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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/13/2007

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|[Hub International Limited | [06/13/2007  ||CORPORATION: CANADA |

RECEIVING PARTY DATA

|Name: ||Hub International Limited |
|Street Address: ||300 Dundas Street |
|City: ||London, Ontario |
|State/Country: |ICANADA |
[Postal Code: IN6B 176 |
[Entity Type: ICORPORATION: CANADA |
PROPERTY NUMBERS Total: 7
@
Property Type Number Word Mark 2
Serial Number: 75694690 HUB AMERICA
Serial Number: 75937181 HUB INTERNATIONAL §
Serial Number: 77003462 HUB INTERNATIONAL g
Serial Number: 77003444 HUB INTERNATIONAL T
Serial Number: 76028701 HUB724.COM
Serial Number: 77170066 HUBPRO
Serial Number: 71554902 REPRESENTING THE BUYER

CORRESPONDENCE DATA

Fax Number: (312)698-2710

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312-861-8949

Email: Rebecca.B.Lederhouse@BakerNet.com
Correspondent Name: Rebecca B. Lederhouse/ Baker & McKenzie
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Address Line 1: One Prudential Plaza, Suite 3500,
Address Line 2: 130 East Randolph Drive
Address Line 4: Chicago, ILLINOIS 60601

DOMESTIC REPRESENTATIVE

Name: Rebecca B. Lederhouse/ Baker & McKenzie
Address Line 1: One Prudential Plaza, Suite 3500

Address Line 2: 130 East Randolph Drive

Address Line 4: Chicago, ILLINOIS 60601

NAME OF SUBMITTER: Rebecca B. Lederhouse
Signature: /Rebecca B. Lederhouse/
Date: 09/11/2007
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I*n Industry Canada

Corporations Canada

9th floor

Jean Edmonds Towers South
365 Laurier Avenue West
Ottawa, Ontario K1A 0C8

9e étage

June 13, 2007 / le 13 juin 2007

ANGELA SCOTT

BLAKE, CASSELS & GRAYDON LLP
199 BAY ST

SUITE 2800

TORONTQO ONTARIO

MBL. 1AS

Re - Objet
Hub International Limited

Enclosed herewith is the document issued in the above
maiter.

A notice of issuance of CBCA documents will be
published in the Canada Corporations Bulletin . A
notice of issuance of CCA documents will be
published in the Canada Cerporations Bulletin and the
Canada Gazette,

IF A NAME OR CHANGE OF NAME IS5
INVOLVED, THE FOLLOWING CAUTION
SHOULD BE OBSERVED:

1his name is available for use as a corporate name subject o and
conditional upon the applicants assuming full responsibility for any
risk of cenfusion with existing business names and trade marks
{including those set out in the relevant NUANS search report(s))
Acceptance of such responsibility will comprise an obligation to
change the name to a dissimilar one in the event thas representations
are made and established that confusion is likely 1o veeur  The use
of any name granted is subject to the laws of the jurisdiction where
the comipany earries on business

Industrie Canada
Corporations Canada
Tour Jean Edmonds sud

363, avenue Laurier ouest
Ottawa (Ontario) K1A 0C8

Your file - Votre référence

Qur file - Notre référence
4238237

Vous trouverez ci-inclus le document émis dans
Paffaire précitée.

Un avis de I'émission de documents en vertu de la
LCSA sera publi¢ dans le Bulletin des sociélés
canadiennes . Un avis de 'émission de documents en
vertu de la LCC sera publié dans le Bullerin des
sociéids canadiennes et dans la Gazetre du Canada .

S'IL EST QUESTION D'UNE DENOMINATION
SOCIALE OU D'UN CHANGEMENT DE
DENOMINATION SOCIALE, L'AVERTISSEMENT
SUIVANT DOIT ETRE RESPECTE :

Cette dénomination sociale est disponible en awtant que les
requérants assument towe responsabilité de risque de confusion
avee toutes dénominations commerciales et toutes marques de
commerce existantes {y compris celles qui sont citées dans le{s)
rapport(s} de recherches de NUANS pertinent(s)) Cette acceptation
de responsabilité comprend l'eblgation de changer ln dénomination
de la société en une dénomination dilférente advenant ke cas ol des
représentations sont faites Stablissant qu'il y aune probabHité de
confusion L'utilisation de tout nons cetroyd est sujette 4 toute loi
de 1a juridiction oit [a société exploite son entreprise

Charles Bélanger

For the Director General, Corporations Canada

Canadi

pour le Directeur général, Corporations Canada
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I*I Industry Canada  Industrie Canada

Certificate of Arrangement Certificat d'arrangement

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

433023
Hub International Limited 4239237

Name of CBCA corporation(s) involved - Corporation number - Numéro de la société
Dénomination{s} de la {des) société{s)
L CSA concernde(s)

Je certifie que arrangement mentionné dans les
clauses d'arrangement annexées, concernant la
{les) société(s) susmentionnée(s), a pris effet en
vertu de Particle 192 de la L oi canadienne sur les
sociéfés par actions

I hereby certify that the arrangement set out in the
attached articles of arrangement, involving the
above-referenced corporation(s), has been effected
under section 192 of the Canada Business
Corporations Act

P
-~ v
2z A7 June 13, 2007 / Ie 13 juin 2007

Pate of Arrangement - Date de I'arrangement

Richard G. Shaw
Director - Directenr

Canadi
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E"?E]] Intdustry Conada  Industrie Canody FORM 4.1

Canada Busingss Lol canadlenna sur les

FOAMULAIRE t4.1

ARTICLES OF ARRANGEMENT CLAUSES D'ARRANGEMENTY
Corporagions ATt socidtds par acilons (SECTIONM 192)

(ARTICLE 192)

1+ Hame of the speticoat corporalion{s) - Bdanamindiien soclile e a{des) ionudianic[s)y

Hub Inlemational Limited

2 - Curporaifen Hao {s) - He{s} de @ftos) socidleds)

4239237

3 - SMIE Al DG CHINUAHONESY (DA FeCIies Of WHICO JiC zrenuR, I apautabie
Dénomination soclaly du fafdes) zoctdtdfs) dont les siatuts 2ond medifls o caz éehdam

WA

ke Corprpaaudpe o (5) « MRS ) te 2a(des] sockdie(s)

NiA

5 » Hamo of the coipoiation(s} cicated by amafgamation, i apnllesiie
Dénomingiton sackaie oo [addes] ocidtd(s) ssunls ) oo lafdes) fustenis) 12 ras delidant

Hub Intemational Limited

4 - Carfaration fla {2) - 5} de fafdes} soclildfs)

1435796

7 - Niame of Ihe dissalven cur;mmnun(n{ 4 applicabie
binpminallon soclsle de fafuas) socidtd{s) dissouicts). e cos dendand

NIA

G - Corpatation He [5) - Ho3) de fves) seclolc(s)

NI

T o Name of oihel campoations invoived, IT appiizdvle
Dinsmirallza te2nai 025 Fotes spalltds on touse. 1o cas dehidant

Sae schedule A allached herelo.

10 ~ Corparatian fo {5 o Judidictian of Incetporation
Hefs) de tatdes) socifte{sinu Tt sous B adglme O
faguclie elfz e3d caastliute

11 «~ In dccordance v ki ANE o7UCr opproving e drroagoineit - CORTBIMEMENL BUE LERNES 08 PAIGRERINSY DPPIOUVANT IAHANROR AT

The astledss af the above namol corpatalion(s) are amended fa accoidonce viliks thn attached plaa of aranpement
a tes stotuls ve Jajues soclété(s) susmantiensdc(s) sent mouiIds ¢n conformlid aves ie plen d anangement ¢hjslag

Tig mamc af

13 wénuminauisn saciale de |

The tollow ng Vddla: caipesie e amalgmaaied fn accoadpnze wilh e aached plan af apangemeny
b Lo persbnacs meraiss sulvanies sent (uzlonndes conformiémunt 3v plan ¢ snangement ofJolak

Ene absve namea corporstioals) o) Houliateo and gissalvey In sccordance with the ltached plan of Jrrongement
C. tafies) soeiidle) susmentionnge{s) estizont) dgulddels) oo vissoutals) cerformiment du gian E'arrengement tl-joint

The plan of srgngement UaLhsd heeetn, davelving the aliove Famen body{las). corpemie B boweby elfzcied

Le prap ¢*anangement o Jolnt poant sur da{lzs) nersonne(s] modalels) susmenilanngofs) prony offct

The gorporalions to be amalgsmaled are:

Hub Inlemallonal Limited (4239237}

Hulb Inlemational Pariners Limlled (#5787832)
Hub Intemalional Barton Limiled (16785379}
Hub Internatienat TOS Lirited ({6785335)
B7B5E0E Canada Lid {(#G765506)

6785408 Canada Lid. {1 6785408)

For deleils regarding the amaigamaled corparation, reler lo SCREOULE 8 allached herelo.

p———
sHynatute Piiniad {lame - [lom en feilies moulics

13

17 -~ Capacity of - En gualilé de |13 - Fil o, » ¥ de 1

SECRETARY 313 A7 45/

FOR IGEPARTHENTAL IS EiONLY)S

k¥M206‘i

IT 3102 (200386}

B4l

Canada
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SCHEDULE A
TO FORM 14.1, ARTICLES OF ARRANGEMENT

9 .- Name of other corporations involved Corporation Number or Jurisdiction of
Incorporation

Ful istemational Pariners Limited G787932

Hub Ipternational Barton Limited 6785379

Hub luternational TOS Limited 67853935

6785506 Canada Ltd. 6785506

6783409 Cannda Lid. 6785409

Maple Tree Acquisition Carporalion British Columbia

21104000
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SCHEDULE B
TO FORM 14.1, ARTICLES OF ARRANGEMENT
1. The name of the amalgamated corporation is:
HUB INTERNATIONAL LEMITED
2. The province in Canada whete the registered office will be situated is:
Ontario
3. The ciasses and any maxinmum number of shares that the corporation is authorized to issue:

An unlimited number of preference shares, issuable in series and an unlimited number of
cormon shares.

See Schedule B-1 for the rights, restrictions and conditions attached to the preference and
common shares.

4. Restrictions, if any, on share fansfers:

There shall be no restrictions on the issue, transfer or ownership of shares
5. Number of directors:

Mintmum 3 and Maximum 10

6. Restrictions, if any, on business the corporation may carry on:

None.

12110100 1
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Lovedure B- |

The righty, privileges, Testrictions md vonditions altnched to the Prefercnoe Shores and Common Shares

nre 23 follows:

I PREFERENCE SHARLS
“fhe Preforence Sheres, as a clogs, shalt be designsled s Prelentite Shrres pnd shisll have

nsehed tierete the following rights, priviieges, restictions ond cond{fons:
11 Direciors® Right 1o Jssuc in One or Mare Series

The Preference Sthores may be issued ot eny lime or from time to time in one or mors
scrics  Before any sharss of o sories ans Issued, the beatd of dirceters of the Corpursiion shall fix the
number of shares thie will form such series ond shall, subjeot o the Fmitations st sut in thie Artielss,
nine the designution, tlghts, privileges, restricliony ond vondiliong {o be atiched to the Preforonce
Shares of such serics, the whole subjest to the fling with the Direstor (a5 defined in the Conods Busipuss

Gorpprations et (the “Aat')} of Ariicles af Amendmes! containing a description of such series including
ard of dirertars of the Corporation

deren

\he rights, privileges, revmictions and conditions dutermined by the fo

12 Ranling of the frefzrence Shares

The Prefercnoe Sheres of sech sedes shull runk on o parity with the Prefercnce Shares of
ond retum of capital in fhe cveat of the liquidation,

every othor series with respeet lo dividends
and sholl be entitied to & profesenee over the Cummun

dissalulion ar winding-up of the Corporation,
Shures of e Corporation ond over any othzr shores ranldng jumior ta the Prelerence Shares with cespeat
to priority in payment of dividends and in the disribulion of sssels in the cvent of the Heuidation,
Jissalution of winding-up of the Corporation, whether veluplary ar involumtary, or sny other distribution

of the essers of the Corporation smong its shoreholders for the purpose of winding up its affoim. I any

cumnulstive dividents, whether or not declured, or deelared nom-sumalative dividends or smounts poynble

on tetum of copital in the event of the liguidetion, dissolution or wingng-up of e Corporation, src aot
prid in full in respeet of any serics of the Preference Sharey, the Preference Shares of all serics ghal}

participate ratenbly in rospect of such dividends In socordonee with the surms that would be payebls on

such shares iF nll such dividends were declored and poid bn full, and in respest of sich retura of capitat In

acrordunge with the sums that would be poyrble on such returm of capitat i{'elt sums 50 poyabic were phaid

in fully peovided, hawever, thot iF there are insulTioient agacts to potfsly in fult ol such ofaims as afiresaid,

Preference Shores wilh vegpect to reiuee of capilal sholl e puid and

the whime of the holders of the
sutiufeotion of

sntisied first ond any sescts remnfring therenfier shoil b nppifcd towards the payment and
claims in respeet of dividends  The Preforence Shotes of any serice may alss be given sush ather

TRADEMARK
REEL: 003618 FRAME: 0519



prefzrences not inconsistent with the rights, privileges, restrictfons and condilions stached 1o the
Prefirener Shares 28 o cluss over the Commen Shares of the Corporalion ond over any other shores
ronking junior to the Preference Shures os mny be deterrmined in the case of sush serics of Preforence

Shores
13 Yoting Rights

Except as hercinafier referred to or o5 required by Jaw or unless provision is made in the
Articles relating o any serics of Preference Shares thal such serica ip entilled to vale, the holders of the
Profarence Shares az o oluss shall nel be entied s such o moeive notics of, 1o oitend or 10 vole at any
mecting of the sharcholders of the Corporalion; provided, however, that the holders of the Prefimunue
Sheres shall be entitled 10 notice of meelings of sharehaldury culied for the purpese of authorizing the
dissolulion of the Corporation or the sal, Teose or exchenge of 5if or substzntially all the property of the
Corpomtion other tan i the ordinary sousse of e bukiness of the Corporation

P4 Amendment With Approval of Holders of Preference Sharca

The sights, privileges, restrictions and conditions atwched 10 the Preferenee Shares as 0
cluss may be added 1o, changed or semoved but only with the spproval of the holders of the Preference

Sharcs givan s hereinafler specifivd.
L5 Approval of Holdws of the Preference Shures

The approva! of the koldess of the Preferenee Shores to odd to, change or remave ooy
vight, privitepe, restriotion or condition ptinshing to the Preferenoe Shores as a class ot in respect of any
alher rmatter requiting the vongens of the holders of the Proftronce Shares may be given in such manner as
may then be requdred by fow, subjuet (o a minimum requirement thot such upproval be given by resalution
sipmed by ull the holdors of the Preference Shates or possed by the pifirmative vate of at leust 243 of the
voses cost ot & meeting of the holders of the Preference Shores duly celled for (hat purpose.

The formolities to be ebcorved with respeet to the glving of notice of any such meeting or
any odjcurned meeting, the quorsm sequlred therefor and the conduct thoreof shiall ke those from time {0
fime prescribed by the by-laws of the Comuoretion with respect lo meetings of shurshelders, or if not so
prescribed, es required by the Act s in Jorce af the lime of the meeting. On every poll taken ot every
reettimg of the holders of the Preference Shares oo ¢ closs, of at any joint meeting of the holders of twa or
more serios of Prefarenca Shores, eoch halder of Preforence Shores entitied to vols thereat shafl have one

vota in tespect of sovh Prefercnce Share held.

.... e e N o TRADEMARK
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COMMON SHARES

The holders of the Common Shres sholl be entitle@ o vote of all meelings of
shorcholders of the Corporation except mezlings a2 which oaly tie kolders of the Preleronce Shares s a
closs or the holders of one or more Geries of the Preference Shates are entilled to vote, ond shall Be

[{5]

entitled (o ane vale ot olk sush Tezetings in respect of cach Cammon Shore held.

After payment i the holdery of the Preference Shares of the amount or amounts to which
they may be catitled, the iotders of fhe Commaon Shares sholl be entitled to reesive any gividend declored
by the bosrd of direstors of the Corpomtion ond 1o receive the remmining property of the Comertion

upon dissolution
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PLAN OF ARRANGEMENT
Under Section 192 of the Canada Business Corpol aiions Jct
concerning
HUB INTERNATIONAL LIMITED
ARTICLE 1
INTERPRETATION

1.1 Definitions
For the purposes af this Plan ol Arrangement, the following have the respeelive meanings set Torth below:

“ & [Hlinte” means, with respect to any Person, any otber Person, dircctly or inditectly, controlling, controlled by, or
under commen control with, such Peison For purposes of this delinition, the term “contrel” {including the comelative ferms
“controlling”, "controlied by" and “under common contrel with") means the possession, directly or indirecty, of the

power to direct or cause the direction of the management and policies of @ Person, whether trouph the ownership of voling
setuiities, by contract or othenvise;

“Arrapgement” means the arrangemesnt under the provisions of Section 192 of the CBCA on the lerms and cenditions
set out in this Plan of Armngement subject (o any amendments or variations herzto made in accordance with Section 6.1 of
this Plan af Arrangement or made at the diteetion of the Court in accordance with the Final Order with the consent of the
Compnay and Parent;

“Arrangement Agreement” means the amangernent agreement between Hub Intemnational Limited and Maple Tree
Acquisition Corporation entered into as of the 25th day of February, 2607,

“Arranpement Resolution” means the speeial resolution of the Company Shareholders approving the Plan of
Amangement, (o be considered at e Company Meeting, substantially in the form and content of Exhibit A of the
Asanpement Agreement;

“Articles of Arrangement” means the articles of srrangement of the Company in respect of the Armangement, required
by tie CBCA o be filed will the Director afler the Fina} Order is made in order for the Arrangement to become effective;

“Business Day"” micans any day othe: than the days on which banks in New York, New York or Toronio, Ontario are
required or authorized 1o close;

“Cashed-out Option™ means esch Company Option that hos ot been duly exercised by & Holder of Compzny Options
prior 1o the Effective Time;

“Cashed-out RSU” means each Company RSU with respect to which the vesting s aceelerated regardless of its terms
an aceount of the copsummatien of the fransactons contemplated by, or pussuant o the {erms of, the Armngement and cach
vosted Company RSU that has not been duly exchanged by the Holder theseof for a share and which will be exchanged for
the right to receive solely a cish paymesnt pussuant to the terms of the Astangement;

#CRCA™ means the Cantada Business Corporations Act, as amended;

“Cartilieate of Arrangement” means the certificate ol anangement issued by the Director pursvant to
subsection 192(7) of the CBCA afier the Arlicles of Arrangement have been filed;

“Coda” menns the United States fnternal Revenue Code of 1986, as amnended, and the Treasury Regulations
promuigated therounder;

C-1
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*Company” means Hub Internationat Limited, 2 corporation existing under the CBCUA, and the coiporation resuiting
from the smslgomation teferred to n Sectien 3 1{e);

“Company Bebt” means the Indebiedness identified on the certificate that will be provided o the Company at least 5
Business Days prior to the EfTective Dase {for putposes of the definition of *Company Debt”, “lndebtedaess” shall have the
meaning as used in the Arrangement Agrecment);

“Company Deht Payo!! Loans" lins the meaning ascribed to # in Section 3 #{c);
*Compuny Meeting” has the meaning ascribed (o it in the Amrangement Agreement;

“Company Options” means the options geanted under the Company Stock Plans to purchase Shares that remain
cutstanding on the Effective Date;

“Company Proxy Stalement” lias the meaning ascribed 1o it in the Arrangement Agreement;

“Company Resiricted Shire” means any Share subject o the escrow provisions of an agreement between the
P &
(.—Um{.’ﬁlﬂ}' and any ather PCFSDD;

“Company RSU" nwans sestricted share unils granted purseant (o the Company Stock Plany;
“Company Securityholders” meaus Holders of Shares, Company Options und Company RSUs;
“Company Shareholdars” means Holders of Shores;

“Company Stock Plans” means the Equity Inzentive Plan, as amended, of the Company, the 2005 Equity Incentive
Plan, a5 smended and restated, of the Company and/or the PLI Program, as smended, of the Company, as applicable,
including all sub-plans adopled pursuant (o any of the foregoing;

“Company Transaction Notice” means a notice in writing provided by Paren! to the Company at feast five
{5) Business Days prior lo the Effective Time specilying (1) the name of the designated Subsidiaries of the Company that
shall be continued upder e lows of Canada or one af the provinces pursuant to Section 3.1(a), (ii) e jursdiction of
fermation of e Subsidiary and the manmer in which the said Subsidiary shal} acquire an interest ip Fub Intemational
Limited Farimership pursuant to Szetion 3 1{b), (i) the name of the desigoated Subsidiaries of the Company that will
amalgemate pursuant 1o Section 3 3{e), and (iv) as applicable, certain amendments to this Plan of Amangement made
pursuant {o Section 6 1(d);

“Court” means the Superior Court of Justice (Ontarie);

“Dopasitary” means o bank or trust company sclected by Pareat in ils reesonable discretion and reasenably acceptable
to the Cormpany, which Depositery will perform the duties descrbed in Section 4 pursuant lo a depositary or paying agent
apreement in foum and substance reasornbly zceeptable lo the parties;

*Debt Repuymend Notice” means a notice in wriling provided by Parent to the Company af feast 5 Business Days
prior 1o the Effestive Time specifying (i} te portion of the Compeny Debt that the Comgpany and/er one or more designated
Subsidiaries of the Company shall repay pursuant 4o Section 3.1{d), (if) the manser in which the Company and/or onc or
more designated Subsidiadies of the Company shall be funded for the repayment and (i5) certoin other wansactions with
sespect lo the repayment of e Company Deby;

“Director"” means the Director appointed under Section 260 of the CBCA;

“Dissent Righis" has she meaning ascribed to it in Section 5 1;
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“Dissenting Shareholder” means any Company Sharehelder who has properly exercised its Dissent Rights and hos
noi withdrawn or been deemed to have withdrawn such Dissent Rights;

“Eifeetive Date” meuns the date shown on the Cerlificate of Amangement;
“Lffective Time' means a time as specified in writing by Poareat on the Effective Daig;

"Tligible Company Shnreholder™ means o Qualilying Company Shareholder [hat is not & Non-Resident o Tax-
Exempt from and as of the Holdee Allernative Deadline to and including the Effective Time,;

“Final Order” means the final order of the Court approving the Armangement as such order may be amended o varied
by the Court at any tirse prior to the Effective Time or, il appealed, then, unless such appeal is withdimwn or denied, as
affirmed o1 as amended on appeal af the direction of the Court;

“Gavernmentnl Authority” mesns any nation or government or any agency, public or regulntory authority,
instrumentality, deparmment, commission, court, asbilratos, minisiry, tibunal or buard of aoy rational or government or
potitical subdivision theteol, in each case, whether foreign or domestic and whather nationnd supranational, federal,
provincial, staie, regional, loeal or municipal;

“Haldeo™ has the meaning ascribed to it in Secton 3 2,

“Holdeo Agreement” bas Uie meaning sseribed to ¥ in Section 3 3;

“Holdeo Alternative” sneans the ser of transactions conternplated in Seetian 3 2,
“Holdeo Alternative Beadline” means June 4, 2007,

“Fioldeo Shareholder” means the balder at the selevant ime of the Holdeo Shares;
"ldoldeo Shares” mieans all issued and outstanding shares of any particular Holdeo;

“Holders” means {a) when used with reference o the Shates, the holders thereof shown from timie to time in the
register of holders of Shares maintained by or on bebalf of the Company and, where the context se provides, includes jeint
holders of such Shares, (b) when used with referzoce to the Compary Oplions, means the holders thereof shown fiom time 1o
time in the register maintained by ar on behalf of the Company in respeet of Company Options, (e} when used with reference
to the Company REUs, means the holders thereof shown from time to tme in the registers mainloined by or on bebalf of the
Compary in respect of the Company R8Us, and {d} wher used with reference to the Holdeo Shares, the holders thereafl
shown from time o time in the register of holders of Heldeo Shares maintained by or on bebaif of any Holdco;

“Tr-the-Money Amount” means, (i) {or coch Compony Option, the difference, if any, between the Purchase Price and
the per share exercise price of that Company Option as of the Effective Time and (ii) for each Replacement Option, the
difference, if any, between the falr masket value of cach shore issuable upon the exetcise of such Replacement Option and the
“ner share” exercise price of that Replacement Option as of the Effective Time;

“Interim Order” means the interdm ocder of the Court, a5 the same miay be amended, in respect of the Arrangement;

*1TA" meens the /ncone Ty Aor (Canada) and regulations made thereunder, as now in effect and as it may be
amended Som tme 1o time;

“Letler of Transmittal” means the letter of transmittai for use by the Company Shareholders, in the form
accompanying the Company Proxy Statement {which shall be reasonably acceptable o Parent), which shali

C-3
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specily that delivery shall be effecied, and risk ol loss and title to the Share certificates shali poss, only upon proper delivery
of such cettificates {or effective affidavils of loss in licw thereof) to the Depositary and which shall be in such form and have
such other customary provisions as Pacent and the Company may reasonably specify and, in the case of a Holdeo
Shareholder, the Holdeo Agreement;

“Non-Resident” means: {i) 4 pesson {withia the meaning of the ITA but, for greater certainty, not including a
partnership} who is not resident in Conada for the purposes of the ITA; or {ii) a parmership that is not a "Canadian
partnership” as defined in the ITA;

“Option Payment Lonn™ has the meaning ascribed to it in Section 3 I{c);
“Parent" has the meaning aseribed 10 it in the Amangement Agreement;

“Terson” means any individual, corporation, company, Hmited Hability company, partnership, associntion wust, joint
veqlure o7 any other entity or organization, including any government or political subdivision or any agency or
instrumentality thereol,

“Plan of Ariangement”, “hereol”, “herein”, “herennder™, and simifar expressions refer (o this Plaa of Arrangement
and not ta any pasticular Article, Section or other portion hereof and includes any agreement or instrument sspplementary or
ancillary hereto;

“Purchase Priee” has the measning ascribed to it in Section 3.1{h);

“Qualifying Company Sharcholder” rmeans a Company Shaseholder but, for greater certainty, docs aot include (i} a
Dissenting Sharcholder o1 (if) Parent or any Affiliate of Parent;

“Replicement Options”, ifany, means oplions {o acquite shares of Parent (oran Affiliate of Parent) granted in
exchange for Company Options pursuant {o a Rollover Agreement;

“Rollover Agreement” means = wrilten agreement between Parent {or an Affiliate of Parent) and an officer or
employee of the Company or its Subsidiaries, (i) pursuant ta which (A) Pavent (or an Affiliate of Parent) bas agreed fo accept,
and such officer or employee has agreed to exchange, that number of the Shares held by such officer or employee stipulated
in the agreetnent (if any) based on the value of such Shares equal to the Puschase Price, in exchange for equily of Parent (or
an Affiliate of Parent} and $0.0H, except that cash moy be paid in Hew of fssuing fraetionol shares and/or (B) such officer or
employee has ogreed to exchange that number of the Company Options held by such officer or employee stipulated in the
agreement (il any) solely in exchange for Replacement Options having & lerm equal {o the remaining term of the Company
Option with respect to which such Replacement Option s issued and for which the total In-the: Money Amount of such
Replacement Cptions shall, at the time of granting of such Replacement Qptions, equal (subject to rounding down to take
into sccount fractional shares) the Lotal In-the-Money Amount of the Company Optons exchanged for such Replacement
Options, provided that the Company may reduce the exercise price of the Replacement Options to the extent permitted by
applicable faw andfor (C) such officer or eraployee hins agreed to invest all or a portion of the proceeds resulting from the
payment, made to him/her pursuant to Section 3 o) for the cancellation of histher Cashed-out REUs in exchange for equity
of Porent {or an Affiliate of Parent); (ii) which has been entered inlo prior to the Effective Time but is to be completed as set
out in Section 3.1 of this Plan of Asrangement; (3i) under which all conditions to closing {other thap completion of the
Arrangement) hove been satisiied or waived as of the Effective Time; sad (iv) which bos not been terminated prior to the
Effective Timg;

“Rollover Options”, if any, meons Company Options which are to be exchanged for Replacement Options, if any,
puisuant to a Rollover Agreement;

“Rollpver Shares” means Shares which are o be received by Parent {or aa Affiliate of Parent) pursuont 1o a Rollover
Agrecment;
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“RSU Payment Loan® hos the meaning ascrbad 1o it in Section 3. 1{e);
"Seeuritivs Act" means the Secanities Jce {(Ontario), as amended;
“Shares” means the common shares of the Company and incledes the Company Restricted Shares;

“Subsidinry", with respect to any Person, means any othet Person of which the first Person owns, dircetly or
indisectly, securities or other ownership interests having voting power to elecl o majority ol the board of ditectors or other
persons performing similar functions (or, if there are no such voling interests, more than 50% of the eguity interests of the
secend Persen);

wTag™ and “Taxes” have the reanings ascribed thereto in the Arrangement Aprecment; and

*Tax Txempt” means a holder of Shures that is oexempt fom tax under Part fof the ITA,

1.2 Headings and Relerences

The division of this Plan of Arrangement into Articles and sections and the insertion of headings are for convenieace of
reference only and do not affect the construction or interpretation of s Plan of Arrangement Unless otherwise specified.
references Lo Arlicles and sections are to Articles and sections of this Plan of Amangement

1.3 Time Periods

Unless otherwise specified, time periods within, or following, which any payment is to be made, or act is to be daone,
shiall be calculnied by excluding the day on which the period commences end including the day on which the peried ends and
by extending the pedod (o the next Business Day following if the last day of the period is not a Business Day

1.4 Currency

Al sums of money which are refetred o in this Plan of Arrangement are expressed in United Staies currency saless
othurwise specified.

1.5 Time
Unless otherwise indicated, all dmes expressed herein or in any Letier of Transmittad are 1o local time, Toronto,
Omario

1.6 Construction
In this Plan of Amangement:

(&) uniess the context gtherwise requires, words importing the singular include the plurel and vice versa and
words denoling any gender include all genders;

{b) the woid "including” or “includes” sholl mean “ineluding {or includes) without limitation™; and

{c) any reference (o a stataic includes all rules and regulations made pursuant o such statute and, unless
ctherwise specified, the provisions of any statute or regulatios or rule which smends, supplements or supersedes any
such statule or any such regulation or rule.

1.7 Govorning Ly

This Plan of Armangement shall be governed by and constiued in accordance with the CBCA, and the lows of the Proviace of
Ontariv and the lnws of Canada opplicable therein
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ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN OT ARRANGENMENT
2.1 Arrmpement

This Pian of Anangement is made pursuant to, is subject 1o the provisions of and {orms part of, the Ammangement
Agreament

1,2 Bflectivenoss

This Piap of Asrangement, upon filing the Articles of Arrangement and the issuance of the Certificate of Armangement,
will becarne effective and will be binding without any further authorization, act or formality on the past of the Court, the
Director, Parent {ot 115 Affilintes), the Company, the Company Secarityholders, or the Holdeo Sharcholders from and afier
the Effective Time and, other than as expressly provided in Article 3, no portion of this Plan of Arrangement shall take effect
with respect to any Person until the Effective Thme

ARTICLE3
THL ARRANGEMENT
3.1 Arrangement

Pursuant to e Arrangement, tie fallowing transactions shall ocour and shall be deemed to occur in the ordes in which
they appear without any Rrther actar formality (unless othenwise specified);

{a} Prior 1o the Effective Time, the Company will bave continred cerdain designated Subsidiaries undar the laws
of Canada or one of the provinces os set out in the Company Transaction Notce.

{b) Following the formation of a pew Subsidiary by the Company, on the Effective Time, such new Subsidiary
shall acquire an interest in Hub Infermational Limited Partnership, an existing indirect subsidiary of the Comgany, as
set out in the Company Transaction Notive

{c) Five (5} minutes (bilowing the second step contemplafed in Section 3. 1{b), Parent {or one or more of ils
Alliliates) will provide by wirc transfer of immediately svailable funds (i) one or more loans {the “Company Debt
Tayoll Loans"} to the Company (and/or one or more of ils Subsidiares} in an apgregale amount equal to Lhe aggrepate
of all amounts required Lo sepay and discharge the Company Debt in accordance wilh the Debt Repayment Notice,

{ii}  loan 1o the Company {snd/or one or more of ils Subsidiaries) equal to the aggregate amcunt payable under
Section 3 1) (the “Option Payment Lean") and (iif) a Joan ta the Compary {and/or one or mare af its Subsidiaries)
equal to the aggrepate amount payable under Section 3 1{p) (the “RSU Payment Loan"}).

The Company Debt Payolf Loans, {be Option Paymen! Loan and the RSU Payment Loan will be evidenced by demand
promissery notes ssved by the Company {or the applicable Subsidiary of the Company) to the lendes thereof

{d) Five (3) minutes foHlowing the siep conlemplated in Section 3.1{c), the Compazny and/or one of more ef its
Subsidiaries (a5 the case may be) will repay in full 2l amounts required to repay and dischaee the portion of the
Company Debt as set oot in the Debt Repayment Notice and will complete olf of the other transactions set out in the
Debt Repayment MNotice

{e) Five (5) minutes following the step contemplated in Secticn 3.1(d), the Company will amalgamate with one
or more of designated Subsidiaries as set oul in the Company Transaction Nolice.

([) The Company will provide rotice to each holder of a Compuny Option at feast 21 days in advance of the date
of the Company Meating that the Company Option exereise period has been shortened in
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conncetion with the Arrangement, and thal, except with respect to Rolover Options, five (3} minates following Lhe step
coniemplated in Section 3 1(c), each Company Option that has not been exercised priot to the Effective Date will be
cancelied by the Company in consideration for the right to reeeive o cash payment frorn the Company in an ameont
equal to the In-the-Maney Amount of such Cashed-oul Oplion (and. for grealer cerainty, the Company siall witldold
any required withholding Taxes)

(B} The Company will provide notice lo each holder of a Cashed-out RSU at least 21 days in advance of the date
of the Company Meeting that the vesting of cach Company RSU will be accelerated regardless ol its teems and that
each Cashed-out RSU will entitle such holder only to receive, regardless of its terms, the cash considertion as
contemplated by the Arrangement Agreement and, conternporeneously with Section 3.1(f}, each Cashed-out RSU wil)
be cancelled in consideration for the right (o receive a cash payment from the Company in the amounl equal lo the
Pusrchuse Price {and, for greater certainty, the Company shall withheld any reguired withhelding Taxes).

(h) Five (3} minutes Following the steps contemplated in Section 3.1(f) and Section 3 I{g), the cutstanding Shares
{excluding Rollover Shares) held by Qualilying Company Shareholdzrs and the oulstanding Holdee Shares held by
Holdco Shareholders will be transfersed by the Holders thereof to Porent without any further authorization, sctor
formality by such Holdets, in exchange for cash calculaied on the basis of 541 50 per Share held by sueh Qualifying
Company Shareholder or held by such Holdces, as applicable {the "Purchase Price”} in accordance witk Section d [,
angd Parent will be deemed 1o be the legal and beneficial owoer thereof, free and clear of 21l liens, charges. claims and
encumbrances

(1} Contemiporanesusly with the step contermpladed in Section 3.1{h), the outstanding Shares held by Dissenling
Shareholders shal) be deemed to be ransferred by the Holders Usereof to Parent without any fusther aunthorization, acl
or formality by such Holders, in consideration [or the right 1o receive an amount determined and payable in accordance
with Artieie 5 hereof, and the names of such Holders will be removed [rom e repister of Holders, and Farent will be
recorded as the repistered Holder so transfened and will be deemed to be the legal and beneficial owner thereof, Fee
and clear of all liens, charges, claims and encumbrances

(3) Conternporancously with the step cortemplated in Section 3 I(h), the ansactions contemplated by
Sections (i)(A), and (i}Y(B) and {i){C) af the definition of Rollover Apreement will oceur

3.2 Holdco Alternative

Subject to Seclion 3 3, a Compony Shareholder shall be entitled to transfer its Shares to a newly-incorporated
corpormtion and subsequently tansfer the Holdoo Shares direcily or indirectly in accordance with Section 3 I(h) of this Plar
of Amrengement provided that cach of the following conditions are satisfied on and as of the Effective Time (each corpointion
a5 50 deseribed and in respect of which such conditions are so satisfied being a “Holdeo");

(o} the Company Shareholder is an Eligible Company Shareholder;

(b) Holdeo is incorporated 25 o Nova Scotis unbimited liability company {'NSULC"} after April , 2007 and no
laser than June 4, 2007 (o1 incarporated under a Canadian federad or provineial corporate statate after April 1, 2007 and
continued as a NSULC no later than June 4, 2007);

() the Eligible Company Sharehoider elects on U S. Interzal Revenue Service Farm 3832 o classify Holdeo os
an enily disregarded as sepaiale from its sole owner. the Eligible Company Shareholder, effective as of the formation
dnie of Holdco, and provides a copy of the fied election form to Parent prior 1o the Effective Date,

() the Eligible Company Shareholder tmansfers its Shares to Holdeo solely in consideration for Holdeo Shares;

{e) Holdco has ne indebtedness or linbilities {other than to Parent and the Company vnder the terms of the
{loldco Agreement} and owns no assels {other lhon the Shares);
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{f} Holdeo has not declased or paitd any dividends or made any diskibutions ar redemptions (ether thon
dividends, distributions or redemptions authorized by Parent, acting reasonably);

{g) the Eligible Company Sharchalder and, il required by Parent, any other petson saiis/actory to Parent, acling
reasonably, indemnifics Parent, its Afliliates and the Company (and their 1espective directors, officeis, employces,
advisors, aifiliates and agents) for any and all linbilities ol Holdeo (other tiarn tax labilities and related interest and
penalties that arise if Holdco disposes of any of its propurty on or afier the Effective Time) in a form satisfaclory o
Pasent in its sole discretion, and such Eligible Cornpany Sharcholder and, iFrequired by Parert, any other persen
setisfaclory to Parent, acling reasonably, either has nel assels as reflected on its audited financial statements [or its most
recently ended Gscal year which are salisfactory 1o Parent or pravides Parent with secority satisfaclory lo Parent in
respect of such Eligible Company Sharcholder’s indemnification obligations as sut out above The term “liabilities" for
these purpases includes any and all elaims, demands, pracecdings, losses, damages, liabilities, deficiencies, costs and
expenses {including legal and other professional fees), interest, penafties and taxes suffered or incurred by Holdeo:

(i} the entering into ot impleaentation of the Heldco Altemative by the Eligible Company Sharcholder will not
result in any defay in completing any other ransaction contempiated by this Plan of Arrangement;

(i) the Eligible Company Shareholder will be required to pay all of e reasonable sut-of-puckel expeases
incurted by Porent, Holdeo and die Company in connection witl the Holdeo Alternative, including any reasonsble
costs associaled with any due diligence relaling lo the Holdeo Altermative conducted by Parent or the Company;

(i} st the Effective Time, but prior to giving effect to this Plan of Arrangement, Heldeo has no issued shares
ouwistanding other than the Holdee Shares and ol such Holdeo Shages are owned by only one Eligible Company
Sharehoider or by only one corporation all of the shares of which are owned by only one Eligible Company
Sharehotder;

(k) prior to the Effective Time, Holdeo has never entered into any trsnsaction {or conducted any business or
operations or epzaged in any activity or had any employees) other tion those described heeein or such other
transactions as are necessary to [acilitate those transactions described herein with Parent's consent, acting ressonsbly;

(1) the Eligible Company Sharcholder shull prepare and [ile all ncome tax retusns of Holdeo In respect of the
taxation year-end of Holdco ending on or immediately prior to the scquisition of the Holdeo Shares by Pareal subject
to Parcnt's right to approve all such tax returns as to form and substanee;

(m} the Eligible Company Shareholder provides the Company and Patent with copies of o}l documents necessary
1o effect the tansactions contemplated in this Sectfon 3 2 pror to June 4, 2607, which documents must be approved by
both the Company and Parent in their solo discretion;

{n) ihe Eligible Company Sharcholder and Holdeo execute o holding company participation agreement in the
form required by Parent, acting reasonably, providing for, among other things, the sole of the Holdeo Sheres to Parent
and cortaining the terms ond conrditions, amony; others, sct owl in this Section 3.2 (the "Holdce Agreement™); and

{o) the Eligitle Company Shareholder agrecs that Parent, in its sole discretion, may conpsnence volustary
liquidation, dissclution or amalpamation of Holdeo ot any time following the Effective Time
3.3 Withdrawal of Holdeo Alternaiive

Parent reserves the right lo withdiaw ihe Holdeo Altermative if Parent delermines thac it is a “lnancial ipstiution”
within the meaning of subsection 142 2(1} of the ITA or il Parent has not been oble to mike a determination of such status
and Parent determines that its slatus or inability to determing its status could result in any adverse consequences on Parent (or
any AfTiliate of Parent) or the Arrangement
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ARTICLE 4
PAYMENT

4.1 Delivery of Cash

At or belore the Effective Time, Parent shai) deposit or couse o be deposited with the Depositary, for the benefit of
each Cornpany Sharcholder or Holdeo Sharcholder, as tw case may be, the cash, in United Stales dollars, to which each such
Company Sharcholder or Holdeo Sharcholder s entitled pursuant to Scction 3.1(h) vpen the wansfer of the Shares or Haldeo
Shores to Parent Upon surrender by a Cormpany Shareholder or Holdeo Sharchelder to the Depasitary of'a certificate which
tmmediately prior o the Effective Time represented ore or more Shares or Holdco Sharcs, together with a duly completed
and execused Letier of Transmittal and any other documents reasonably requested by Parent and tie Depositary (or, if such
Shares or Holdeo Shaves are held in bool-entry o1 olher uncentificated form, upen the entry thiroush o bock-eniry ransfer
agent of the surrender of such Shares or Holdco Shares on a book-entry account statement {it being undetstood that any
references herein o "certificates™ shall be deemed to inciude references o boolk-entry account statements relating 1o the
ownership of Shares or Heldeo Shares)). the Holder of such swrrendered certificaiz(s) of Shares or Holdoo Shares shajl be
entitied to receive in exchange therefor, and the Depaesitary shall deliver to such Company Shareholder or Holdoo
Shareholder, ns soon as practicable afier the Effective Time, a cheque issued by the Depositary {or other fonm of immediately
availabie funds) representing it amount of cash which such Companay Sharchelder or Holdea Sha eholder has the right o
recaive pursuant (o Scction 3 1, less any omounts withheld pursuant to Scction 4.3, In addition, the Company shall deliver to
cach Holder of Cashed-out Options and Cashed-owt RSUs, Torthwith after the Effective Time, o cheque issued by the
Company {01 other form of immediately availsble funds) representing that amount of cash which such Holder of Cashet-out
Options and Cashed-out RSUs has the right to receive, less any amounts withheld pusuant 1o Section 4.5 In the event ol a
wansite of ownership of Shares ar Holdeo Shares hat is not repistered in the ransfer jecords of the Company os Holdes, #
cheque representing the proper amoeunt of cash {(or other form of immedistely available Ainds) may be delivered to the
transferce if the certificate representing such Shares or Holdeo Shares is surrendered to the Depositary, sccompanied by a
duly completed and exceuled ] etter of Transmitta) and alt documents required 1o evidence and effect such tansfer. Until
surrendered s contemplated by this Section 4 1, cach centificale of Shares (exciuding Rolfover Shares) or Holdeo Shares
shall be deerned at afl Gmes after the Elfective Time to represent only the right to receive spon such surrender a cash
payrment in the manner conternplated by this Section 4 1, less any amounts withheld pwsennt 1o Section 4.5. The provisions
confained in the Rollover Agreemant or'the sppiicable Holdoo Agreement prevail over this Section 4 1 with respect to the
seeurities of the Comnpany subject te such Rollaver Agreement o e Holdeo Shares subject to the applizable Holdeo
Agreemeant. Any portion of the smount deposited with the Depositary (including any interest and other income resulting fom
apy investment of the Depasiary with respect 1o such amount) thas remoins unclaimed by the Holders and otler elipible
Persons in accordance with this Article 4 fellowing 180 duys after the Effective Time shalt be delivered 1o the Company, and
any Holder who s not previously comyplied with this Article 4 shall thereafier look only io the Company for, and, subjeet 10
Secidon 4 4, the Company shall remain Hable for, payment of such Holder's claim for payment under this Section 4 |

4.2 Distributions with respect to Unserrendered Certffenies

No dividends er other distributions declared or made afier the Effective Time with regpeet to Shates or Holdeo Shares
with a record date after the Effective Time shall be paid o the Holder of any snsurrendered certificate which immediately
prior to the Effectve Time represented outstonding Shares or Holdeo Shores that were transferred pursuant lo Section 3 1 At
the time of such surrender of any such certificate, there shall be paid to the Holder of the certifieates representing Shares or
Holdco Shares, witheout inferest, the amount of cash to which such Tolder is entitled pursuant 1o Scction 3 §

4.3 Lost Certificates

In the event any certificate which immedialely prior 1o the Effective Time sepresented one or more oulstanding Shares
that were transferred pursuant to Section 3 1 s Tost, stalen or destroyed, upon the making of
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an affidavit of that fact by the Person elaiming such certificate to be {ost, stolen or destroyed, the Depositary will issue in
exchange fot such lusl, stolen or destroyed certificate, a chegue (or othier form of immediately available funds) for the cash
awiount, deliverable in accordance with such Holder's Letter of Transmittal. When authorizing such payment is exchange for
any lost, sfolen or destroyed certificate, the Person 1o whom ¢ash is 1o be delivered shall, as a condition precedent to he
payment thereof, give a bond satisfactory to Parent and the Company ond their respeetive transfer agents in such sum as
Parent and the Company may direet or otherwise indemnify Parent and the Cornpany in o manner satisfaclory to Parent snd
the Company against any claim that may be made sgainst Parent or the Company with respect to the certificate alleged to
have been lost, stolen or destroyed

4.4 Extinetion of Righis

Any certificate which immedistely prior to the Effective Time iepresented ouistanding Shares or Holdco Shares that
were trapsferred pursuant {o Section 3 1, and nat deposited, with al! other instruments required by Stetion 4 1, on or prior to
the sixth anniversary of the Effective Date shall cease to represent a claim or intetest of any kind or noture as o shareholder of
the Company or Holdeo or for the receipt of cash. On such date, the cash to which the former Holder of the certilicate
referred to in the preceding senteace was ullimately entitied shiall be deemed o ieve been surrendered for no consideration to
Farent. Nane of Pazent, the Company ar Holdco shall be Hable to any Person in respect of any cash delivered to o public
official pursuant 10 any applicable ebandoned property, escheat or similar Jawe. In addition, in the event of the surender of a
certificate of Shares or Holdeo Shates that is not registered in the transfer records of the Company or Holdeo under the name
of the Person swrendeding such ceslificate, the amount of cash 1o which the registered Holder js entitled pursuant (o
Section 3 1 shall be paid to such a tansferee if such certificale s presented to the Depoesitary and sirch centificate is duly
eadorsed or is accormpanied by all docwments required to evidence and effect such transfer and 16 evidence that any
applicable stock wansfer Taxes or any other Taxes required by 1eason of such payments being made in s name other than the
registered Halder have beer paid 10 any amount of cash o which the registezed Helder is entitled pursuant to Sectien 3 1 is
1o be delivered to u Persan whose name is other than that in which the certificate surrendered in exchange terefor is
registered, it shall be a condition of such delivery that the Person renuesting such delivery shall pay sny transfer or other
Taxes required to be paid by reason of such delivery to a Person whose name is other than that of the Holder of the certificnte
surrendered or shinll establish to {he reasonable satisfaction of Parent that such Tox hos been paid or is not applicable

4.3 Withhelding Rights

Pareat, the Company or the Deposilary shail be entitled o deduct and withhold from any consideration payeble {o any
Holder of Shares, Holdco Shares, Compuny Options or Cashed-out RSUs pussuant to Section 3.1, such amounds as Paren,
the Company or the Depositary reasonably determines is required to deduct nad withhold with respect to such payment under
the I'TA, the Code or any provision of [ederal, provincizl, lerritorial, state, local or foreign fax laws, in cach case, ns amended
To the extent that amounts are se withlield, such withheld amounts shall be reated for all purposes hereefl as having been
paid 1o the Holder of the secuiities in respect of which such deduction and withholding was made, provided that such
withheld amounts are actually remitied 1o the appropriate laxing authority

ARTICLE 5
RIGHTS OF DISSENT
5.1 Rights of Dissent

Holders ol Shares may exercise rights of disscat willy 1espeet ta such Shares pursuant to and in the manner set forth in
section 190 of the CBCA a5 modified by the Interim Order and this Article 5 ("Dissent Rights™) in conncetion with the
Arrangemeni; provided that, notwithstanding Subsection 190{5) of the CBCA, ihe writien
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objection o the Arrangement Resolution referred to in Subscction 190(3) of the CBCA must be received by the Company not
Inter than 5:00 p m {Teronto time) on the Business Day preceding the Cormpany Meeting. Holders of Shares who duly
exercise such rights of dissent and who:

{2) are ultimalely delermined to be entited 1o be paid folr value for their Shates shell be deemed 1o have
uansferred such Shares lo Parent as of the tme stipulated in Section 3.1¢h), and will not be entitled to any oihe
payment or consideration, including any payment that would be payable under the Arrangerment iad such Holders not
exercised their Dissent Rights; or

(b} are wltimately determined nol to be entitled, for any reason, to be paid fir valee for their Shares shall be
deemed to have participated in the Arrangement on the same basis 25 2 nen-dissenting holder of Shares;

but in nio case shall the Company, Parent or any ather Person be required (o recopnize such holders as inlders of Shaies afier
the time stipulnted in Section 3.1(h), and the nome of such holders of Shares shall be deleied from the register of holders ol
Shares at the time stipulated ia Scction 3 1{h) and Parent or its Afitlate shall be considered the holder of 100% of tie Shares
immediately following the completion of the iransactions conlernplated by Sectfon 3 1

ARTICLE §
AMENDMENTS
6.1 Amendments

(2} The Company reserves tie right o amend, modify and/or supplement this Plan of Arrangement at any lime
and from Hme (o time prior to the Effective Dote provided that any such amendment, modification, and/or supplement
musl be (i) set out in writing, {i}) approved by Poreat, (iii} fited with the Court and, if made following the Company
Meeting, approved by the Court and {iv) communicated to Company Shareholders il and as required by the Court

(b) Any amendment, modification and/or supplement to this Plan of Artangement may be proposed by the
Company at any time prior to or at the Company Iecting (provided that Patent shall have consented thereto) will or
without any other prior notice or communication and, if so proposed and aceepted by the Persons voting at the
Company iecting (other than as required under the Interim Order), shall become part of this Plan of Arrangement for
all purposes.

(c) Ary amendment, modification and/or supplement to this Plan of Armngement that is approved or ditected by
the Court following the Company Meeting shall bi eiffective only if (i) it is consented to by sach of the Company and
Porent and {ii} if requited by the Court, it is consented 10 by the Company Sharcholders voting in the manner directed
by the Court. ‘

{d} Any amendment, modification anc/or supplement 1o this Plan of Amangement may be rmade prior to the
Effective Date unilaterally by Parent pursuant to Section 9.5 of the Amrangement Agzcement subject to compliance with
the conditions set out in such Section 4.3

(¢} Any smendment, modification and/or supplement to this Plan of Atrangement may be made following the
Effective Dale uniluterally by Parent, provided that it conceens a matter which, in the reasonable opinion of Parent, is
of an administrative nature required to better give effect o the implementation of this Plan of Arrangement and is not
adverse lo the financial or cconomic interests of any former Holder.
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ARTICLE 7
TURTHER ASSURANCES

7.1 Assurances

Notwithstanding that the insactions and events set out herein shall ccur and be deemed to ocer in the order sel ont
in this Plan of Arrangement without any Rirther authorizadon, nct or formality, each of the parties to the Arrangement
Agreement shall make, do and execute, or conse 1o be made, done and executed, all such furiher acis, deeds, agreements,
tramsfers, assurances, instruments or documents as may reasonobly be required by any of them in order to finther docwment
ar evidence any of the transactions or cvents set ouf herein
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