circumstances of such PRI Control Transaction or Promis
Control Transaction to substantially replicats the terms and conditons of the Exchangeable Shares in
connection with such PRI Control Transaction or Promis Control Transaction and that the redemption of all but
nat less than all of the outstanding Exchangeable Shares is necessary to engble the completion of such PRI
Control Transaction or Promis Contrel Transaction in accordance with its terms, the Board of Directors may
accelerate such redemption date to such date pdor to the seveath anniversary of the Effective Date of the
Arrangement as they may determine, upon such number of days’ prior written notice 1o the tepisierad holders of
the Exchangeable Shares as the Board of Directors may determine to be rcasonably practcable in such
cirtumslances,

"Board of Directors" means the Board of Dirsctors of the Corporation and any commitiee therzof
aching within its authority.

"Business Day" means any day other than a Sanurday, a Sunday or a day when banks are not open for
business in one or more Toronto, Ontario and Bosion, Massachusens.

" Canadian Dollar Equivalent” means in respect of an amount expressed in a forzign currency (the
"Forsign Currency Amount”) at any dare the product obtained by muldplying: )

(a) the Foraign Curreney Amount by,

- o)) the noon spot exchange rate on such date for such foreign currency expressed in Canadian
dollars as reported by the Bank of Canada or, in the event such spot exchange ralc is not
available, such spot exchange rate on such date for such foreign currency expressed In
Canadian dollars as may be decmed by the Board of Directors 1o be appropriate for such

purpose.
*'Class X Preferred Share” means the Class X Preferred Share in the capiral of the Corporation.

"Common Shares" means the common shares in the capital of the Corporation.
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"Corporation’ means Promis Systems Corporation Lid., a corporaion under the laws of Canada and
includes any successor corporation.

"Carrent Market Price’ means. in respect of a share of PRI Common Stock on any datw, the
average of the closing prices of PRI Common Stock during the period of 20 consecutive wading days snding
not more than five wading days before such date on NASDAQ, or, if PRI Commaon Stock is not then raded on
NASDAQ, on such other prncipal U.S. Stock exchange or auromated quotaton system on which the FRI
Common Stock is listed or quoted, as the case may be, as may be selected by the Board of Duectors _t‘or such
purpose; provided, however, that if in the opinion of the Board of Directors the public distribution or trading
activity of PRI Common Stock during such peried does not create a market which reflects the fair market value
of a share of PRI Common Stock, then the Current Market Price of a share of PRI Common Stock shall he
determined by the Board of Directors based upon the advice of such qualified independent financial advisors as
the Board of Dircctors may deem 1o be appropriate, and provided further that any such selection, opinion or
determination by the Board of Directors shall be conclusive and binding. :

"Exchange Put Date™ has the meaning provided in Section 8.2.
"Exchange Put Right" has the meaning provided in Section 8.1(a).

"Exchangeable Share Consideration™ means, for any acquisition of or redemption of or disuibuon
of assets of the Corporation in respect of or purchase pursuant 1o the Exchange Put Right of Exchangeable
Shares pursuant 1o these share provisions, the Plan of Arrangement, the Support Agreement or the Voting and
Exchange Trust Agresment;

(&) caertificates representing the agercgate number of shares of PRI Common Swck deliverable
in connection with such action; ’

(b a cheque or cheques payable at par al any branch of the bankers of the payor in the amount
of ali declarsd and unpaid and undeclared but payable cash dividends deliverable in
connection with such action; and

() such sigck or property constituing any declared and unpaid nen-cash dividends delivemable
in connection with such action;

provided thar (i} that part of the consideraton which is the Current Marker Price of a share of PRI Common
Stock shall be ully paid and satisfied by the delivery of one share of PRI Common Stock. (i) that part of the
consideration which represents non-cash dividends remaining unpaid shall be fully paid and sagsfied by
delivery of such non-cash items, (iif) any such stock shall be duly issued as fully paid and non-assessable and
any such property shall be delivered free and clear of any lien, claim, encumbrance, security intercst or adverse
claim or interest and (iv) such considetation shall be paid less any tax required to be deducted or withheld
thercfrom and without inferest.

"Exchangeable Share Price™ means, for cach Exchangeable Share, an amount equal to the aggregate
of: . :

(a) the Curtent Market Price of a share of PRI Common Stock; plus

{b) an additional amouﬁt equal to the full amount of all cash dividends declared and unpaid en
such Exchangeable Share; plus

{) an additional amount equal to all dividends declarsd on PRI Commen Stock which have nat
been declared on Exchangeable Shares in accordance hercwith; plus

(d) an addidonal amount represening non-cash dividends declared and unpaid on such
Exchangeable Share. :
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"Exchangeable Shares” means the Exchangeable Shares of the Corporation having the rights,
privileges, resmictions and ¢onditions set forth hersin.

"Liquidation Amount’ has the meaning prcvided in Section 5.1,

"Liquidation Call Right" has the meaning provided in the Plan of Arrangement.
"Liquidation Date" has the meaning provided in Secton 5.1,

"NASDAQ" mea.rﬁ The Masdaq Swek Market, Inc.

"PRI" means PRI Automation, Inc., a corporation organized and existing under the laws of the
Commanwealth of Massachusetts and includes any SUCCESSOr COTPOraUON,

PRI Common Stock” means the shares of common stock of PRI, with a par value of U.S, 50.01 per
share, having voting rights of one vote per sharc, and any other securities resulting from the application of
section 2.7 of the Support Agreement.

"PRI Control Trapsaction” means any merger, amalgamation, tender offer, material sale or capital °
distribution of shares or assets or rights or interests thersin or any similar transaction invelving PRI, or any

proposal to do s0.

"PR] Dividend Dreclaration Date' means the date on which rh::- board of directors of PRI declares
any dividend on the PRI Commeon Stock.

"PRI Special Share" means the one share of Special Voting Stock of PRI with a par value of U.S.
$0.01 and having voting rights at meetings of holders of PRI Common Stock equal to the Aggregats Equivalent
Voung Amount.

“Plan of Arrangement” means the plon of armangement involving and affecting the Corperation and
the holders of its Common Shares, options and sharcholder nghts under section 192 of the AI::L to which plan of
arrangement these share provisions are an appendix.

. "Promis Contrel Transaction' means any sale of a majority of the outstanding voting shares of the
Corporation by Subeo, PRI or any affiliate of PRI to an arm's length third party, or any propasal 1o do so.

"Purchase Price" has the meaning provided in Section 6.3.

"Redemption Call Purchase Price” has the meaning provided in the Plan of Arrangement
"Redemption Call Right" has the meaning provided in the Plan of Arrangement.
"Redemption Price™ has the meaning provided in Section 7.1

"Retracted Shares™ has the meaning provided in subsection 6.1(1).

"Ret=- -~ Call Right" has the meaning provided in subsection 6,1(ii0).

““Retraction Date" has the meaning provided in subseetion 6.1(i).

"ﬁetrnction Price™ has the meaning provided in 3ection 6.1,

"Retn]ll:tiun Request" has the meaning provided in Section 6.1.

"Subeo Call Neotice™ has the meaning provided in Section 6.3
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“Subsidiary", In relation to any person. means any body corporate, partnetship, joint veamure,
association or other entity of which more than 50% of the wtal votng power of shares of stock or units of
ownership. or bereficial interest entitled © vote in the election of directors (or members of a comparable
eoveming body) is owned or contolled, directly or indirectly, by such person.

"Support Agreement” means the Support Agreement between PRI, Subco and the Corporation
made as of [Effectve Date], 1999. :

~Tyansfer Agent" means the duly appointed ransfer agent for the time being of the Exchangeable
Shares, and if there is more than one such agent then the principal Canadian agent.

“Trustee” means the Trustee appointed under the Voting and Exchangs Trust Agreement, and any
SUBCESSOT TUSLes, ‘

"Yoting and Exchange Trust Agreement" means the Vaoting and Eachange Trust Agreement
berween the Corporation, PRI, Subco and the Trustes made as of [Effective Date], 1959,

ARTICLE2
RANKING OF EXCHANGEABLE SHARES

al The Exchangeable Shares shall rank junior to the Class X Preferred Share, and shall be
entirled to 2 preference over the Common Shares and any other shares ranking junior © the Exchangeable
Shares, with respect to the payment of dividends and the distribution of assets in the event of the liguidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other dismmbution of the
assats of the Corporation among its shareholders for the purpose of winding-up its affairs.

ARTICLE3

3l A holder of an Exchanpeabie Share shall be entitled to receive and the Board of Directors
shall, subject to applicable law, on each FRI Dividend Declaraton Date, declars a dividend on each
Exchangeable Share (a) in the case of a cash dividend declared on the PRI Common Stock, in an amount in
cash for each Exchangeable Share in U.S. dollars, or the Canadian Dollar Equivalent thereof on the PRI
Dividend Declaration Date, in each case, corresponding to the cash dividend declared on each share of PRI
Common Stock or (b) in the case of a stock dividend declared on the PRI Common Stock to be paid in PRI
Common Stock, in such number of Exchangeable Shares for each Exchangeable Share as is equal o the
number of shares of PRI Comnon Stock o be paid on cach share of PRI Common Stock or (c) in the case of a
dividend declared on the PRI Common Stock in property other than cash or PRI Common Stock, in such type
and amount of property for each Exchangeable Share as is the sarne as the type and amount of property
declared as a dividend on each share of PRI Commen Stock. Such dividends shall be paid out of money, assefs
or property of the Corporation properly applicable to the payment of dividends, or out of authorized but
unissued shares of the Corporation. ‘

3.2 Cheques of the Corporation payable at par at any branch of the bankers of the Corporaton
shall be issued in respect of any cash dividends contemplated by subsection 3.1(a) hereof and the sending of
such a cheque to gach holder of an Exchangeable Share (less any tax required to be deducted ard wirbheld from
such dividends paid or ercdited by the Corporation) shall satisfy the cash dividends represented thereby unless
the cheque is not paid on presentation. Cerificates regisiered in the name of the registered holder of.
Exchangeable Shares shall be issued or wansferred in respect of any stock dividends contemplated by
subsection 3.1(b) hereof and the sending of such a cenificaie to each holder of an Exchangeable Share shall
satisfy the stock dividend represented thereby. Such other type and amount of property in respect of any
dividends contemplated by subsection 3.1(¢) hereof shall be issued, dismbuted or ransferred by the
Corporation in such manper as it shall determine and the issuance, distribution or wransfer thereof by the
Corporation 1 each holder of an Exchangeable Share shall satisfy the dividend represented thercby. In all cases
any such dividends shall be subject 1o any reduction or adjustment for tax required 1o be deducted and withield
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From such dividends paid or crediled by the Comporation. No holder of an Exchangeable Sh_a.re shall be entitled -
to recover by action oc other legal process against the Corporation any dividend which 15 reprcs_:n[cd b)_' a
cheque that kas not been duly presenied 10 the Corporation’s bankers for payment or which otherwise remams
unclaimed for a period of six yzars from the date on which such dividend was payable. ‘

33 The record date for the determination of the holders of Exchangeable Shares entitled to
receive payment of, and the payment date for, any dinide.c declared on the Exchangcable_ShﬂIes under
Section 3.1 hereof shall be the samc dawes as the record datc and payment date, rzspectively, for the
corresponding dividend declared on the PRI Commen Stock. '

34 If on any payment daie for any dividends declarsd on the Exchangeable Shares under
Scetion 3.1 hereof the dividends are not paid in fitll on all of the Exchangeable Shares then outstanding, any
such dividends which remain unpaid shall be paid on a subsequent date or dates determined by the Board of
Dit=ctors on which the Corporation shall have sufficient moneys, assets or property proparly applicable to the
payment of such dividends,

‘35 Except as provided in this Article 3, the holders of Exchangeable Shares shall nat be entitled
to receive dividends in ragpect thereof.

ARTICLE 4
CERTAIN RESTRICTIONS

4.1 S0 long as any of the Exchangeable Shares are outstanding, the Corporation shall not at any
time without. but may at any tme with, the approval of the holders of the Exchangeable Shares given as
specified in Anicle 10 of these share provisions: ' :

(a) pay any dividends on the Common Shares, or any other shares ranking junior to the
Exchangeable Shares, other than stock dividends payable in any such other shares ranking
junior to the Exchangeable Shares:

(b redesm ‘or purchase or make any capital distdbution in tespect of Common Shares or any
other shares ranking junior to the Exchangeable Shares with respect to the payment of
" dividends or on any liquidation dismbution;

(e) redeem or purchase any other shares of the Corporaton rahldng cqually with the
Exchangeable Shares with respect of the payment of dividends or on any liquidation
diswibution.

The restrictions in subsections 4.1(a), 4.1(b), and 4.1(c) above shall not apply ifall dividends on the onrstanding
Exchangeable Shares corresponding to dividends declared with a record date on or following the effective date
of the Plan of Arrangement on the PRI Common Stock shall have been declared on the Exchanpeable Shares

and paid in full.
ARTICLE S
DISTRIBUTION ON LIQUIDATION
51 In the event of the liquidarion, dissolution or winding-up of the Corporation or any other

distribution of the assets of the Corporation amang its shareholders for the purpose of winding-up its affairs, a
holder of Exchangeabls Sharss shall be enttled, subject to applicable law, o receive from the asscts of the
Corporation in respect of each Exchangeable Share held by such holder ‘on the effective date of such
- liquidation, disselution or winding-up (the "Liquidation Date'), bafore any distibution of any part of the
asicts of the Corporation to the holders of the Common Shares or any other shares ranking junior to the
Exchangeable Shares, an amount equal to the Exchangeable Share Price applicable on the last Business Day
prior to the Liguidation Date (the "Liquidution Armount™). In connection with payment of the Liquidation
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Amount, the Corporation shall be entitled to liquidate sote of the PRI Comman Stock which would OLPEer\k'ise
be deliverable to the particular holder of Exchangsable Shares in order 0 fund any satetory withholding tax -
obligation.

5.2 On or promptly after the Liquidation Date, and subject to the exercise by Subco of the
Liquidation Call Right. the Corporation shall cause be delivored to the holders of the Ezchangeable Shares
the Liquidation Amount for each such Exchangeable Share upon presentation and surrender of the certficates
representing such Exchangeable Shares, together with such other documents and insTuments as may be
required to effect a wansfer of Exchangeablc Shares under the Act and the by-laws of the Corporation and such
additional documents and instruments as the Transfer Agent may rezsonably require, at the registered office of
the Corporation or at any office of the Transfer Agent as may be specified by the Corporation by notice to the
holders of the Exchangeable Shares. Payment. of the total Liquidation Amount for such Exchangeable Shares
shall be made by delivery to each holder, at the address of the holder recorded in the securities register of the
Corporation for the Exchangeable Shares or by holding for pick up by the holder at the registersd offics’ of
the Corpocation or at any office of the Transfer Agent as may be speeified by the Corporation by notice © the
holders of Exchangeable Shares, on behalf of the Corporation of the Exchangeable Share Consideration
representng the total Ligquidaton Amount. On and after the Liquidation Date, the holders of the Exchangeable
Shares shall cease 10 be holders of such Exchangeable Shares and shall not be entitled to exercise any of the
rights of holders in respect thersof, other than the right to receive their proportionate part of the wital
Liouidation Amount, unless payment of the total Liquidaton Amount for such Exchangeable Shares shall not
be made upon presentation and surrender of share certificaies in accordance with the foregoing provisions, in
which case the rights of the holders shall remain unaffected until the twal Liquidation Amount has been paid in
the manner hereinbefore provided. The Corporation shall have the right at any time on or after the Liquidation
Date to deposit or cause to be deposited the Exchangeable Share Consideration in respect of the Exchangeable
Sharcs repressnied by certificates that have not at the Liquidation Date been surrendered by the holders thereof
in a custodial account or for safe keeping, in the case of non-cash items, with any chartered bank or trust -
company in Canada Upon such deposit being made, the rights of the halders of Exchangeable Shares aftar such
deposit shal] be limited to receiving their proportuonate part of the total Liquidation Amount for such
Exchangeable Shares so deposited, against presentaton and surrender of the said certificates held by them,
respectively. in accordance with the foragoing provisions. Upon such payment or deposit of such Exchangeable
Share Consideration, the holders of the Exchangeable Shares shall thereafter be considered and deemed for all
purposes 1o be the holders of the PRI Commeon Stack delivered to-them. Notwithstanding the foregoing, undl
such payment or deposit of such Exchangeable Share Consideration, the holder shall be deemed to sall be a
holder of Exchangeable Shares for purposes of all voting rights with respect therew under the Voting and
Exchange Trust Agreement. ' :

33 After the Corporation has satisfied its obligations to pay the holders of the Exchangeable
Shares the Liquidation Amount per Exchangeable Share, such holders shall not be entitled t share in any
further dismibution of the assets of the Corporation. . :

' : ARTICLE 6
RETRACTION OF EXCHANGEABLE SHARES BY HOLDER

61 A holder of Exchangeable Shares shall be endted ar any time subject to the exercise by
Subco of the Remaction Call Right and otherwise upon corapliance with the provisions of this Aricle 6, o
require the Corporation to redecm any or all of the Exchangeable Shares registered in the name of such holder
for an amouns equal to the Exchangeable Share Price applicable on the last Business Day prior w the Retraction
Date (the “Retraction Price'). In connection with payment of the Rewaction Price, the Corporation shall be
entitled to liquidare some of the PRI Common Stock that would otherwise be deliverable to the particular
holder of Exchangeable Shares in order to fund any sta..lory withholding 2x obligation. To effect such
redemption, the holder shall present and surrender at the registered office of the Corporation or at any office of
the Transfer Agent as may be specified by the Corporation in Schedule A hereto or by natice to the holders of
Exchangeabls Shares the certificate or certificates representing the Exchangeable Shares which the holder
desires to have the Corporation redesm, together with such other documenis and insoTuments as may be
required to effect a transfer of Exchangeable Shares under the Act and the by-laws of the Corporation and such
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additional documents and instruments as the Transfer Agenr may reasonably require, and Logether with a duly
executed siatement (the "Retraction Request’™) in the form of Schedule A hereto or in such other form as may
be acceptable 19 the Corporation:

{n specifying that the holder desires to have all or any number specified therein of the
Exchangeable Shares represented by such certificate or certificates (ihe “Reiracted
Shares™) redeemed by the Corporatios;

(i) stating the Business Day on which the holder desires 1o have the Corporation redeem the
Rewacted Shares (the "Retraction Date™), providad that the Remaction Date shall be not
less than five Business Days nor more than 10 Business Days after the date on which the
Reraction Request is received by the Corporation and further provided that, in the event thac
no such Business Day is specified by the holdet in the Retraction Request the Remaction
Date shall be desmed to be the tenth Business Day after the date on which the Remaction
Request is received by the Corporaton; and

(i) acknowledging the overriding right (the "Retvaction Call Right") of Subco purchase all
. ‘but not less than all of the Retracted Shares dmectly from the holder and that the Retraction
Request shall be desmed to be a revocable offer by the holder to sell the Retracted Shares in
accordance with the Retraction Call Right on the terms and conditions set out in Secton 6.3

below. '

62 Subject to the exercisc by Subco. of the Rewaction Call Right upon receipt by the
Corporation or the Transfer Agent in the manner specified in Section 6.1 hereof of a certificate or certificates
representing the number of Exchangeable Shares which the helder desires to have the Corporation redesm,
together with a Retraction Request, and provided that the Retracdon Request is not revoked by the holder in the
manner specificd in Section 6.7, the Corporatton shall rédeem the Retracted Shares effective at the close of
business on the Remacron Diate and shall cause o be dalivered to such holder the toral Retraction Price with
respect [o such shares in accordance with Section 6.4 hereaf, If only a part of the Exchangeadle 3harcs
represented by any certificate are redeemed or purchased by Subco pursuant to the Rereton Call right, a new
certificate for the balance of such Exchangeable Shares shall be issued 1o the holder at the expense of the
Corporation.

6.3 Upon receipt by the Corporation of 2 Refraction Request, the Corparation shall immediately
notify Subco and PRI thereof. In order to exercise the Ratraction Call Right, Subew must notify the Corparation
in writing of its determination to do so (the "Subco Call Notice™) within two Business Days of such
notification. If Subco does not so notify the Corporation wittin two Business Days, the Corporation will notify
the holder as soon'as possible therzafter that Subco will not exsrcise the Retraction Call Righe. If Subco delivers
the Subco Cal] MNotice within such two Business Days, and provided thar the Retraction Request is not revoked
by the holder in the manner specified in Section 6.7, the Reraction Request shall thereupon be considersd only
to be an offer by the holder to sell the Retracted Shares 1o Subco in accordance with the Retraction Call Right.
In such event, the Corporation shall not redeem the Reracted Shares and Subco shall purchase from such
holder and such holder shall sell to Subco on the Retraction Date the Retracted Shares for a purchase price (the
"Purchase Price’") per shars equal to the Reraction Price per share. For the purposes of completing a purchase
pursuant 10 the Retraetion Call Right, Subco shall deposit with the Transfer Agent, on or befors the Reraction
Date the Exchangeable Share Consideration representng the total Purchase Price. Provided that such
Exchangeable Share Consideration has been so deposited with the Transfer Agent, the closing of the purchase
and sale of the Retracted Shares pursuant 1o the Retraction Call Right shall be deemed to have occurred as at
the close of business on the Retraction Date and, for greater certainty, no redemption by the Corporaton of
such Remacted Shares shall take placc on the Retraction Date, Tn the event that Subco does not deliver a Subco
Call Notce within two Business Days or otherwise comply with these Exchangeable Share provisions in
respect therew, and provided that Reraction Request is not revoked by the holder in the manner specified in
Section 6.7, the Corporation shall redecm the Retracted Shares on the Remaction Datc and in the manner
otherwise contemplated in this Aricle 6.
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6.4 The Corporation or Subco, as the case may be, shall deliver or cause the Transfer Agent (0
deliver to the relevant holder. at the address of the helder recorded in the securitics ragister of the Corporanon
for the Exchangeabls Shares or at the address specified in the holder’s Retraction Request or by holding for pick
up by the holder at the registered office of the Corporation or at any office of the Transier Agent as may be
specified by the Corporation by notice to the holders of Exchangeable Shares, the Exchangeable Share
Consideration representing the toal Retraction Price or the wotal Purchase Price, as the case may be, and such
delivery of such Exchangeable Share Consideration to U.e Transfer Agent shall be deemed to be payment of
and shall satisfy and discharge al! liability for the total Ramacrion Price or total Purchasc Price, as the case may
be, except as to any cheque included therein which is not paid on due presentadon.

6.5 O and after the close of business on the Retraction Diate, the holder of the Retraeted Shares
shall not be entitled 10 exervise any of the rights of a holder in respect thereof, other than the right w receive his
proportionate part of the ol Retcuon Prics or total Purchase Price, as the case may be, unless upon
preseniation and surrender of certificates in accordance with the foregoing provisions, payment of the total
Reiraction Price or the total Purchase Price, as the case may be, shall not be made, in which case the rights of
such holder shall remain unaffected untl the Exchangeable Share Consideration representing the total
Rewaction Price or the total Purchase Price, as the case may be, has been paid in the manncr hereinbefore
provided. On and afier the close of business on the Retraction Date, provided that presentation and swirender of
certificates and payment of the Exchangeable Share Consideration representing the total Retraction Price or the
total Purchase Price, as the case may be, has been made in accordance with the foregoing provisions, the holder
of the Retracted Shares so redeemed by the Corporation or purchased by Subco shall thereafier be considered
and deemed for all purposes to be 2 holder of the PRI Common Stock delivered to 1t MNowmthstanding the
foregoing, unill payment of such Exchangeable Share Consideration to the holder, the holder shall be deemed
to sull be a holder of Exchangeable Shares. for purposes of all voting rights with respect thersto under the
Voting and Exzhange Trust Agreement, :

4.6 Nowwithstanding any other provision of this Article 6, the Corporation shal! not be obligated
to redesm Retracted Sharcs specified by a holder in a Retraction Request © the extent that such redemption of
Retracted Shares would be contrary to liquidity or solvency requirements or other provisions of applicable law.
IF the Corporation believes that on any Retraction Date it would not be permitted by any of such provisions w0
redeam the Retracted Shares endered for redemption on such date, and provided that Subco shall not have
cxercised the Rewaction Call Right with respect to the Retracted Shares, the Corporation shall only be obligated
to redeem Refracted Shares specified by a holder in a Retraction Request 1o the cxient of the maximum number
that may be so redeemed (rounded down to a whole number of shares) as would not be contrary to such
provistons and shall notify the holder at least two Business Days prior to the Retraction Dare as to the number
of Retracted Shares which will not be redeemed by the Corporation. In any casc in which the redemption by the
Corporation of Retracted Shares would be contrary to liquidity or solvency requirements or other provisions of
applicable law, the Corporation shall redeem Retracted Sharcs in accordance with Section §.2 of these share
provisions on a pro rata basis and shall issue to each holder of Retracted Shares a new certificate, af the expense
of the Corporation, representing the Retracted Shares not redeemed by the Cerporation pursuant to Section 6.2
“herzof. Provided that the Rewaction Request is not revoked by the holder in the manner specified in saction 6.7,
the holder of any such Rerractad Shares not deemed by the Corporation pursuant to Section §.2 of these share
provisions as a result of liquidity or solvency requirements or applicable law shall be deemed by giving the
Retraction Request (o require Subco to purchase such Retracted Shares from such holder on the Retraction Date
or as 500m as practicable thereafier on payment by Subco to such holder of the Purchase Price for each such
Retracted Share, all as more specifically provided in the Voting and Exchange Trust Agresment, and Subco
shall make such purchase.

6.7 A holder of Retracted Shares may, by notice in writing given by the holder w0 the
Corporation before the close of business on the Business Day immediately preceding the Retraction Date,
withdraw its Retraction Request in which event such Retraction Request shall be null and void and, for greater -
certainty, the revocable offer constimted by the Retraction Request to sell the Reracted Shares © Subco shall
be deemed to have been revoked.
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ARTICLE7

REDEMPTION OF EXCHANGEABLE SHARES BY THE CORPORATION

7.1 Subjeet to applicable faw, and if Subeo does not exercise the Redemption Call Right, the
Corpoi'atinn chall on the Automatic Redempiion Date redeem the whole of the then outstanding Exchangeable
Shares For an amount squal to the Exchangeable Share Price applicable on the last Business Day prior © the
Automatic Redemption Date (the "Redemption Price”). In connection with payment of the Redemption Price,
the Corporation shall be entdtled to liquidate some of the PRI Common Stock which would otherwise be
deliverable to the particular holder of Exchangeable Shares in order to fund any stawtory withholding tax
obligation.

7.2 In any case of a redemption of Exchangeable Shares under this Article 7, the Corporaton, or
the Transfer Agent om behalf of the Corporation, shail, at least 45 days before the relevant Automatic
Redemption Date or such number of days as the Board of Directors may determine to be reasonably practicable
nader the circumstances in respect of a possible Automatic Redemption Date arising in connection with a
PRI Conuol Transaction, 2 Promis Conirol Transaction, or 2 matter described in paragraphs {c) or (d) of the
definition of Auomarc Redemption Date in Article 1.1, the Corporation shall send fo cach holder of
Exchangeable Shares a notice in writing of the redemption or possible redemption by the Corporation or the
purchase by Subco under the Redemption Call Right, as the case may be, of the Exchangeable Sharss held by
wuch holder. Such nodce shall set out the formula for deermining the Redemption Price or the Redemption Call
Purchasc Price, as the case may be, the Awomatc Redemption Date and, if applicable, particulars of the
Redemption Call Right In the case of any notice given in connection with 2 passible Automatic Redempton
Date, such notice will be given contingently and will be withdrawn if the contingency does not oceur.

73 On or after the Automatc Redemption Date and subject to the cxercise by Subco of the
Redemption Call Right, the Corporation shall cause to be delivered to the holders of the Exchangeable Sharss
1o be redecmed the Redemption Price for each such Exchangeable Share upon presentation and surrender at the
registered office of the Corporation or al any office of the Transfer Agent as.may be specified by the
Corporation in such notice of the ceriificates representing such Exchangeable Shares, together wath such other
docurnents and insouments as may be required to effcet a wansfer of Exchangeable Shares under the Act and
the by-laws of the Corporation and such additional documents and insturnents as the Transfer Agent may
reasonably require. Payment of the total Redemption Price for such Exchangeable Shares shatl be made by
delivery o cach holder, at the address of the holder recorded in the securities register or at any office of the
Transfer Agent as may be specified by the Corporation in such notice, on behalf of the Corporation of the
Exchangeable Share Consideration representing the total Redemplon Price. On and after the Automatic
Redemprion Date, the holders of the Exchangeable Shares called for redempdon shall cease [o be holders of
such Exchangeable Sharss and shall not be entitled to exercise any of the rights of holders in respest thereof,
other than the right to receive their proportionate pars of the total Redemption Price, unless payment of the totl
Redemption Price for such Exchangeable Shares shall not be made upon presentaton and surrender of
certificates in accordance with the foregoing provisions, in which case the rights of the holders shall remain
unaffected uncl the total Redemption Price has been paid in the manner hereinbefore provided The
Corporation shall have the right at any time after the sending of natce of its intention to redesm the
Exchangeable Shares as aforcsaid 1o deposit or cause to be deposited the Exchangeabls Sharas Consideration
with respect to the Exchangeable Shares so called for redemption. or of such of the said Exchangeable Shares
reprasented by certificates that have not at the dake of such deposit been surrendered by the holders thersof in
connection with such rademption, in a custodial account or for safe keeping, in the case of non-cash items, with
any chanersd bank or st company in Canada named in such notice, Upon the later of such depaosit being
made and the Automatic Redemption Date, the Exchangeable Shares in respect whereof such deposit shall have
been made shall be redeemed and the rights of the holders thereof after such deposit or Automatic Redemption
Dare, as the case may be, shall be limited to receiving their proportionate part of the 1otal Bedemption Price for
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such Exchangeable Shares so deposited, against presentation and surrender of the said c;niﬁcates hald by them,
czspectively, in accordancs with the foregoing provisions, Upon such payment or deposit of such Exchangeable
Share Consideration. the holders of the Exchangeable Shares shall thereafer be considered and decmed for all
puri:oses to be holdars of the PRI Comrmon Stock delivered 1o them. Notwithsianding the foregoing, unr._i] such
payment or deposit of such Exchangeable Share Consideration is made, the holder shall be decrmed w sull be a
holder of Exchangeable Shares for purposes of all vatng rights with respect Lhereto under the Vorng and
Exchange Trust Agreement '

ARTICLES
EXCHANGE PUT RIGHT

B.1 Upon and subject to the terms and condirions contained in the Exchangeable Share
Provisions and the Voting and Exchange Trust Agrecment:

(a) a holder of Exchangzable Shares shall have the right (the "Exchange Put Right™) at any ome
10 require Subeo w purchase all or any part of the Exchangeable Shares of the holdar, and

(b) upon the exercise by the holder of the Exchange Put Right and provided that, at the time of

- purchase, the Exchangeable Shates are listed on a recognized Canadian stock exchange, the

holder shall be required to sell to Subcg, and Subco shall be required 1o purchase from the

-holder, that number of Exchangeable Shares in respect of which the Exchange Put Right 1s

exercised, in consideration of the payment by Subco of the Exchangeable Share Price

applicable thereto (which shall b the Exchangeablc Share Price applicable on the last

Business Day prior to receipt of notice roquired wader secdon 8.2) and delivery by or on

behalf of Subeo of the Exchangeable Share Consideration represennng the total applicable
Exchangeabls Share Pricc.

32 The Exchange Put Right provided in section 8.1 hereof and in Arocle 5 of the. Voting and
Exchange Trust Agreement may be cxercised at any imeé by nodce in wridng given by the holder to and
received by the Trustee (the date of such receipt, the "Exchange Put Date”) accompanied by pressntadon and
surrender of the certificarss representing such Exchangeable Shares, together with such documents and
instruments 23 may be required to effect a ransfer of Exchangeable Shares under the Act and the by-laws of the
Corporation and such additional docements and instruments as the Trustee may reasonably require, ar the
principal transfer office in Toronio, Ontario of the Trustes, or at such other offies or offices of the Trustee or of
ather persons, designated by the Trustee for that purpose as may from time o time be maintained by the Trustec
for that purposs. Such notice may be (i) in the form of the panel, if any, on the cemificates representing
Exchangeable Shares, (ii) in the form of the notice and election contained in any lener of ransmittal distributed
or made available by the Corporation for that purpose, or (iii) in other form sansfactory to the Trustee (or such
other persons aforesaid), shall stipulate the number of Exchangeable Shares in respect of which the night 15
exercised (which may not exceed Lhe number of sharcs represented by certificaes surrendered to the Trustee),
shall be irrevocable unless the exchiange is not completed in accordance herewith and with the Voting and
Eachange Trust Agreement and shall constitute the holder's authorization to the Trustee (and such other persons
aforesald) w effect the exchange on behalf of the holder.

23 The completion of the sale and purchase referred 1o in section 8.1 shall be requirsd to oceur,
and Subco shall be required (o ke all actions on its past necessary to permit it 1 occur, not later thean the close
of busincss on the third Businéss Day. following the Exchange Put Date.

g4 The surcnder by the holder of Exchzmgeable Shares under section B2 shall constitute the
representation, warranty and covenant of the holder that the Exchangsable Shares so purchased are sold free
and elear of any lien, encumbrance, security interest or adverse claim or Interest

8.0 If a part only of the Exchangeable Shares represented by any certificate are lo be 50ld and
purchased pursuant to the exercise of the Exchange Put Right, a new ceruficate for the balance of such
Exchangeable Shares shall be issucd to the holder at the sxpense of the Corporaion.
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g6 Upon receipt by the Trustes of the notice, certificates and other documents or instruments
required by section 82, the Trustee shall deliver or cause (o be delivered, on behalf of Subco and subject to
receipt by the Trustee from Subca of the applicable Exchangeable Share Consideration, (o the relevant holder at
the address of the holder specified in the notice or by holding for pick-up by the holder art the registered office
of the Corporation or at any office of the Trustes {or other persons aforesaid) maintained for that purpose, the
Exchangeable Share Consideration represanting the wtal applicable Exchangeabic Share Price, within the fme
stipulated in section 8.3. Delivery by Subco to the Trustes of such Exchangeabls Share Consideration shall be
deemed to be payment of and shall satisfy and discharge all liability for the total applicable Exchangeable Share
Price, except as to any cheque included thersin which i= not pad on due presentagon.

8.7 On and after the close of business on the Exchange Put Datg, the holder of the Exchangeable
Shares in respect of which the Exchange Pur Right is exercised shall not be entitled to excrcise any of the rights
of a holder in respect thereof, other than the right 10 recetve the toral applicable Exchangeable Share Price,
unless upon presentation and swrender of certificates in accordance with the foregoing provisions, payment of
the Exchangeable Share Consideration shall not be mads, in which case the rights of such holder shall ramain
unaffected wnd! such payment has been made. On and after the close of business on the Exchange Put Date
provided that presentation and surrender of certificats and payment of the Exchangsable Share Consideration
has been made in accordance with the foregoing provisions, the holder of the Exchangeable Shares so
purchased by Subeo shall thercafier be considered and deemed for all purposes to be a holder of the PRI
Common Stock deliversd 10 it Notwithstanding the foregoing, until payment of the Exchangeable Share
Consideration 1o the holder, the holder shall be decmed to still be a holder of Exchangeable Shares for purposes
of all voting rights with respest thersto under the Voting and Exchange Trust Agreement.

ARTICLE9
VOTING RIGHTS

9.1 Except a5 required by espplicable law and the provisions hercof, the holders of the
Exchangeable Shares shall not be enttled as such to receive notice of or o auend any meedng of the
shareholders of the Corporation or 1o vote at any such meeting.

ARTICLE 10
AMENDMENT AND APPROYAL

10.1 The rights, privileges, restrictions and conditions anaching 1 the Exchangeable Shares may
be added to, chanped or removed but, cxcept, as hereinafter provided, only with the approval of the holders of
the Exchangeable Shares given as hereinafter specified. :

102  Any approval given by the holders of the Exchangeable Shares o add to, changs or remave
any right, privilege, restriction or condition attaching to the Exchangeable Shares or any other matter requiring
the approval or consent of the holders of the Exchangeable Shares shall be deemed to have been sufficiently
given if it shall have been given in accordance with applicable law subject to 4 minimum requirement that such
approval be evidenced by resolution passed by not less than 50% (ar such higher percentage as may be requirad
by law) of the voles cast on such resolution by persons repressnted in person or by proxy at a meeting of
holders of ExrR=~~=1ble Shares duly called and held at which the holders of at least 50% of the outstanding
Ezchangeable Shares at that Hme arc present or represented by proxy {=acluding Exchangeable Shares
beneficially owned by PRI or its Subsidiaries). If at any such meerng the holders of at least 50% of the
putstanding Exchangeable Shares 2t that time are not present ot represented by proxy within one-half hour after
the time appointed for such mesting then the meeting shall be adjourned to such date not less than 10 days
thersafter and to such tme and place 2s may be designated by the Charman of such mecting. At such
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adjourned mesung the holders of Exchangcable Shares present or representad by proxy thereal may transact the
business for which the mesting was originally ealled and a resolution passed therzal by the affirmative vore of
not less than 50% {or such higher percentage as may be required by law) of the voles cast on sugh resolution by
persons represented in person o by proxy at such meeting shall construte the approval or consent of the
holders of the Exchangeable Shares. For the purposss of this section, any spoiled vores, illegible votes,
defective votes and abstinences shall be deemed to be votss not cast

ARTICLE 11 :
RECIPROCAL CHANGES, ETC. IN RESPECT OF PRI COMMON STOCK

11.1 (2) Each holder of an Exchangeable Sharc acknowledges that the Support Agresment
provides, in-part, that PRI will not-

(1) issus or distribuze PRI Commoen Stock (or securities exchangeable for or convertble into or
carrying rights 1o acquire shares of PRI Common Stock) w the holders of all or substantially
all of the then outstanding PRI Commen Stock by way of stock dividend or other
dismibution; or : )

(i) issuc or distribute fghts, options or warrants to the holders of all or substantally all of the
then qutstanding PRI Commeon Stock entitling them to subscribe for or to purchase shares of
PRI Common Stock (or securities exchangeable for or convertible inio or camying nghts to
acquire shares of PRI Common Stock); or

(i) issue or distibute to the holders of all or substantially all of the then outstanding sharcs of
PRI Common Siwck (A) shares or securities of PRI of any class other than PRI Common
Stock (other than shares convertible imto or exchangeable for or carrying rights o acquire
PRI Common Stock), (B)rights, options or warrants other -than those referred 0 in
subsaction 11.1(a)(il) abave, (C) evidences of indebtedness of PRI or (D) assets of PRI,

unless one or both of the Corporation and PRI is permitted under applicable law to issue and distribute the
economic equivalent on a per share basis of such rights, opuons, warrants, securities, shares, evidences of
indehtedness or assets and the items referred to in clanses (i), (i) and (ili) above, as applicable, are issued or
distributed simultanecusly to holders of Exchangeable Shares. '

(b)  Each holder of an Exchangeable Share acknowledges’ that the Support Agreement further
provides, in part, that PRI will not

() subdivide, redivide or change the then outstanding shares of PRI Coﬁon Siwock into &
greater number of shares of PRI Comrnon Stock; or

(i) reduce, combine or consolidate or change the then outstanding shares of PRI Common Stock
into a lesser number of shares of PRI Common Stock; or -

(iii) reclassify or otherwise change the shares of PRI Commeon Stock or effect an amalgamation,
merger, reorganization or other transaction involving or affscing the shares of PRI Common
Stock; '

unless the Corporation is permitted under applicable law to simultancously make the same or an stonomically
equivalent change to, or in the rights of the holders of, the Eachangeable Shares and the same or an
economically equivalent change i¢ simultaneously made to, or in the rights of the holders of, the
Exchangeable Shares.
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The Support Agreement further provides, in part, that. with the exception of certain ministenial
amendments, the aforesaid provisions of the Support Agreement shall not be changed without the ap_pmval of
PRI, Subeo, the Corporation and the holders of the Exchangeable Shares given in accordance with Aurticle 10 of

these share provisions.

ARTICLLE 1 _
ACTIONS BY THE CORPORATION UNDER SUPPORT AGREEMENT

121  The Corporation will take all such actions and do all such things 25 shiall be necessary or
advisable 10 perform and comply with and w ensure performance and compliance by Subco and PRI with all
provisions of the Support Agreement, the Voting and Exchange Trust Agreement and PRI’ Restated Articles of
Oreanization applicable to the Corporation, Subco and PRI, respectively, in accordance with the terms thersof
including, without limitation, taking all such actions and doing all such things as shall be necessary or advisable
to enforce to the fullest extent possible for the direct benefit of the Corporation all rights and beneflts in favour .
of the Corporation under or pursuant thereto,

127  The Corporation shall not propose, agree to or otherwise give cffect to any amendment to, of
wajver ar forgiveness of its rights or obligations under, the Support Agreement, the Voting and Exchange Trust
Agreement or PRIs Restated Articles of Organization without the approval of the holders of the Exchangeablic
Shares ziven in accordance with Article 10 of these sharc provisions other than such amendments, waivers

- and/or forgiveness as may be necessary or advisable for the purpose of: '

(a) adding o the covenants of tfe other party or parties to such agreement for the proteetion of
" the Corporation or the holders of Exchangeable Shares;

)] making such provisions or modifications not inconsistent with such agreement or certificate
as may be necessary or desirable with respect to matters or questions arising thereunder
which, in the opinion of the Board of Directors, it may be expedient 10 make, provided that
the Board of Directors shall be of the opinion, afier consultation with counsel, that such
provisions and modifications will not be peajudicial to the interests of the holders .of the
Exchangzable Shares; or '

()] making such changes in or cofrections to such agreement or certificats which. on the advice
of counssl to the Corporation, are required for the purpose of curing or comecting any
ambiguity- or defect or inconsistent provision ot clerical omission or mistake or manifest
error contained therein, provided that the Board of Dircetors shall be of the opinion, after
consultation with counsel, that such chiangss or corrections will not be prejudicial to the
interests of the holders of the Exchangeable Shares.

"ARTICLE 13
LEGEND

13.]  The certificate evidencing the Exchangeable Sharss shall contain or have affixed thereto a
legend, in form and on terms approved by the Board of Directors, with respect to the Support Agrzement, the
provisions of the Plan of Amangement relating to the Liquidation Call Right, the Retraction Call Right and the
Redemption Call Right, and the Voting and Exchange Trust Agresment (including the provisions with respect
to the voting rights and exchanpe provisions thereunder).
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ARTICLE 14
MISCELLANEOUS

14.1 Any notice, request or other comumunication 0 be given to the Corporation by 2 holder of
Exchangeable Shares shall be in writing and shall be valid and effective if given by mail (postage prepaid) or
by telecopy or by delivery to the registered office of the Corporation and addressed to the aneadon of the
President. Any such notice, request ot other communication, If given by mail, telecopy or delivery, shall be
deemed 10 have been given and received upon actual receipt thereof by the Corporation.

14.2 Any prescntation and surrender by a hold=- »f Exchangeable Shares to the Corporation ar the
Transter Agent of certificates representing Exchangeable Shares in connection with the liguidation, dissolution
or winding-up of the Corporation or the retraction, redemption or exchange of Exchangeable Shares shall be
made by registered mail (postage prepaid) or by delivery 1o the registerad office of the Corparation or (g such
office of the Transfer Agent as may be specificd by the Corporation, in cach case addressed 1o the anenton of
the President of the Corporation. Any such presencation and surrsnder of certificates shalf oaly be deemed to
have been made and to be effective upon actual receipt thercof by the Corporation or the Transfer Agent, as the
case may be, and the methed of any such presentation and swrender of certificates shall be at the sole risk of
the holder.

14.3 Any natice, request or other communication (o be given to a holder of Exchangeable Shares
by or on behalf of the Corporation shall be in writing and shall be valid and effective if given by mail (postage
prepaid) or by delivery to the address of the holder recorded in the securities register of the Corporation or, in
the event of the address of any such holder not being so recorded, then at the fast known address of such holder.
Any such notice, request or other communication, if given by mail, shall be dermed 10 have been given and
received on the fifth Business Day following the date of mailing and, if given by delivery, shall be deemed to
have been given and received on the date of delivery. Accidental failure or ormission to give any notee, request
or other comununication to one or more holders of Exchangeable Shares shall not invalidate or otherwise alter
or affect any action or procesding 1o be or intended to be taken by the Corporation. ‘

144  For greater certainty, the Corporation shall not be required for any purpose under these share
provisions to recognize or take account of persons who are not so recorded in such securides register.

145  All Exchangeable Shares acquired by the Corpomation upon the redempdon or retraction
therdol shall ba cancelied. ' :

PROVISIONS ATTACHING TO THE COMMON SHARE

The commen share ("Common Share") in the capital of the Corporation shall have attached thereto the
{ollowing rights, privileges, restrictions and conditions:

Dividends

. Subject to the prior rights of the Exchangeable Shares and any other shares ranking prior © the
Common Share, the holder of the Common Share shall be ennided to receive such dividends as may be declarad
by the Board of Directors out of property of the Corpocation legally avatiable therefor.

Liguidation

Subject to the prior rights of the Exchangeable Starcs and any other shares ranking priar tw, the
Common Share, the holder ¢f the Common Share shall, upon any liquidation, dissplution or winding-up of the
Corporation, whether voluntary or involuntary, or other diszibudon of the assets of the Corporaton of the
purpose of winding-up its affairs, be enatled to receive the remamning property and assets of the Corporation.
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Voting

The holder of the Common Share shall be entitled to receive notice of and 1o attend al! mestings of
shareholders (other than separate meetings of other classes or series of shares), and the Common Share shall be
entitled to one vote,

Restrictions

So long s any of the Exchangeable Shares of the Corporation are oulstanding, the Corporation shall
not at any time without, but may at any e with, the approval of the Board of Directors and of the hol_dcr pf
the Common Share issue any further Exchangeable Shares of the Corporation, except as speeifically required in
accordance with the rishts, privileges, restrictions and conditions amaching to the Exchangeable Shares of the
Corporaton.
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SCHEDULE "A"

Under the rights, privileges, restrictions or conditions attached to the shares represented by this
certificate pursuant to the articles of the Corporation (the "Share Provisions”), the shares are subiect to
certain overriding purchase rights of 1325949 Ontario Inc. ("Subco”), a wholly-owned subsidiary of PRI
Automation, Inc. ("PRI™), upon the propesed liquidation, dissolution or winding up of the Corporation and
upon the proposed retraction by the holder or redemption by the Corporation of the shares represented
hereby. Unless otherwise provided herein, all capitalized words used in this certificate which are defined in
the Share Provisions have the meanings ascribed to such words in the Share Provisions. '

The holder hereof also has cerfain rights and is entitled to c.rtain benefits pursuant to the Voting
and Exchange Trust Agreement (the "Trust Agreement”) among the Corporation, Subco, PRI and Montreal
Trust Company of Canada (the "Trustee"), .including the right to instruct the Trustee with respect to the
exercise of (i) voting rights in respect of a share of spedal voting stock of PRI and (i) the right to exchange
the shares represented hereby for shares of cornumon stock of PRI, pursuant to the terms and conditions of |
the Trust Agreement. The Corporation, PRI and Subco have entered into an agreement (the "Support
Agreement”) pursuant to which PRI and Subco agreed to take certain actions to ensure that the Corporation
will be able fo make certain payments and cause to be delivered common stock of PRI in satisfaction of the
obligations of the Corporation under the rights, privileges, restricions and conditions attaching to the shares
represented hereby. '

Upon exchange or redemption of the shares represented by this certificate for shares of common
stock of PRI, the certificate representing such shares of common stock of PRI shall also evidence and entitle
the holder thereof to certain Rights as set forth in a Rights Agreement dated as of December 9, 1996, as it
may be amended from Hme to tme (the "Rights Agreement”), between PRI and State Street Bank and Trust
Company, as Rights Agent, a copy of which is on file at the prindpal executive offices of the Corporation
Under certain circumstances, as set forth in the Rights Agreement, such Rights will be evidenced by separate
certificates and will not be evidenced by the certificate representing such shares of common stock of PRI
Rights beneficially owned by Acquining Persons or their Affiliates or Associates (as such terms are defined
in the Rights Agresment) and by any subsequent holder of such Rights are null and void and non-
transferable. , .

The registered holder of the shares represented by this certificate is entitled to instruet the Trustee to
vote, on a per share equivalent basis, the shares represented by this certificate and owmned of record by the
registered holder on the record date for any meeting at which holders of common stock of PRI are enhtled to
vote. If such instructions are not received by the Trustee by the Hme any such meeting is held, then such
voting rights will not be exercised. The registered holder is also entitled o receive dividends, ori a per share
equivalent basis, in amounts (or property in the case of non-cash dividends) which are the same as, and
which are payable at the same time as, dividends declared on commeon stock of PRL '

The terms of the Share Provisions, Trust Agreement and Rights Agreement are incorporated herein
by reference and a copy thereof will be mailed to any holder without charge after receipt by the Corporation
of a written request therefor,

SHARE TRANSFER POWER .
Please insert sodal insurance nusriber of
transferee, if applicable

For value received, the undersigned hereby sells, ﬁSSigIIS and transfers unto [ ]

(Please print or typewrite name and address of trancferes)
shares represented by this certificate,

and does hereby irrevocably constitute and appeint attorney
to transfer the said shares on the registers of the within named Corporation with fuil power of substitution in the

Premises.

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

TRADEMARK
REEL: 002758 FRAME: 0612



12705703 _ 08:11 FAX 6178568201 BREI BOSTON do032/035

NOTICE OF RETRACTION

To the Corperation, PRI and Subco
c/o Montreal Trust Company of Canada (the "Transfer Agent”)

Pursuant to Article 6 of the Share Provisions the undersigned hereby notifies the Corporation that,
subject to the Retraction Call Right referred to below, the undersigned desires to have the Corporation
redeem on the Retraction Date in accordance with Article 6 of the Share Provisions:

O all shares represented by this certificate; or
O ' shares only.

The undersigned hereby notifies the Corporation that the Retraction Date shall be .
NOTE: The Retraction Date must be a Business Day and must not be less than five Business Days nor more
than 10 Business Days after the date upon which this notice and the accompanying shares are received by
the Corporation. In the event that no such business day is correctly specified above, the Retraction Date shall
be deemed to be the tenth Business Day after the date on which this notice is recsived by the Corporation.

The undersigned acknowledges the Retraction Call Right of Subco to purchase all but not less than
all the Retracted Shares from the undersigned and that this notice shall be deemed to be a revecable offer by
the undersigned to sell the Retracted Shares to Subco in accordance with the Retraction Call Right on the

' Retraction Date for a price per share equal to the Retraction Price and on the other terms and conditions sat
out in Section 6.3 of the Share Provisions. If Subco determines not to exercise the Retraction Call Right, the
Corporation will notify the undersigned of such fact as soon as possible. This notice of retraction, and offer
to sell the Retracted.Shares to Subco, may be revoked and withdrawn by the undersigned by notice in
writing given to the Corporation at any time before the close of business on the Business Day immediately
preceding the Retracton Date. ‘

The undersigned acknowledges that if, as a result of liquidity or solvency requirements or other
provisions of applicable law, the Corporation is unable to redeem all Retracted Shares an Insolvency Event
(as defined in the Trust Agreement) shall, to the extent it shall not theretofore have occurred, be deemed
thereupon to have occurred, and the undersigned will be deemed to have exercised the Exchange Right (as
defined in the Trust Agreement) 5o as to require Subco to purchase the unredeerned Retracted Shares.

The undersigned hereby represents and warrants to the Corporation, PRI and Subco that the

undersipred: ,
O i3 (select one)
0 is not

a non-resident of Canada for purposes of the Income Tax Act (Canada). The undersigned acknowledges
that in the absence of an indication that the undersigned is not a non-resident of Canada, withholding
on account of Canadian tax will -be made From the amounts payable to the undersigned on the
redemption or purchase of the Retracted Shares. :

The undersigned hereby represents and warrants to the Corporation, PRI and Subco that the
undersigned has full power and authority to give this notice and that the acquirer will acquire good title to
the shates represented by this certificate to be acquired, free and clear of all liens, claims, encumbrances,
security interests and adverse claims and interests. '

(Date) {Signature of Shareholder) (Guarantae of Signature)

ad Please check box if the securities and any cheque(s) or other non-cash assets resulting from the
" retraction or purchase of the Retracted Shares are to be held for pick-up by the shareholder at the
principal transfer office of the Transfer Agent in Toronto, Ontarin, failing which the securities and any
cheque(s) or other non-cash assets will be mailed to the last address of the shareholder as it appears on

the register,
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NOTE: This parel must be completed and this certificate, together with such additiona! documents as the
Transfer Agent and the Corporation may require, must be deposited with the Transfer Agent at its principal

. transfer office in Toronto, Ontario. The securities and any cheque(s) or other non—cash assets resulting from

the retraction or purchase of the Retracted Shares will be issued and registered in, and made payable to, or
transferred into, respectively, the name of the shareholder as it appears on the register of the Corporation
and the securities, cheque(s) or other non-cash assets resulting from such retraction or purchase will be
delivered to such shareholder as indicated above, urless the form appearing immediately below is duly
completed and all exigible transfer taxes are paid. ' '

Name of Person in Whose Name Secunities or Chequeds) or Other MNon-Cash Assets Are to | Date
Be Registered, [szued or Delivered (please print)

Street Addressor PO Box Signature of Shareholder

City = Province : Signature Guarantesed By

NOTE: If the notce of retraction is for less than all of the shares reptesented by this certificate, a certificate
representing the remaining shares will be issued and registered in the name of the shareholder as it appears
on the register of the Corporation, unless the Share Transfer Power herecn is duly completed in respect of
such shares. : .

US5. Residents/Cidizens must provide their Taxpayer Identificaion Number here:
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NOTICE OF EXERCISE OF EXCHANGE RIGHT UPON INSOLVENCY EVENT
To the Corporation, the Trustee and Subco .

In accordance with, and subject to, the Trust Agreement, the undersigned hereby instructs the
Trustee to exercise the Exchange Right (as defined in the Trust Agreement) upon the occurrence and during
confinuance of an Insolvency Event (as defined in the Trust Agreement) so as to require Subco to purchase
from the undersigned:

O all shares represented by this certificate; or
O shares only. .

The undersigned hereby represents and warmants to the Corporation, PRI and Subco that the
undersigned: '

Q is (select one)
a 15 not

a non-resident of Canada for purpeses of the Income Tax Act {Canada). The undersigned acknowledges
that in the absence of an indication that the undersigned is not a non-resident of Canada, withholding
on account of Canadian tax will be made from the amounts payable to the undersigned on the purchase
of the Retracted Shares. '

The undersigned hereby represents and warrants to the Corporation and Subco that the
undersigned has full power and authority to give this notice and that Subco will acquire zood title to the.
shares represented by this certificate to be acquired, free and clear of all liens, daims, éncumbrances,
security interests and adverse claims and interests.

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

O Please check box if the securities and any cheque(s) or other non-cash assets resulting from the

" exercise of the Exchange Right are to be held for pick-up by the shareholder at the principal transter

office of Montreal Trust Company of Canada in Toronto, failing which the securities and any cheque(s)

or other non-cash assets will be mailed to the last address of the shareholder as it appears on the
register, :

NOTE: This panel must be completed and this certificate, together with such additional documents as the
Transter Agent and the Corporation may require, must be deposited with the Transfer Agent at its principal
transfer office in Toronto, Ontario. The securities and any cheque(s) or other non-cash assets resulting from
the exercise of the Exchange Right will be issued and registered in, and made payable to, or transferred into,
respectively, the name of the shareholder as it appears on the register of the Corporation and the securities
and cheque(s) or other non-cash assets resulting from such exchange will be delivered to such shareholder
as indicated above, unless the form appearing immediately below is duly completed and all exigible transfer
taxes are paid.

Mame of Person in Whase Mame Securities or Cheque(s) or Other Mon-Cash Assets Areto | Date
Be Registersd, Issued or Deliversd {pleasa print}

Street Address or P.Q. Box Signahure of Sharehalder

City - Province Signatire Guaranteed By

NOTE: If the election to exchange is for less than all of the shares represented by this certificate, a certificate
representing the remaining shares will be issued and registered in the na=e of the shareholder as it appears
on the register of the Corporation, unless the Share Transfer Power hereon is duly completed in respect of
such shares. '

U.S. Residents/Citizens must pre ide their Taxpayer Identification Number here:
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NOTICE: The signature to the Share Transfer FPower, Notice of Retraction or Notice of Exercise of
Exchange Right must correspond with the name as written upon the face of this certificate in every
particular without alteration or enlargement or any change whatsoever, and must be guaranteed by a

. bank, trust company, member of a recognized stock exchange in Canada or a member of the Securities
Transfer Associafion Medallion (STAMP) Program.
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