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If you are in doubt as to how to deal with these materials or the matters they describe, please 
consult your professional advisors. 



 

 

TABLE OF CONTENTS 

LETTER TO SHAREHOLDERS..................................................................................................................... i 
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS ........................................................................... iv 
NOTICE OF APPLICATION TO THE COURT OF QUEEN’S BENCH OF ALBERTA ................................ vii 

INFORMATION CIRCULAR 

GLOSSARY .................................................................................................................................................. 1 
SUMMARY OF CIRCULAR ........................................................................................................................ 10 
INFORMATION CONTAINED IN THIS CIRCULAR ................................................................................... 20 
SOLICITATION OF PROXIES .................................................................................................................... 20 
ADVICE TO BENEFICIAL SHAREHOLDERS ............................................................................................ 20 
NOTICE TO SECURITYHOLDERS IN THE UNITED STATES ................................................................. 21 
FORWARD-LOOKING STATEMENTS ....................................................................................................... 22 
FREQUENTLY ASKED QUESTIONS ........................................................................................................ 24 
OVERVIEW OF THE ARRANGEMENT ..................................................................................................... 31 
BACKGROUND TO THE ARRANGEMENT ............................................................................................... 31 
REASONS FOR THE ARRANGEMENT ..................................................................................................... 35 
RECOMMENDATION OF THE SPECIAL COMMITTEE ............................................................................ 37 
RECOMMENDATION OF THE BOARD ..................................................................................................... 37 
FAIRNESS OPINION .................................................................................................................................. 38 
THE ARRANGEMENT ................................................................................................................................ 39 

Effect of the Arrangement ..................................................................................................................... 39 
Summary of Arrangement Steps .......................................................................................................... 40 
Interests of Directors and Executive Officers in the Arrangement ....................................................... 40 
Vote Required to Approve the Arrangement ........................................................................................ 42 
Minority Approval Requirement ............................................................................................................ 42 
Voting Support Agreements ................................................................................................................. 44 
Court Approval ...................................................................................................................................... 44 
Key Regulatory Approvals and Key Third-Party Consents .................................................................. 44 
Expenses .............................................................................................................................................. 46 
Effective Time of the Arrangement ....................................................................................................... 46 
Interest of Certain Persons or Companies in Matters to be Acted Upon ............................................. 47 
Interest of Informed Persons in Material Transactions ......................................................................... 47 
Other Material Facts ............................................................................................................................. 47 

THE ARRANGEMENT AGREEMENT ........................................................................................................ 47 
Conditions of Closing ............................................................................................................................ 47 
Termination of Arrangement Agreement .............................................................................................. 50 
Termination Fees .................................................................................................................................. 51 
Covenants ............................................................................................................................................. 53 
Covenants of the Purchaser Parties ..................................................................................................... 55 
Representations and Warranties .......................................................................................................... 55 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS ...................................................... 55 
CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. 

HOLDERS ...................................................................................................................................... 58 
CERTAIN OTHER TAX CONSIDERATIONS ............................................................................................. 62 
INFORMATION CONCERNING SOLIUM .................................................................................................. 62 
INFORMATION CONCERNING ACQUISITIONCO ................................................................................... 66 
INFORMATION CONCERNING MORGAN STANLEY .............................................................................. 66 
RISK FACTORS .......................................................................................................................................... 67 
RIGHTS OF DISSENTING SHAREHOLDERS ........................................................................................... 68 
PROCEDURES FOR THE SURRENDER OF COMMON SHARE CERTIFICATES AND RECEIPT OF 

CONSIDERATION ......................................................................................................................... 70 
GENERAL PROXY MATTERS ................................................................................................................... 72 
OTHER INFORMATION AND MATTERS .................................................................................................. 75 



 

 

 

ADDITIONAL INFORMATION .................................................................................................................... 75 
APPROVAL OF INFORMATION CIRCULAR ............................................................................................. 76 
CONSENT OF CIBC WORLD MARKETS INC. .......................................................................................... 77 
 

APPENDICES 

APPENDIX A – ARRANGEMENT RESOLUTION 
APPENDIX B – ARRANGEMENT AGREEMENT 
APPENDIX C – INTERIM ORDER 
APPENDIX D – SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 
APPENDIX E – FAIRNESS OPINION 



 

 

 

 

March 12, 2019 

Dear Securityholder: 

The board of directors of Solium Capital Inc. (“Solium”) invites you to attend a special meeting (the 
“Meeting”) of the holders (the “Securityholders”) of common shares in the capital of Solium (“Common 
Shares”), the holders of options to purchase Common Shares (“Stock Options”) and the holders of 
restricted share units of Solium (“RSUs” and, collectively with Common Shares and Stock Options, 
“Securities”) called pursuant to an interim order of the Court of Queen’s Bench of Alberta (the “Court”), 
to be held in the Christina Lake / Athabasca room on the Plus 15 level of Eau Claire Tower at 600, 
3

rd 
Avenue SW, Calgary, Alberta at 10:00 a.m. (Calgary time) on Monday, April 15, 2019. 

At the Meeting, the Securityholders will be asked to consider and, if thought appropriate, approve a 
special resolution (the “Arrangement Resolution”) in respect of a proposed arrangement (the 
“Arrangement”) involving Solium, Morgan Stanley (“Morgan Stanley”), 2172350 Alberta Ltd. 
(“AcquisitionCo”) and the Securityholders to be effected by way of plan of arrangement under the 
Business Corporations Act (Alberta). Pursuant to the Arrangement, Morgan Stanley, through its wholly-
owned subsidiary AcquisitionCo, proposes to acquire all of the issued and outstanding Common Shares 
of Solium. 

Under the Arrangement, holders of Common Shares (“Shareholders”) (other than dissenting 
shareholders) will receive a cash payment of $19.15 for each Common Share held (the “Consideration”). 
Directors, officers, employees and consultants of Solium who hold RSUs and/or Stock Options will also 
be entitled to a cash payment equal $19.15 for each RSU held and a cash payment equal to $19.15 less 
the exercise price of each Stock Option. Further details on the Arrangement can be found in the 
management information circular accompanying this letter (the “Circular”).  

CIBC World Markets Inc. (“CIBC”) provided to the special committee of the board of directors of Solium 
an opinion to the effect that, as of February 10, 2019 and subject to the assumptions, limitations and 
qualifications set forth therein, the Consideration to be received by the Shareholders pursuant to the 
Arrangement Agreement is fair, from a financial point of view, to the Shareholders. The complete text of 
the CIBC fairness opinion is attached to the Circular as Appendix E. 

The board of directors of Solium, after consulting with its advisors, and after careful consideration of, 
among other things, the fairness opinion prepared by CIBC and the unanimous recommendation of its 
special committee of independent directors, has unanimously determined that the Arrangement is in the 
best interests of Solium and is fair to the Shareholders. 

The Board of Directors unanimously recommends that you vote IN FAVOUR of the Arrangement 
Resolution. 

All of the directors of Solium, who collectively hold approximately 19.2% of the Common Shares (on a 
fully diluted basis) have entered into voting support agreements with Morgan Stanley and AcquisitionCo 
pursuant to which they have agreed, on the terms and conditions specified therein, to vote all of their 
Securities in favour of the Arrangement Resolution.  

In order to proceed, the Arrangement Resolution must be approved by not less than: 

(a) 66⅔% of the votes cast by all Securityholders present in person or represented by proxy 
at the Meeting; and 
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(b) a simple majority of the votes cast by Shareholders present in person or represented by 
proxy at the Meeting after excluding the votes cast by persons whose votes may not be 
included in determining minority approval pursuant to Multilateral Instrument 61-101 - 
Protection of Minority Securityholders in Special Transactions. 

In addition, the Arrangement Resolution must be approved by a simple majority of the votes cast by 
Shareholders present in person or represented by proxy at the Meeting to satisfy the requirements of the 
Toronto Stock Exchange. 

The Arrangement is also conditional upon the receipt of certain governmental regulatory approvals, 
including those related to Solium’s subsidiaries that are financial services regulated entities in Canada, 
the United States, the United Kingdom and Jersey.  

Subject to receiving the above approvals of the Securityholders and the Court, and subject to the 
satisfaction or waiver of the required regulatory approvals and other conditions to completion of the 
Arrangement, the Arrangement is currently anticipated to be completed in the second quarter of 2019. 

Also included with this letter is a Notice of Special Meeting of Shareholders and the Circular. The Circular 
contains a detailed description of the Arrangement, the background to and reasons for the Arrangement 
and the Arrangement Resolution. A copy of the Arrangement Agreement, including the Plan of 
Arrangement, is attached as Appendix B to the Circular. We encourage you to consider carefully all of 
the information in the Circular. If you require assistance, you should consult your financial, legal 
or other professional advisors. 

Included with this letter is a form of proxy for use by Securityholders. It is important that your Securities be 
represented at the Meeting. Whether or not you intend to attend the Meeting, you are requested to 
complete, sign, date and return the enclosed form of proxy. To be valid, a proxy must be completed, 
signed and deposited with Solium’s transfer agent, TSX Trust Company at 100 Adelaide Street West, 
Suite 301, Toronto, Ontario M5H 4H1, or by facsimile at 416-595-9693, or by using the internet at 
www.voteproxyonline.com (instructions are included on the form of proxy), so that it is received prior to 
10:00 a.m. (Calgary time) on April 11, 2019 or, if the Meeting is adjourned or postponed, not less than 48 
hours (excluding Saturdays, Sundays and statutory holidays) before the new time set for the convening of 
the Meeting. If you are a registered Securityholder on the Meeting date, voting by proxy will not prevent 
you from voting in person if you choose to attend the Meeting, but will ensure that your vote will be 
counted if you are unable to attend. A Securityholder who has given a proxy may revoke it in the manner 
set out in the Circular. 

Securityholders who hold their Common Shares through a nominee such as a broker, an intermediary, a 
trustee or other person, or who otherwise do not hold their Common Shares in their own name (referred 
to as “Beneficial Shareholders”) should note that only proxies deposited by registered holders of 
Common Shares will be recognized and acted upon at the Meeting. If your Common Shares are listed in 
an account statement provided to you by a broker, those Common Shares will, in all likelihood, not be 
registered in your name. The majority of brokers delegate responsibility for obtaining instructions from 
clients to Broadridge Financial Solutions, Inc. (“Broadridge”). Broadridge typically prepares a voting 
instruction form (“VIF”) and mails the VIF to the Beneficial Shareholders with instructions on how and 
when to complete the VIF. Beneficial Shareholders should refer to and carefully read the sections entitled 
“Advice to Beneficial Shareholders” and “Frequently Asked Questions” in the Circular as well as the 
voting instructions contained in the VIF provided by Broadridge. 

This letter is also accompanied by a letter of transmittal that contains instructions on how to deliver your 
Common Shares in exchange for the Consideration payable under the Arrangement. Shareholders will 
only be entitled to receive cash consideration under the Arrangement for Common Shares that are issued 
and outstanding on the Effective Date. You will not receive any cash consideration under the 
Arrangement unless and until the Arrangement is completed and you have returned the validly completed 
and duly signed documents to TSX Trust Company at the applicable address set out in the letter of 
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transmittal. If you hold your Common Shares through a nominee such as a broker or dealer, you 
should carefully follow any instructions provided to you by such nominee. 

On behalf of the board of directors, I would like to express our gratitude for the support our shareholders 
have demonstrated in the past and with respect to our decision to proceed with the Arrangement. We look 
forward to seeing you at the Meeting. 

Yours very truly, 

(signed) “Marcos Lopez” 
 
Marcos Lopez 
Chief Executive Officer 
Solium Capital Inc. 
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 

A special meeting (the “Meeting”) of the holders (“Securityholders”) of common shares (“Common 
Shares”), restricted share units (“RSUs”) and stock options (“Stock Options” and, collectively with 
Common Shares and RSUs, “Securities”) in the capital of Solium Capital Inc. (“Solium”) will be held on 
April 15, 2019 at 10:00 a.m. (Calgary time) in the Christina Lake / Athabasca room on the Plus 15 level of 
Eau Claire Tower at 600 3

rd
 Avenue SW, Calgary, Alberta for the following purposes: 

1. to consider, pursuant to an interim order of the Court of Queen’s Bench of Alberta dated 
March 5, 2019 as the same may be amended (the “Interim Order”) and, if deemed advisable, to 
pass, with or without variation, a special resolution (the “Arrangement Resolution”), the full text 
of which is set forth in Appendix A to the accompanying management information circular (the 
“Circular”), approving an arrangement (the “Arrangement”) pursuant to section 193 of the 
Business Corporations Act (Alberta) (the “ABCA”) involving Solium, Morgan Stanley (“Morgan 
Stanley”), 2172350 Alberta Ltd. (“AcquisitionCo”) and the Securityholders; and 

2. to transact any other business as may properly be brought before the Meeting or any 
postponement or adjournment thereof. 

Specific details of the matters to be put before the Meeting are set forth in the Circular which 
accompanies and is deemed to form part of this Notice of Meeting.  

If the Arrangement Resolution is not approved by the Securityholders at the Meeting, the 
Arrangement cannot be completed.  

The board of directors of Solium UNANIMOUSLY RECOMMENDS that Securityholders VOTE IN 
FAVOUR of the Arrangement Resolution. It is a condition to the completion of the Arrangement 
that the Arrangement Resolution be approved at the Meeting.  

The full text of the plan of arrangement implementing the Arrangement (the “Plan of Arrangement”) is 
attached as Schedule B to the arrangement agreement dated as of February 10, 2019 among Solium, 
Morgan Stanley and AcquisitionCo, which is attached as Appendix B to the Circular.  

At the Meeting, each Securityholder will be entitled to one vote for each Common Share, Stock Option 
and RSU held by it. The Arrangement Resolution must be approved by: (a) at least 66

2
/3% of the votes 

cast by the Securityholders, voting together as a single class, present in person or represented by proxy 
at the Meeting, and (b) not less than a simple majority of the votes cast by Shareholders, present in 
person or represented by proxy at the Meeting, after excluding the votes cast by persons whose votes 
may not be included for the purposes of determining minority approval pursuant to Multilateral Instrument 
61-101 - Protection of Minority Securityholders in Special Transactions. In addition, the Arrangement 
Resolution must be approved by a simple majority of the votes cast by Shareholders present in person or 
represented by proxy at the Meeting to satisfy the requirements of the Toronto Stock Exchange. 

The record date for determination of Securityholders entitled to receive notice of and to vote at the 
Meeting is March 11, 2019 (the “Record Date”). All Securityholders whose names have been entered in 
the registers of holders of Common Shares, Stock Options and RSUs, as applicable, on the close of 
business on the Record Date, will be entitled to receive notice of and to vote at the Meeting. If a holder of 
Common Shares (a “Shareholder”) transfers his or her Common Shares after the Record Date, the 
Shareholder who received the transferred Common Shares may be entitled to vote, in accordance with 
the ABCA, if he or she produces a properly endorsed certificate representing Common Shares or 
otherwise establishes that he or she owns the Common Shares, and demands that his or her name be 
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included on the list of Shareholders entitled to vote at the Meeting. This demand must be made not less 
than 10 days prior to the Meeting. Holders of Stock Options and RSUs are not permitted to transfer their 
respective Stock Options or RSUs.  

Securityholders may attend the Meeting in person or may be represented by proxy. If you are a registered 
Securityholder and are unable to attend the Meeting in person, please exercise your right to vote by 
following the proxy instructions below.  

If you are not a registered Securityholder and receive these materials through your broker or through 
another intermediary, please complete the form of proxy or voting instruction form provided to you by your 
broker or other intermediary in accordance with the instructions provided therein.  

To be valid, a proxy must be completed, signed and deposited with Solium’s transfer agent, TSX Trust 
Company at 100 Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1, or by facsimile at 416-595-
9693, or by using the internet. To vote using the internet, go to www.voteproxyonline.com and follow the 
instructions. You will require your 12-digit control number found on your proxy form. Whether submitting 
your proxy or voting instructions by mail, facsimile or online, your proxy or voting instructions must be 
received prior to 10:00 a.m. (Calgary time) on April 11, 2019 or, if the Meeting is adjourned or postponed, 
not less than 48 hours (excluding Saturdays, Sundays and statutory holidays) before the new time set for 
the convening of the Meeting. The Chairman of the Meeting shall have the discretion as to whether to 
accept proxies received after the foregoing deadline and prior to the Meeting.  

A proxyholder has discretion under the accompanying form of proxy in respect of amendments or 
variations to matters identified in this Notice and with respect to other matters which may properly come 
before the Meeting, or any adjournment thereof. As of the date hereof, management of Solium knows of 
no amendments, variations or other matters to come before the Meeting other than the Arrangement 
Resolution. Securityholders who are planning on returning the form of proxy are encouraged to review the 
Circular carefully before submitting the proxy form. If a Securityholder receives more than one form of 
proxy because such holder owns Securities registered in different names or addresses, each form of 
proxy should be completed and returned.  

It is the intention of the persons named in the enclosed form of proxy, if not expressly directed to 
the contrary in such form of proxy, to VOTE IN FAVOUR of the Arrangement Resolution.  

Pursuant to the Interim Order, registered holders of Common Shares have been granted the right to 
dissent in respect of the Arrangement Resolution in accordance with the provisions of Section 191 of the 
ABCA, as modified by the Interim Order and the Plan of Arrangement. A Shareholder’s right of dissent is 
more particularly described in the Circular. The text of the Interim Order and the text of Section 191 of the 
ABCA are set forth in Appendices C and D, respectively, to the Circular. If the Arrangement becomes 
effective, a registered Shareholder who validly dissents (a “Dissenting Shareholder”) will be entitled to 
be paid by AcquisitionCo the fair value of such Dissenting Shareholder’s Common Shares. To exercise 
such right, a Dissenting Shareholder must send to Solium a written objection to the Arrangement 
Resolution, which written objection must be received by Solium, c/o Norton Rose Fulbright Canada LLP, 
Suite 3700, 400 3

rd
 Avenue SW, Calgary, Alberta T2P 4H2, Attention: Steven Leitl, by 5:00 p.m. (Calgary 

time) on April 11, 2019. 

Failure to strictly comply with the requirements set forth in Section 191 of the ABCA, as modified 
by the Interim Order and the Plan of Arrangement, may result in a loss or unavailability of any 
right of dissent. Persons who are beneficial owners of Common Shares registered in the name of 
a broker, dealer, bank, trust company or other nominee who wish to dissent should be aware that 
only registered holders of such Common Shares are entitled to dissent. Accordingly, a beneficial 
owner of Common Shares desiring to exercise the right to dissent must make arrangements for 
the Common Shares beneficially owned by such holder to be registered in the holder’s name prior 
to the time the written objection to the Arrangement Resolution is required to be received by 
Solium or, alternatively, make arrangements for the registered holder of such Common Shares to 
dissent on behalf of the beneficial holder. It is strongly suggested that any holder of Common 

http://www.voteproxyonline.com/
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Shares wishing to dissent seek independent legal advice, as a failure to comply strictly with the 
provisions of the ABCA, as modified by the Interim Order and the Plan of Arrangement, may result 
in the loss of such holder’s right to dissent. 

See “Rights of Dissenting Shareholders” in the Circular and Appendix D to the Circular. 

Subject to the requisite approval of the Arrangement Resolution by Securityholders at the Meeting, the 
hearing in respect of the Final Order is scheduled to take place on April 15, 2019 at 3:00 p.m. (Calgary 
time) at the Court of Queen’s Bench of Alberta, Calgary Courts Centre, 601 – 5 Street SW, Calgary, 
Alberta T2P 5P7, or as soon thereafter as is reasonably practicable. The Court may approve the 
Arrangement either as proposed or as amended in any manner the Court may direct, subject to 
compliance with such terms and conditions, if any, as the Court deems fit. At the hearing, any holder of 
Securities or other interested party who wishes to participate or to be represented or to present evidence 
or argument may do so, subject to filing with the Court a notice of intention to appear in accordance with 
the Alberta Rules of Court, serving such notice upon the solicitors of Solium on or before 12:00 noon 
(Calgary time) on April 11, 2019 and satisfying any other requirements as provided in the Interim Order. 
Please see the Interim Order attached as Appendix C to the Circular for further details. 

DATED at Calgary, Alberta, this 12
th
 day of March, 2019. 

 
 

 BY ORDER OF THE BOARD OF DIRECTORS  
 OF SOLIUM CAPITAL INC. 

(signed) “Marcos Lopez” 
 

Marcos Lopez 
Chief Executive Officer 

 



 

vii 

IN THE COURT OF QUEEN’S BENCH OF ALBERTA  

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF SECTION 193 OF THE BUSINESS CORPORATIONS ACT,  
R.S.A. 2000, c. B-9, AS AMENDED 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING  
SOLIUM CAPITAL INC., MORGAN STANLEY, 2172350 ALBERTA LTD. AND  

THE SECURITYHOLDERS OF SOLIUM CAPITAL INC. 

NOTICE OF APPLICATION TO THE COURT OF QUEEN’S BENCH OF ALBERTA 

NOTICE IS HEREBY GIVEN that an originating application (the “Application”) has been filed with the 
Court of Queen’s Bench of Alberta, Judicial Centre of Calgary (the “Court”) on behalf of Solium Capital 
Inc. (“Solium”) with respect to a proposed arrangement (the “Arrangement”) under section 193 of the 
Business Corporations Act, R.S.A. 2000, c. B-9, as amended (the “ABCA”), involving Solium, Morgan 
Stanley, 2172350 Alberta Ltd. (“AcquisitionCo”), and the holders (“Securityholders”) of common shares 
in the capital of Solium (“Common Shares”), options to purchase Common Shares (“Stock Options”) 
and restricted share units of Solium (“RSUs” and, collectively with Common Shares and Stock Options, 
“Securities”). The Arrangement is described in greater detail in the management information circular of 
Solium dated March 12, 2019 accompanying this Notice of Application. 

At the hearing of the Application, Solium intends to seek: 

(a) a declaration that the terms and conditions of the Arrangement, and the procedures 
relating thereto, are fair to the Securityholders and the other persons affected, both from 
a substantive and procedural point of view; 

(b) an order approving the Arrangement pursuant to the provisions of section 193 of the 
ABCA; 

(c) a declaration that the Arrangement will, upon the filing of the Articles of Arrangement 
pursuant to the provisions of section 193 of the ABCA, become effective in accordance 
with its terms and will be binding on each of Solium, Morgan Stanley, AcquisitionCo and 
the Securityholders on and after the Effective Time, as defined in the Arrangement 
Agreement; and 

(d) such other and further orders, declarations and directions as the Court may deem just. 

AND NOTICE IS FURTHER GIVEN that the Application was directed to be heard before a Justice of the 
Court of Queen’s Bench of Alberta, 601 – 5

th
 Street SW, Calgary, Alberta, on April 15, 2019 at 3:00 p.m. 

(Calgary time), or as soon thereafter as counsel may be heard. Any Securityholder or any other interested 
party desiring to support or oppose the Application, may appear at the time of the hearing in person or by 
counsel for that purpose. Any Securityholder or any other interested party desiring to appear at the 
hearing is required to file with the Court of Queen’s Bench of Alberta, Judicial Centre of Calgary, and 
serve upon Solium on or before 12:00 noon (Calgary time) on April 8, 2019, a notice of intention to 
appear, including an address for service in the Province of Alberta, indicating whether such 
Securityholder or other interested party intends to support or oppose the application or make submissions 
thereat, together with a summary of the position such Securityholder or other interested party intends to 
advocate before the Court and any evidence or materials which are to be presented to the Court. Service 
on Solium is to be effected by delivery to the solicitors for Solium at the address below. If any 
Securityholder or any other interested party does not attend, either in person or by counsel, at that time, 
the Court may approve the Arrangement as presented, may approve it subject to such terms and 



 

viii 

conditions as the Court shall deem fit, or may refuse to approve the Arrangement, without any further 
notice. 

AND NOTICE IS FURTHER GIVEN that no further notice of the Application will be given by Solium and 
that in the event the hearing of the Application is adjourned, only those persons who have appeared 
before the Court for the application at the hearing will be served with notice of the adjourned date. 

AND NOTICE IS FURTHER GIVEN that the Court, by the interim order (the “Interim Order”) of the Court 
dated March 5, 2019, has given directions as to the calling and holding of a meeting of Securityholders for 
the purpose of such Securityholders voting upon a resolution to approve the Arrangement and has 
directed that registered Shareholders have the right to dissent with respect to the Arrangement in 
accordance with the provisions of section 191 of the ABCA, as amended by such Interim Order and the 
Arrangement. 

AND NOTICE IS FURTHER GIVEN that a copy of the said Application and other documents in the 
proceedings will be furnished to any Securityholder or other interested party requesting the same by the 
below-mentioned solicitors for Solium upon written request delivered to such solicitors as follows: 

Norton Rose Fulbright Canada LLP 
3700, 400 – 3

rd
 Avenue SW 

Calgary, Alberta T2P 4H2 
Attention:  Steven Leitl 

DATED at the City of Calgary, in the Province of Alberta, the 12
th
 day of March, 2019. 

 BY ORDER OF THE BOARD OF DIRECTORS  
 OF SOLIUM CAPITAL INC. 

(signed) “Marcos Lopez” 
  

Marcos Lopez 
Chief Executive Officer 
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INFORMATION CIRCULAR 

GLOSSARY 

Unless the context indicates otherwise, the following terms shall have the meanings set out below when 
used in this Circular. Terms and abbreviations used in the Appendices to this Circular are defined 
separately and the terms and abbreviations defined below are not used therein, except where otherwise 
indicated. 

“ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9, and the regulations made 
thereunder, as now in effect and as they may be promulgated or amended from time to time. 

“Acquisition” means the acquisition by Morgan Stanley, through its wholly-owned subsidiary 
AcquisitionCo, of all of the issued and outstanding securities of Solium. 

“AcquisitionCo” means 2172350 Alberta Ltd., a corporation incorporated under the laws of the Province 
of Alberta. 

“Acquisition Proposal” means, other than the Arrangement and the transactions contemplated by the 
Arrangement Agreement, any offer, proposal or inquiry from any Person or group of Persons other than 
Morgan Stanley (or any affiliate thereof), whether or not in writing and whether or not delivered to the 
Securityholders, relating to: (a) any direct or indirect sale or disposition (or any lease, license, long-term 
supply agreement or other arrangement having the same economic effect as a sale), through one or more 
transactions, of (i) assets of Solium and/or one or more of its Subsidiaries that, individually or in the 
aggregate, constitute 20% or more of the consolidated assets or contribute 20% or more of the 
consolidated revenue of Solium and its Subsidiaries in respect of the 12-month period ended 
September 30, 2018 or (ii) 20% or more of any class of voting or equity securities of Solium or of one or 
more of its Subsidiaries (or rights or interests therein or thereto) that individually or in the aggregate 
constitute 20% or more of the consolidated assets of Solium and its Subsidiaries or contribute 20% or 
more of the consolidated revenues of Solium and its Subsidiaries; (b) any plan of arrangement, direct or 
indirect take-over bid, tender offer, exchange offer, sale or issuance of securities or other transaction that, 
if consummated, would result in a Person or group of Persons beneficially owning 20% or more of any 
class of voting or equity securities (including securities convertible into or exercisable or exchangeable for 
such voting or equity securities) of Solium any of its Subsidiaries; (c) any plan of arrangement, merger, 
amalgamation, consolidation, share exchange, share reclassification, business combination, 
reorganization, recapitalization, liquidation, dissolution or winding up or other similar transaction or series 
of transactions involving Solium and/or any of its Subsidiaries that, if consummated, would result in a 
Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities 
(including securities convertible into or exercisable or exchangeable for such voting or equity securities) 
of Solium or any of its Subsidiaries; or (d) any other similar transaction or series of transactions involving 
Solium or any of its Subsidiaries. 

“affiliate” has the meaning ascribed thereto in National Instrument 45-106 - Prospectus Exemptions. 

“allowable capital loss” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Capital Gains and Capital Losses” in this Circular. 

“Arrangement” means the arrangement under the provisions of Section 193 of the ABCA on the terms 
and subject to the conditions set out in the Plan of Arrangement, subject to any amendments or variations 
thereto made in accordance with the terms of the Arrangement Agreement, including the Plan of 
Arrangement, or made at the direction of the Court in the Final Order (provided that such amendments 
are acceptable to both Solium and Morgan Stanley, each acting reasonably). 

“Arrangement Agreement” means the arrangement agreement among Solium, AcquisitionCo and 
Morgan Stanley dated February 10, 2019 as the same may be amended, supplemented or otherwise 
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modified from time to time in accordance with the terms thereof and, where applicable, includes the 
schedules thereto. 

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be 
considered by the Securityholders, substantially in the form attached as Appendix A to this Circular. 

“Articles of Arrangement” means the articles of arrangement of Solium in respect of the Arrangement, 
required by subsection 193(10) of the ABCA to be sent to the Registrar after the Final Order has been 
granted, which shall include the Plan of Arrangement and otherwise be in a form and content satisfactory 
to Solium and Morgan Stanley, each acting reasonably. 

“associate” has the meaning ascribed thereto in the Securities Act. 

“Beneficial Shareholder” has the meaning ascribed hereto under the heading “Advice to Beneficial 
Shareholders” in this Circular. 

“Board” means the board of directors of Solium, as constituted from time to time. 

“Board Recommendation” has the meaning ascribed thereto under “Recommendation of the Board”. 

“Broadridge” has the meaning ascribed thereto under “Advice to Beneficial Shareholders”. 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major 
banks are closed for business in Calgary, Alberta or in New York, New York. 

“Certificate of Arrangement” means the certificate or proof of filing to be issued by the Registrar 
pursuant to subsection 193(11) of the ABCA in respect of the Articles of Arrangement giving effect to the 
Arrangement. 

“CIBC” means CIBC World Markets Inc., Solium’s independent financial advisor in respect of the 
preparation of the Fairness Opinion. 

“Circular” means this management information circular dated March 12, 2019, together will all 
appendixes hereto. 

“Common Shares” means the common shares in the capital of Solium and includes, for greater certainty, 
any Common Shares issued upon the valid exercise of outstanding Stock Options. 

“Company” means Solium.  

“Company Change in Recommendation” has the meaning ascribed thereto under “The Arrangement 
Agreement – Termination of Arrangement Agreement”. 

“Company Disclosure Letter” means the disclosure letter dated the date of the Arrangement Agreement 
and all schedules, exhibits and appendices thereto, delivered by Solium to the Purchaser Parties with the 
Arrangement Agreement.  

“Company Termination Fee” means $43 million. 

“Competition Act” means the Competition Act, R.S.C. 1985, c. C-34, and the regulations made 
thereunder, as now in effect and as they may be promulgated or amended from time to time. 

“Competition Act Approval” means, in respect of the Arrangement, the occurrence of one of the 
following: 
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(a) the issuance of an advance ruling certificate pursuant to section 102 of the Competition 
Act; 

(b) Solium and Morgan Stanley have given the notice required under section 114 of the 
Competition Act with respect to the transactions contemplated by the Arrangement 
Agreement and the applicable waiting period under section 123 of the Competition Act 
has expired or been waived in accordance with the Competition Act; or 

(c) the obligation to give the requisite notice has been waived pursuant to subsection 113(c) 
of the Competition Act, 

and, in the case of (b) or (c) above, the Commissioner of Competition shall have notified Morgan 
Stanley in writing that, in effect, that the Commissioner does not, at this time, intend to make an 
application under section 92 of the Competition Act in respect of the transactions contemplated 
by the Arrangement Agreement. 

“Consideration” means $19.15 in cash per Common Share.  

“Court” means the Court of Queen’s Bench of Alberta, or other court as applicable. 

“CRA” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations” in 
this Circular. 

“Depositary” means TSX Trust Company, being the depositary appointed by Solium and Morgan Stanley 
to act as depositary for the Common Shares in relation to the Arrangement. 

“Dissent Procedures” means the dissent procedures in section 191 of the ABCA as modified by the 
Interim Order and the Plan of Arrangement. 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of 
Arrangement. 

“Dissenting Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal 
Income Tax Considerations – Holders Not Resident in Canada – Dissenting Non-Resident Holders” in this 
Circular. 

“Dissenting Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal 
Income Tax Considerations – Holders Resident in Canada – Dissenting Resident Holders of Common 
Shares” in this Circular. 

“Dissenting Shareholder” means any registered Shareholder who has validly exercised its Dissent 
Rights in respect of that Shareholder’s Common Shares and has not withdrawn or been deemed to have 
withdrawn such exercise of Dissent Rights at the Effective Time. 

“DSPP” means the Director Share Purchase Plan dated January 1, 2007, as amended on 
March 27, 2009. 

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the 
Arrangement. 

“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement. 

“EPSP” means the Employee Profit Sharing Plan dated January 1, 2007, as amended on March 23, 2009 
and November 11, 2011. 
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“Fairness Opinion” means the opinion of CIBC to the effect that, as of the date of such opinion, and 
based upon and subject to the assumptions, limitations and qualifications contained therein, the 
Consideration to be received by the Shareholders pursuant to the Arrangement Agreement is fair, from a 
financial point of view, to the Shareholders. 

“Final Order” means the final order of the Court approving the Arrangement pursuant to 
subsection 193(9)(a) of the ABCA, as such order may be amended by the Court prior to the Effective 
Time, provided that any such amendment is acceptable to Solium and Morgan Stanley, each acting 
reasonably, or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended 
(provided that any such amendment is acceptable to both Solium and Morgan Stanley, each acting 
reasonably) on appeal. 

“FINRA” means the Financial Industry Regulatory Authority. 

“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, state, 
regional, municipal, local or other government, governmental or public department, central bank, court, 
tribunal, (including an independent quasi-judicial tribunal), commission or board (including any 
independent system operator), arbitral body, bureau, ministry, agency or instrumentality, domestic or 
foreign; (b) any subdivision or authority of any of the above; (c) any quasi-governmental or private body, 
including any tribunal, commission, regulatory agency or self-regulatory organization including IIROC, 
exercising any regulatory, antitrust, foreign investment, expropriation or taxing authority under or for the 
account of any of the foregoing; or (d) any stock exchange including the TSX. 

“Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax Considerations” 
in this Circular. 

“HSR Act” means the Hart Scott Rodino Act Antitrust Improvements Act of 1976. 

“HSR Approval” means, in respect of the Arrangement, that: 

(a) Solium and Morgan Stanley shall have filed (or caused their respective affiliates to file, if 
applicable) their respective Notification and Report Forms relating to the Acquisition with 
the Federal Trade Commission and the Department of Justice, Antitrust Division; and 

(b) the expiration or early termination of any waiting period (and any extension thereof) under 
the HSR Act shall have occurred or been granted; or 

(c) if the Parties have entered into any arrangement with any Governmental Entity regarding 
the closing of the Acquisition, then the Acquisition shall have been granted clearance to 
close from such Governmental Entity. 

“IFRS” means generally accepted accounting principles as set out in the CPA Canada Handbook – 
Accounting for an entity that prepares its financial statements in accordance with International Financial 
Reporting Standards, at the relevant time, applied on a consistent basis. 

“IIROC” means the Investment Industry Regulatory Organization of Canada. 

“Interim Order” means the interim order of the Court under subsection 193(4) of the ABCA attached as 
Appendix C to this Circular, providing for, among other things, the calling and holding of the Meeting. 

“Key Regulatory Approvals” means the regulatory approvals listed on Schedule E to the Arrangement 
Agreement as well as any consent, waiver, permit, license, certificate, exemption, review, order, decision, 
approval, expiry or termination, in respect of which the failure to obtain, individually or in the aggregate, 
would have a Material Adverse Effect following the completion of the Arrangement. 
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“Key Third-Party Consents” means any Third-Party Consent except for those consents, waivers and 
approvals, the failure to obtain, individually or in the aggregate, would not have a Material Adverse Effect 
following the completion of the Arrangement. 

“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, code, rule, instrument, regulation, order, injunction, judgment, 
decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, promulgated 
or applied by a Governmental Entity that is binding upon or applicable to such Person or its business, 
undertaking, property or securities, and to the extent that they have the force of law, policies, guidelines, 
notices and protocols of any Governmental Entity, as amended unless expressly specified otherwise.  

“Material Adverse Effect” means any fact, change, event, occurrence, effect, or circumstance that, 
individually or in the aggregate with such other facts, changes, events, occurrences, effects or 
circumstances: (A) does, or would reasonably be expected to, prevent or materially delay or materially 
impair the consummation of the transactions contemplated by the Arrangement Agreement; or (B) is, or 
would reasonably be expected to be, material and adverse to the business, operations, results of 
operations, assets, properties, capitalization, financial condition or liabilities (contingent or otherwise) of 
Solium and its Subsidiaries, taken as a whole, other than, in the case of clause (B), any such fact, 
change, event, occurrence, effect or circumstance resulting from or arising in connection with: 

(a) any change or development generally affecting the industry in which Solium and its 
Subsidiaries operate, including changes to applicable Laws or Taxes or the interpretation, 
application or non-application of applicable Laws after the date of the Arrangement 
Agreement; 

(b) any change in global, national or regional political conditions (including the outbreak or 
escalation of war or acts of terrorism) or in general economic, business, regulatory, 
political or market conditions or in national or global financial, currency, securities or 
credit markets; 

(c) any change in IFRS or changes in regulatory accounting requirements after the date of 
the Arrangement Agreement applicable to the industries in which Solium and its 
Subsidiaries operate; 

(d) any natural disaster; 

(e) any action taken (or omitted to be taken) by Solium or any of its Subsidiaries which is 
required to be taken (or omitted to be taken) pursuant to the Arrangement Agreement; 

(f) any action taken (or omitted to be taken) by Solium at the written request of Morgan 
Stanley or any affiliate thereof or that is consented to by Morgan Stanley or an affiliate 
thereof expressly in writing;  

(g) any matter which has been disclosed in Section 21 or Section 45 of the Company 
Disclosure Letter; 

(h) the failure, in and of itself, of the Company to meet any internal or published projections, 
forecasts or estimates of revenues, earnings or cash flows, funds from operations or free 
cash flow before, on or after the date of this Agreement (it being understood that the 
causes underlying such failure may be taken into account in determining whether a 
Material Adverse Effect has occurred); 

(i) the announcement or performance of this Agreement or consummation of the 
Arrangement including (i) any steps taken pursuant to Section 4.4 of the Arrangement 
Agreement; (ii) any loss or threatened loss of, or adverse change or threatened adverse 
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change in, the relationship of the Company or any of its Subsidiaries with any of its 
current or prospective employees, customers, distributors, suppliers, insurance 
underwriters, counterparties or partners; and (iii) the exercise by a contractual 
counterparty of any of its rights pursuant to an existing Material Contract; or 

(j) any change in the market price or trading volume of any securities of the Company (it 
being understood that the causes underlying such change in market price or trading 
volume may be taken into account in determining whether a Material Adverse Effect has 
occurred), 

provided, however, that (i) with respect to clauses (a) through to and including (d), such matter 
does not have a materially disproportionate effect on the Company and its Subsidiaries, taken as 
a whole, relative to other comparable companies and entities operating in the industries in which 
the Company and its Subsidiaries operate; and (ii) references in certain sections of this 
Agreement to dollar amounts are not intended to be, and shall not be deemed to be, illustrative or 
interpretative for purposes of determining whether a “Material Adverse Effect” has occurred. 

“Material Contract” has the meaning set forth in the Arrangement Agreement. 

“Meeting” means the special meeting of the Securityholders to be held at 10:00 a.m. on April 15, 2019 at 
Eau Claire Tower, 600 3

rd
 Avenue SW, Calgary, Alberta, to consider the Arrangement Resolution, and 

any adjournment or postponement thereof. 

“Meeting Materials” means this Circular and the various materials included herewith, including the Notice 
of Special Meeting and form of proxy to be used at the Meeting. 

“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Shareholders in Special 
Transactions. 

“Morgan Stanley” means Morgan Stanley, a corporation incorporated under the laws of the State of 
Delaware. 

“NI 31-103” means National Instrument 31-103 – Registration Requirements, Exemptions and Ongoing 
Registrant Obligations. 

“NI 51-102” means National Instrument 51-102 - Continuous Disclosure Obligations. 

“NOBO” has the meaning ascribed thereto under “Advice to Beneficial Shareholders”. 

“Non-Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Holders Not Resident in Canada” in this Circular. 

“non-U.S. Holder” has the meaning ascribed thereto under “Certain Material United States Federal 
Income Tax Considerations for U.S. Holders – Scope of this Disclosure – Non-U.S. Holders” in this 
Circular. 

“Notice of Special Meeting” means the notice dated March 12, 2019 of the Meeting delivered to 
Securityholders with this Circular. 

“Outside Date” means August 9, 2019, or such later date as may be agreed to in writing by the Parties, 
provided that if the Effective Time has not occurred by such date but all conditions of closing with the 
exception of the receipt of the Key Regulatory Approvals have been satisfied, and it is reasonable to 
conclude that such pending approval(s) will be obtained, any Party who is not in default under the 
Arrangement Agreement may extend the Outside Date (upon giving notice thereof to all the other Parties) 
for up to an additional 30 days, and at the end of that 30 days, the Outside Date may be similarly 
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extended for another 30 days by any non-defaulting Party under the same circumstances, but not beyond 
October 8, 2019. 

“Parties” means, collectively, Solium, AcquisitionCo and Morgan Stanley and “Party” means any one of 
them. 

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, 
trustee, executor, administrator, legal representative, government (including Governmental Entity), 
syndicate or other entity, whether or not having legal status. 

“Plan of Arrangement” means the plan of arrangement, substantially in the form set out in Schedule B to 
Appendix B of this Circular, subject to any amendments or variations to such plan made in accordance 
with the Arrangement Agreement or made at the direction of the Court in the Final Order, provided that 
any such amendment or variation is acceptable to both Solium and Morgan Stanley, each acting 
reasonably. 

“Preferred Shares” means the preferred shares in the capital of Solium. 

“Purchaser” means Morgan Stanley. 

“Purchaser Parties” means, together, Morgan Stanley and AcquisitionCo, and “Purchaser Party” means 
any one of Morgan Stanley or AcquisitionCo. 

“Purchaser Termination Fee” means $43 million. 

“Record Date” means March 11, 2019. 

“Registrar” means the Registrar of Corporations appointed pursuant to Section 263 of the ABCA. 

“Representatives” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants – 
Non-Solicitation”. 

“Resident Holder” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada” in this Circular. 

“Rights Plan” means the shareholder rights plan agreement between Solium and TSX Trust Company, 
as rights agent, dated as of April 1, 2013, as amended and restated as of May 25, 2016, and as further 
amended by a successor rights plan agreement made as of November 1, 2016. 

“RSU Award Agreement” means the written agreement evidencing the grant of RSUs by Solium. 

“RSUs” means all of the outstanding restricted share units issued under the Share Award Incentive Plan 
whether designated as “Restricted Time Based Awards” or “Performance Based Awards” in the RSU 
Award Agreement pertaining thereto. 

“Securities Act” means the Securities Act, R.S.A. 2000, c. S-4. 

“Securityholders” means, collectively, the holders of Common Shares, RSUs and Stock Options. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval. 

“Share Award Incentive Plan” means Solium’s share award incentive plan dated May 9, 2007, as 
amended. 
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“Shareholders” means the registered and/or beneficial holders of the Common Shares, as the context 
requires. 

“Solium” means Solium Capital Inc., a corporation existing under the laws of the Province of Alberta. 

“Special Committee” means the committee of independent directors of Solium, which was established to, 
among other things, consider the Arrangement. 

“Stock Option Plan” means the Company’s stock option plan dated May 9, 2007, as amended 
March 13, 2017 and December 11, 2017. 

“Stock Options” means the outstanding options to purchase Common Shares issued pursuant to the 
Stock Option Plan. 

“Strike Price” means, with respect to any Stock Option, the price per Common Share at which the Stock 
Option may be exercised by the holder thereof pursuant to the agreement, certificate or other instrument 
granting or confirming the grant of the Stock Option. 

“Subsidiary” has the meaning ascribed thereto in the Securities Act. 

“Superior Proposal” means any unsolicited bona fide Acquisition Proposal made after the date of the 
Arrangement Agreement: (a) to acquire not less than all of the outstanding Common Shares or all or 
substantially all of the assets of Solium and its Subsidiaries on a consolidated basis made by an arm’s 
length third party; (b) that did not result from or involve a breach of the Arrangement Agreement or any 
agreement between the Person making such Acquisition Proposal Solium; (c) that is not subject to a due 
diligence and/or access condition; (d) that the Board has determined in good faith (after receipt of advice 
from its financial advisors and its legal counsel) is reasonably capable of being completed without undue 
delay, taking into account, all financial, legal, regulatory and other aspects of such proposal and the 
Person or group of Persons making such Acquisition Proposal; (e) that is not subject to any financing 
condition and in respect of which it has been demonstrated to the reasonable satisfaction of the Board, 
acting in good faith (after receipt of advice from its financial advisors and its legal counsel), that adequate 
arrangements have been made in respect of any financing required to complete such Acquisition 
Proposal; and (f) in respect of which the Board determines, in its good faith judgment, after receiving the 
advice of its legal counsel and its financial advisors and after taking into account all of the terms and 
conditions of such Acquisition Proposal, including all legal, financial, regulatory and other aspects of such 
Acquisition Proposal and the party making such Acquisition Proposal, would, if consummated in 
accordance with its terms, but without assuming away the risk of non-completion, result in a transaction 
which is more favorable, from a financial point of view, to Shareholders than the Arrangement (including 
any amendments to the terms and conditions of the Arrangement proposed by AcquisitionCo or Morgan 
Stanley pursuant to Section 5.4(b) of the Arrangement Agreement).  

“Tax” or “Taxes” has the meaning ascribed thereto in the Arrangement Agreement. 

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.). 

“Tax Proposals” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations” in this Circular. 

“taxable capital gain” has the meaning ascribed thereto under “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Capital Gains and Capital Losses” in this Circular. 

“Third-Party Consents” means any consents, waivers, permits, exemptions, orders, approvals, 
agreements, amendments or confirmations of any third party, other than any Governmental Entity, that is 
(a) necessary to be obtained under any Material Contract in connection with the Arrangement; or 
(b) required in order to maintain any Material Contract in full force and effect following completion of the 
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Arrangement, in each case, on terms that are satisfactory to the Purchaser Parties and Solium, each 
acting reasonably. 

“Transfer Agent” means Solium’s registrar and transfer agent, being TSX Trust Company. 

“TSX” means the Toronto Stock Exchange. 

“U.S. Holder” has the meaning ascribed thereto under “Certain Material United States Federal Income 
Tax Considerations for U.S. Holders – Scope of this Disclosure – U.S. Holders” in this Circular. 

“Voting Support Agreements” means the agreements to vote in favour of the Arrangement Resolution 
dated the date of the Arrangement Agreement and made between Morgan Stanley, AcquisitionCo and 
each of Solium’s directors, substantially in the form set forth in Schedule F to the Arrangement 
Agreement. 

“VWAP” means the volume weighted average trading price of the Common Shares, calculated by dividing 
the total value by the total volume of Common Shares traded for the relevant period. 

“$” means Canadian dollars unless otherwise indicated. 
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SUMMARY OF CIRCULAR 

The following is a summary of the contents of this Circular. This summary is not intended to be complete 
and is qualified in its entirety by the more detailed information contained elsewhere in this Circular. 
Securityholders should read the entire Circular, including the appendices. Capitalized terms used in this 
summary and elsewhere in this Circular and not otherwise defined are defined in the Glossary. 

Overview of the Arrangement 

The purpose of the Arrangement is to complete an acquisition of Solium by Morgan Stanley through its 
wholly-owned subsidiary, AcquisitionCo. Pursuant to the Plan of Arrangement, AcquisitionCo will acquire 
all of the issued and outstanding Common Shares for cash consideration in an amount equal to $19.15 
per Common Share. 

The Consideration to be received by the Shareholders pursuant to the Arrangement represents a 43% 
premium over the closing price of the Common Shares on the TSX on February 8, 2019, the trading day 
immediately prior to the announcement of the Arrangement, and a 50% premium to Solium’s 20-day 
VWAP on the TSX prior to February 11, 2019, the date of the announcement of the Arrangement. 

The Company, AcquisitionCo and Morgan Stanley entered into the Arrangement Agreement on 
February 10, 2019. The Arrangement Agreement sets out the steps to be taken by the respective parties 
to prepare for and implement the Arrangement, contains certain covenants, representations and 
warranties of and from each of the parties thereto, and contains various closing conditions which must be 
satisfied or waived in order for the Arrangement to be completed. In addition to being subject to the 
approval by Securityholders, the Arrangement is also subject to the satisfaction or waiver of certain other 
conditions set out in the Arrangement Agreement, including the Key Regulatory Approvals and Key Third-
Party Consents For a more detailed discussion of the Arrangement Agreement, see “The Arrangement” 
and “The Arrangement Agreement”. 

Reasons for the Arrangement 

In unanimously determining that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders, the Special Committee and the Board considered and relied upon a number of factors, 
including, among others, the following: 

 Independent Director Review:  The Board established the Special Committee, consisting 
entirely of independent directors, to conduct the review and evaluation of the Proposal and 
consider other strategic alternatives that may be available to the Company and, subsequently, to 
supervise and/or to negotiate the terms of the Arrangement and the Arrangement Agreement. 

 Consideration of Strategic Alternatives: The Special Committee conducted a review of various 
strategic alternatives, including Solium continuing to operate as an independent stand-alone 
business, and Solium entering into a strategic or sale arrangement with another interested party. 
In furtherance of the foregoing, the Special Committee took into consideration the potential 
rewards, risks and uncertainties associated with these and other alternatives, including stock 
market uncertainties which could affect the value of the Common Shares.  Following a 
consideration of the alternatives available to the Company, the Special Committee concluded that 
the Arrangement is the most favourable alternative for the Company to pursue. 

 Low Likelihood of a Competing Offer:  The Board believes that obtaining a competing offer at 
a premium to the purchase price being proposed by Morgan Stanley would not have been likely 
due, in part, to the significant multiples that the Consideration represents and the significant 
premium to the trading price of the Common Shares, and that any potential purchaser would be 
competing with Morgan Stanley, Solium’s largest client. The revenues generated from Morgan 
Stanley’s white-label arrangement on a fully migrated basis are expected to represent 
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approximately 18% of Solium’s budgeted revenues for the 2019 fiscal year.  The Consideration 
represents a significant premium over the purchase price that the Interested Party was willing to 
pay for the outstanding Common Shares following extended negotiations between Solium and the 
Interested Party. 

 Arm’s Length Negotiation: The Consideration and other terms in the Arrangement Agreement 
are the result of a comprehensive arm’s length negotiation between representatives of Solium 
and Morgan Stanley. 

 Significant Premium and Multiples: The Consideration represents a significant premium to the 
recent trading price of the Common Shares (an over 50% premium to Solium’s 20-day VWAP on 
the TSX prior to February 11, 2019, the date of the announcement of the Arrangement). The 
Consideration also reflects financial metrics which compare favourably to those for a number of 
similar technology companies.  The Board also considered the fact that the Consideration 
significantly exceeds the target trading prices for the Common Shares that are published by 
research analysts. 

 Supporting Fairness Opinion: The financial analysis conducted by CIBC in respect of the 
Common Shares and that the Fairness Opinion provided by CIBC as of February 10, 2019 
concludes that the Consideration to be paid by Morgan Stanley for the Common Shares is fair, 
from a financial point of view. 

 Arrangement Agreement Terms: The terms of the Arrangement Agreement include that (i) the 
obligation of Morgan Stanley to complete the Arrangement is subject to a limited number of 
conditions which the Special Committee and the Board believe are reasonable under the 
circumstances; (ii) prior to the Meeting, the Board will be able to consider and respond, in 
accordance with its fiduciary duties, to a Superior Proposal from third parties and to enter into a 
Superior Proposal, subject to a right to match and the payment, in certain circumstances, of the 
Purchaser Termination Fee; and (iii) the Company Termination Fee will be payable to Solium if 
Morgan Stanley terminates the Arrangement Agreement in certain circumstances. 

 Voting Support Agreements: Each of the directors, who together beneficially own or exercise 
control or direction over approximately 19.2% of the outstanding Common Shares (on a fully 
diluted basis), have entered into Voting Support Agreements with AcquisitionCo and Morgan 
Stanley to vote their respective Securities in favour of the Arrangement. If Solium terminates the 
Arrangement Agreement in accordance with its terms (including to accept a Superior Proposal), 
the Voting Support Agreements will terminate and as such, the Voting Support Agreements do 
not act as an impediment to attracting and considering a Superior Proposal. 

 Court Approval: The Arrangement will only become effective if, after hearing from all interested 
persons who choose to appear before it, a Court determines that the Arrangement is fair, 
substantially and procedurally, to the Securityholders and the other persons affected. 

 Securityholder Approval: The Arrangement must be approved by (i) not less than 66⅔% of the 
votes cast by Securityholders present in person or represented by proxy at the Meeting; and (ii) a 
simple majority of the votes cast by Shareholders, present in person or represented by proxy at 
the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive Officer of Solium, in 
respect of his Common Shares and, to the knowledge of Solium’s directors and executive officers 
after reasonable inquiry, such other persons whose votes may not be included in determining 
minority approval of a business combination pursuant to MI 61-101. 

 Immediate Value and Liquidity. The Consideration to be paid to Shareholders pursuant to the 
Arrangement is all cash, which provides immediate liquidity and certainty of value to 
Shareholders at a significant premium as described above.  
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 Dissent Rights: Registered Shareholders who do not approve the Arrangement may exercise 
Dissent Rights, upon compliance with certain conditions and in certain circumstances, if the 
Arrangement proceeds. 

 Credibility of Morgan Stanley: Morgan Stanley's commitment, creditworthiness and anticipated 
ability to complete the Arrangement and operate and grow the business following Closing. 

The Special Committee and the Board also considered a number of potential risks and potential negative 
factors relating to the Arrangement, including the following: 

 Risks of Non-Completion: The risks to the Company if the Arrangement is not completed, 
including the costs to the Company in pursuing the Arrangement, the diversion of management’s 
attention away from conducting the Company’s business in the ordinary course and the potential 
impact on the Company’s current business relationships (including with future and prospective 
employees, suppliers and partners). 

 Limited Participation in Future Value Growth: Following the Arrangement, the Company will 
no longer exist as a public corporation and Securityholders will forego participation in any future 
increase in value beyond the Consideration that might result from future growth and the potential 
achievement of the Company’s long-term plans, balanced against the fact that Securityholders 
will no longer be taking any risks of Solium’s business. 

 Risk of Termination: Morgan Stanley has the right to terminate the Arrangement Agreement 
under certain limited circumstances. If the Arrangement Agreement is terminated under certain 
circumstances, the Company must pay the Purchaser Termination Fee to Morgan Stanley, as 
described under “The Arrangement Agreement – Purchaser Termination Fee”. 

 “No Shop”: The Arrangement Agreement limits the Company’s ability to solicit additional interest 
from third parties. 

 Taxable Transaction: The Arrangement will be a taxable transaction for Securityholders, 
requiring the payment of taxes by non-tax exempt Securityholders on any income or gains that 
result from their receipt of the consideration pursuant to the Arrangement. 

 Regulatory Approvals: The possibility that the Key Regulatory Approvals may not be obtained in 
a timely manner or at all, which could result in the inability to consummate the Arrangement by 
the Outside Date or the Outside Date being extended in accordance with the terms of the 
Arrangement Agreement. 

See “Background to the Arrangement” and “Reasons for the Arrangement” in this Circular. 

Recommendation of the Board 

The full Board was present at the February 10, 2019 meeting of the directors at which, based on, among 
other things, the recommendation of the Special Committee, the Board unanimously  concluded that the 
Arrangement is in the best interests of the Company and is fair to the Shareholders and, accordingly, it 
approved the Arrangement Agreement and unanimously recommends that Securityholders vote in favour 
of the Arrangement Resolution (the “Board Recommendation”). 

Fairness Opinion 

In deciding to recommend approval of the Arrangement, the Special Committee considered, among other 
things, the Fairness Opinion, which states that, in the opinion of CIBC, as of February 10, 2019 and 
based upon and subject to the assumptions, limitations and qualifications contained therein, the 
Consideration to be received under the Arrangement Agreement by the Shareholders is fair, from a 
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financial point of view, to the Shareholders. This summary is qualified in its entirety by reference to 
the full text of the Fairness Opinion. The Special Committee and the Board urge Securityholders 
to read the Fairness Opinion carefully and in its entirety.  

The full text of the written Fairness Opinion setting out the assumptions made and limitations and 
qualifications on the review undertaken by CIBC in connection with the Fairness Opinion is attached to 
this Circular as Appendix E. CIBC provided the Fairness Opinion exclusively for the use of the Special 
Committee in connection with its consideration of the Arrangement.  The Fairness Opinion may not be 
published, disclosed to any other person, relied upon by any other person, or used for any other purpose, 
without the prior written consent of CIBC, which consent has been obtained for the purposes of the 
Fairness Opinion’s inclusion in this Circular. The Fairness Opinion was not intended to be and does not 
constitute a recommendation to the Special Committee or the Board as to whether it should approve the 
Arrangement Agreement, nor is it a recommendation to any Shareholder as to how to vote or act at the 
Meeting or as an opinion concerning the trading price of value of any securities of Solium following the 
announcement or completion of the Arrangement. The Fairness Opinion was one of a number of factors 
taken into consideration by the Special Committee and the Board of Directors in making their unanimous 
determinations that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders and to recommend that Securityholders vote in favour of the Arrangement Resolution. 

See “Fairness Opinion” in this Circular and the Fairness Opinion attached as Appendix E to this Circular. 

Effect of the Arrangement 

If the Arrangement is successfully completed, then, among other things: 

(a) each Stock Option (whether vested or unvested) which has not been exercised or surrendered 
prior to the Effective Time will be deemed to be fully and unconditionally vested and exercisable, 
and will be surrendered and transferred to Solium in exchange for the right to receive a cash 
payment equal to $19.15 less the applicable Strike Price thereof;  

(b) each RSU (whether vested or unvested) outstanding immediately prior to the Effective Time will 
be, where applicable, deemed to have achieved 100% of the key performance indicators and will 
be deemed to be fully and unconditionally vested and exercisable and shall be assigned and 
transferred to Solium in exchange for the right to receive a cash payment equal to $19.15; and 

(c) each Common Share immediately prior to the Effective Time (other than Common Shares held by 
a Dissenting Shareholder who has validly exercised such holder’s Dissent Right) will be deemed 
to be transferred by the registered holder of that Common Share to AcquisitionCo in exchange for 
a cash payment equal to the Consideration. 

As at March 11, 2019, there were 56,744,101 Common Shares and no Preferred Shares issued and 
outstanding. There were also 860,364 RSUs outstanding and Stock Options to purchase up to 2,845,583 
Common Shares at Strike Prices ranging from $7.02 to $11.97 per Common Share, including Stock 
Options and RSUs that have not yet vested according to their terms. In connection with the Arrangement, 
the Board has approved the vesting of all outstanding Stock Options and RSUs effective immediately 
before the Effective Time such that all Stock Options and RSUs will be fully and unconditionally vested 
prior to the Effective Time. Holders of Stock Options will receive a cash payment equal to $19.15 per 
Stock Option less the applicable Strike Price thereof. Holders of RSUs will receive a cash payment equal 
to $19.15 per RSU.  

The Plan of Arrangement provides that any certificates formerly representing Common Shares not duly 
surrendered to the Depositary on or before the day that is three years less one day after the Effective 
Date shall cease to represent a right or claim of any kind or nature.  In addition, any payment made by 
way of cheque by the Depositary pursuant to the Arrangement that has not been deposited or has been 
returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the day that is 
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three years less one day after the Effective Date, and any right or claim to payment under the 
Arrangement that remains outstanding on the day that is three years less one day after the Effective Date 
shall cease to represent a right or claim of any kind or nature. 

Following the Arrangement, the Common Shares will be de-listed from the TSX and Solium will be a wholly-
owned subsidiary of Morgan Stanley. See “The Arrangement – Effect of the Arrangement” in this Circular. 

Parties to the Arrangement 

Solium 

Solium was incorporated under the ABCA on September 16, 1999. Solium is a global provider of 
technology and services supporting the administration of equity-based incentive plans, and provides web-
based and cloud-enabled services for the administration, financial reporting and regulatory compliance 
related to most types of equity plans. Solium is a reporting issuer or the equivalent thereof in all provinces 
of Canada and the Common Shares are listed and posted for trading on the TSX under the trading 
symbol “SUM”. 

The head and principal office of Solium is located at Suite 1500, 600 3
rd

 Avenue SW, Calgary, Alberta, 
T2P 0G5 and its registered office is located at Suite 3700, 400 3

rd
 Avenue SW, Calgary, Alberta T2P 4H2. 

For additional information regarding Solium please see Solium’s profile on SEDAR at www.sedar.com. 
See also “Information Concerning Solium” in this Circular. 

AcquisitionCo 

AcquisitionCo was incorporated under the ABCA on February 8, 2019 as a wholly-owned subsidiary of 
Morgan Stanley. AcquisitionCo was incorporated for the sole purpose of implementing the Arrangement. 
AcquisitionCo has not carried on any active business since incorporation other than in connection with its 
role as a party to the Arrangement Agreement and the transactions contemplated thereby. 

AcquisitionCo’s registered office is located at Suite 2500, 450 – 1st Street SW, Calgary, Alberta, 
T2P 5H1. 

Morgan Stanley 

Morgan Stanley was originally incorporated under the laws of the State of Delaware in 1981, and its 
predecessor companies date back to 1924. Morgan Stanley is a global financial services firm that, 
through its subsidiaries and affiliates, advises, originates, trades, manages and distributes capital for  
governments, institutions, and individuals.  

Morgan Stanley’s global headquarters is located at 1585 Broadway, New York, NY 10036. 

Further information about Morgan Stanley is available in its periodic reports to the U.S. Securities and 
Exchange Commission, including its Annual Report on Form 10-K for the year ended December 31, 2018 
and its Quarterly Reports on 10-Q and Current Reports on Form 8-K, including any amendments thereto, 
which are available on www.morganstanley.com.  

Special Meeting 

Solium will hold the Meeting in the Christina Lake / Athabasca room on the Plus 15 level of Eau Claire 
Tower at 600 3

rd
 Avenue SW, Calgary, Alberta at 10:00 a.m. (Calgary time) on Monday, April 15, 2019. At 

the Meeting, the Securityholders will be asked to consider and, if thought advisable, to pass the 
Arrangement Resolution, the full text of which is set out in Appendix A to this Circular. See “The 
Arrangement – Vote Required to Approve the Arrangement”. 

http://www.morganstanley.com/


 

15 

The Arrangement Agreement 

The Arrangement Agreement provides for the terms and conditions on which Solium, AcquisitionCo and 
Morgan Stanley have agreed to implement the Arrangement, and contains covenants and representations 
and warranties of and from each of Solium, AcquisitionCo and Morgan Stanley. See “The Arrangement 
Agreement”. You should read the more detailed summary contained elsewhere in this Circular and the full 
text of the Arrangement Agreement, which is attached as Appendix B to this Circular.  

Vote Required to Approve the Arrangement 

Subject to any further order of the Court, the Interim Order provides that the Arrangement Resolution 
must be approved by the affirmative vote thereon at the Meeting by at least: 

(a) 66⅔% of the votes cast by the Securityholders, present in person or represented by proxy at the 
Meeting; and 

(b) a simple majority of the votes cast by Shareholders, present in person or represented by proxy at 
the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive Officer of Solium, in 
respect of his Common Shares and, to the knowledge of Solium’s directors and executive officers 
after reasonable inquiry, such other persons whose votes may not be included in determining 
minority approval of a business combination pursuant to MI 61-101. 

In addition, the Arrangement Resolution must be approved by a simple majority of the votes cast by 
Shareholders present in person or represented by proxy at the Meeting to satisfy the requirements of the 
TSX. 

Holders of approximately 19.2% of the Common Shares (on a fully diluted basis) have entered into Voting 
Support Agreements with AcquisitionCo and Morgan Stanley pursuant to which they have agreed, on the 
terms and conditions specified therein, to vote all of their Securities in favour of the Arrangement 
Resolution.  

See “The Arrangement – Vote Required to Approve the Arrangement” and “The Arrangement - Minority 
Approval Requirement” in this Circular. 

Court Approval 

The Arrangement requires the Court’s approval of the Final Order. Prior to the mailing of this Circular, 
Solium obtained the Interim Order authorizing and directing Solium to call, hold and conduct the Meeting 
and to submit the Arrangement to the Securityholders for approval. A copy of the Interim Order is 
attached as Appendix C to this Circular. Subject to the requisite approval of the Arrangement Resolution 
by the Securityholders at the Meeting, the hearing in respect of the Final Order is expected to take place 
at the Court of Queen’s Bench of Alberta in Calgary, Alberta, on April 15, 2019. See “The Arrangement – 
Court Approval” and the Interim Order at Appendix C to this Circular. 

Regulatory Approvals 

The Arrangement is conditional upon receipt of all Key Regulatory Approvals, including the Competition 
Act Approval and HSR Approval and approvals by IIROC, the Alberta Securities Commission, the Ontario 
Securities Commission, the Financial Industry Regulatory Authority, the UK Financial Conduct Authority 
and the Jersey Financial Services Commission. As at the date of this Information Circular, the 
Competition Act Approval and HSR Approval have been obtained. The completion of the Arrangement is 
also subject to receipt of the Key Third-Party Consents. These conditions are described in more detail 
under “The Arrangement – Key Regulatory Approvals and Key Third-Party Consents” in this Circular. 
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Termination of the Arrangement Agreement 

The Arrangement Agreement may be terminated at any time prior to the Effective Date by mutual written 
agreement of the Parties and by either Morgan Stanley or Solium in certain other circumstances, 
including, but not limited to: (i) by Morgan Stanley in the event that there is a change in the Board 
Recommendation; (ii) by Solium in the event that the Board authorizes Solium to enter into a written 
agreement with respect to a Superior Proposal in compliance with the provisions of the Arrangement 
Agreement and subject to Solium having paid the Purchaser Termination Fee; or (iii) by either Party in the 
event a Key Regulatory Approval is not obtained prior to the Outside Date. 

A summary of the termination provisions set out in the Arrangement Agreement is provided in this Circular 
under the heading “The Arrangement Agreement – Termination of Arrangement Agreement”. 

Purchaser Termination Fee 

Morgan Stanley is entitled to the Purchaser Termination Fee in the amount of $43 million if the 
Arrangement Agreement is terminated in certain circumstances, including in the event that the Board 
authorizes Solium to enter into a written agreement with respect to a Superior Proposal. A summary of 
the circumstances under which Solium would be required to pay the Purchaser Termination Fee is 
provided in this Information Circular under the heading “The Arrangement Agreement – Termination Fees 
– Purchaser Termination Fee ”. 

Company Termination Fee 

Solium is entitled to the Company Termination Fee in the amount of $43 million if the Arrangement 
Agreement is terminated in certain circumstances, including in the event that a Key Regulatory Approval 
is not obtained prior to the Outside Date. A summary of the circumstances under which Morgan Stanley 
would be required to pay the Company Termination Fee is provided in this Information Circular under the 
heading “The Arrangement Agreement – Termination Fees – Solium Termination Fee”. 

Rights of Dissent 

Pursuant to the Interim Order, registered holders of Common Shares on the Effective Date of the 
Arrangement have the right to dissent from the Arrangement Resolution upon strict compliance with the 
Dissent Procedures under section 191 of the ABCA as modified by the Interim Order and Plan of 
Arrangement, as described under “Rights of Dissenting Shareholders”. Persons who are beneficial 
holders of Common Shares should be aware that only registered holders of Common Shares are entitled 
to exercise Dissent Rights. See “Rights of Dissenting Shareholders” and Appendix C and Appendix D to 
this Circular. 

Unless waived by AcquisitionCo and Morgan Stanley, it is a condition to completion of the Arrangement 
that rights of dissent in respect of the Arrangement shall not have been exercised (and not subsequently 
withdrawn) in respect of more than 5% of the Common Shares. 

Certain Income Tax Considerations 

This Circular contains a summary of the principal Canadian and U.S. federal income tax considerations 
applicable to certain Shareholders with respect to the Arrangement. See discussion under the headings 
“Certain Canadian Federal Income Tax Considerations” and “Certain Material United States Federal 
Income Tax Considerations For U.S. Holders”. This Circular does not contain a summary of any other tax 
considerations in respect of the Arrangement. See discussion under the heading “Certain Other Tax 
Considerations”. 
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Procedure for the Exchange of Common Shares 

In order to receive the Consideration for Common Shares under the Arrangement, registered 
Shareholders (who are not Dissenting Shareholders) must complete and sign the Letter of Transmittal 
that accompanies this Circular and surrender the certificate(s) representing their Common Shares and all 
other required documents to the Depositary. If your Common Shares are held through an intermediary, 
you should contact that intermediary for instructions and assistance. 

TSX Trust Company is acting as the Depositary under the Plan of Arrangement. The Depositary will be 
responsible for receiving deposits of Common Shares, Letters of Transmittal and accompanying 
documentation. AcquisitionCo will cause the Depositary to make payment for all Common Shares 
acquired under the Plan of Arrangement. See “Procedures for the Surrender of Common Share 
Certificates and Receipt of Consideration” in this Circular. 

General Proxy Matters 

Registered Securityholders who are unable to be present at the Meeting may still vote through the use of 
proxies. By voting in accordance with the instructions contained in the enclosed form of proxy, registered 
Securityholders can participate in the Meeting through the person or persons named in the proxy. The 
enclosed form of proxy designates Michael Broadfoot, Chairman of Solium, and Marcos Lopez, Chief 
Executive Officer of Solium, as management designees to represent Securityholders who appoint them 
as proxyholder. 

A Shareholder has the right to designate a person (who need not be a Securityholder) other than Michael 
Broadfoot or Marcos Lopez to represent him or her at the Meeting. A Shareholder may designate his or 
her own proxy by inserting the name of the designated person in the space provided on the enclosed 
proxy and deleting the names of the management designees, or may complete another properly 
completed instrument of proxy. To be valid, a proxy must be completed, signed and deposited with 
Solium’s transfer agent, TSX Trust Company at 100 Adelaide Street West, Suite 301, Toronto, Ontario 
M5H 4H1, or by facsimile at 416-595-9693, or by using the internet at www.voteproxyonline.com  
(instructions are included on the form of proxy), so that it is received prior to 10:00 a.m. (Calgary time) on 
April 11, 2019 or, if the Meeting is adjourned or postponed, not less than 48 hours (excluding Saturdays, 
Sundays and statutory holidays) before the new time set for the convening of the Meeting. 

All Securityholders whose names have been entered in the register of holders of Common Shares, Stock 
Options or RSUs, as applicable, on the close of business on the Record Date, will be entitled to receive 
notice of and to vote at the Meeting. If a Shareholder transfers his or her Common Shares after the 
Record Date, the Shareholder who received the transferred Common Shares may be entitled to vote, in 
accordance with the ABCA, if he or she produces properly endorsed certificates representing Common 
Shares or otherwise establishes that he or she owns the Common Shares, and demands that his or her 
name be included on the list of Shareholders entitled to vote at the Meeting. This demand must be made 
not less than 10 days prior to the Meeting. Holders of Stock Options and RSUs are not permitted to 
transfer their respective Stock Options or RSUs.  

A Shareholder who has given a proxy may revoke it at any time up to and including the last Business Day 
preceding the date of the Meeting (or any adjournment thereof) if the statement of revocation is delivered 
to the registered office of the Company or by delivering a statement of revocation to the Chairman of the 
Meeting on the day of the Meeting (or any adjournment thereof). See “Frequently Asked Questions” in 
this Circular for additional information concerning voting by proxy, particularly if your Common Shares are 
held through an intermediary. 

http://www.voteproxyonline.com/
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Risk Factors 

Risks Related to the Arrangement Not Being Completed 

There are risks of non-completion of the Arrangement, including that the Arrangement Agreement may be 
terminated by Solium, AcquisitionCo or Morgan Stanley in certain circumstances. In addition, the 
completion of the Arrangement is subject to a number of conditions, certain of which are outside the 
control of Solium and the Purchaser Parties, including receipt of the required approvals by the 
Securityholders and Court, the Key Regulatory Approvals and the Key Third-Party Consents. There is no 
certainty, nor can Solium provide any assurance, that these conditions will be satisfied.  

If for any reason the Arrangement is not completed: 

 the market price of Common Shares, which rose to approximately the amount of the 
Consideration payable under the Arrangement, may be adversely affected;  

 there is no assurance that the Board will be able to find a party willing to pay an equivalent or a 
more attractive price for the Securities than the value to be received by Securityholders pursuant 
to the terms of the Arrangement;  

 Solium will still have incurred costs for pursuing the Arrangement, including legal and accounting 
fees and the fee of CIBC. In addition, if the Arrangement Agreement is terminated in certain 
circumstances, Solium may be obligated to pay the Purchaser Termination Fee (equal to $43 
million); and 

 Solium will continue to face, and Securityholders will be exposed to, the risks associated with 
continuing as a public corporation and the risks that it currently faces with respect to its business 
and affairs.  

Other Risks Related to the Arrangement 

The Arrangement Agreement restricts Solium from taking certain specified actions without the consent of 
Morgan Stanley until the Arrangement is completed. These restrictions may prevent Solium from pursuing 
attractive business opportunities that may arise prior to the completion of the Arrangement. The 
Arrangement also limits the Company’s ability to solicit additional interest from third parties. 

The pendency of the Arrangement could cause the attention of Solium’s management to be diverted from 
day-to-day operations and customers or suppliers may seek to modify or terminate their business 
relationships with Solium. These disruptions could be exacerbated by a delay in the completion of the 
Arrangement and could have an adverse effect on the business, operating results or prospects of Solium, 
which could result in a Material Adverse Effect. 

Risks Related to the Arrangement Being Completed 

Following the Arrangement, Securityholders will no longer hold Common Shares, RSUs or Stock Options, 
as applicable, and will forego participation in any future increase in value beyond the consideration 
payable pursuant to the Arrangement that might result from future growth and the potential achievement 
of Solium’s long-term plans. 

The Arrangement will be a taxable transaction for Securityholders, requiring the payment of taxes by non-
tax exempt Securityholders on any income or gains that result from their receipt of the consideration 
payable pursuant to the Arrangement. 

See “Risk Factors” in this Circular. 
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Timing 

Subject to all conditions precedent to the Arrangement as set forth in the Arrangement Agreement being 
satisfied or waived by the appropriate Party, the Arrangement will be effective on the Effective Date, 
which will be the date of filing with the Registrar a copy of the Final Order and the Articles of 
Arrangement. If the Meeting is held and the Arrangement Resolution is approved by the Securityholders 
as required, Solium expects to apply to the Court for the Final Order approving the Arrangement on 
April 15, 2019. If the Final Order is obtained in form and substance satisfactory to the Parties and the Key 
Regulatory Approvals and Key Third-Party Consents are obtained and all other conditions specified in the 
Arrangement Agreement are satisfied or waived, the Effective Date will be no later than the fifth Business 
Day following the satisfaction of such conditions, which Solium expects to occur in the second quarter of 
2019. It is not possible, however, to state with certainty when and if the Effective Date will occur. The 
Effective Date could be delayed for a number of reasons, including a delay in obtaining a Key Regulatory 
Approval or a Key Third-Party Consent or an objection before the Court in the hearing of the application 
for the Final Order. 

Unless extended in accordance with the terms of the Arrangement Agreement, the Outside Date for the 
completion of the Arrangement is August 9, 2019. See “The Arrangement – Effective Time of the 
Arrangement”. 
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INFORMATION CONTAINED IN THIS CIRCULAR 

All information relating to Morgan Stanley and AcquisitionCo and any of their affiliates contained in this 
Circular has been provided to Solium by Morgan Stanley. Solium has relied upon this information without 
having made any independent inquiries as to the accuracy or completeness thereof; however, it has no 
reason to believe such information is misleading or inaccurate. Neither the Board nor Solium assumes 
any responsibility for the accuracy or completeness of such information or for any omission on the part of 
Morgan Stanley to disclose facts or events which may affect the accuracy or completeness of any such 
information. 

Unless otherwise indicated, all references to “$” or “dollars” in this Circular are references to Canadian 
dollars. 

The information contained in this Circular is given as at March 12, 2019, except where otherwise noted. 
No person has been authorized to give any information or to make representations in connection with the 
Arrangement other than those contained in this Circular and, if given or made, any such information or 
representation should not be considered to have been authorized by Solium or Morgan Stanley. 

This Circular does not constitute the solicitation of an offer to acquire any securities or the solicitation of a 
proxy by any person in any jurisdiction in which such solicitation is not authorized or in which the person 
making such solicitation is not qualified to do so or to any person to whom it is unlawful to make such 
solicitation. 

You should not construe the contents of this Circular as legal or financial advice and should 
consult with your own professional advisors as to the relevant legal, financial or other matters in 
connection herewith. 

THIS CIRCULAR AND THE TRANSACTIONS CONTEMPLATED BY THE ARRANGEMENT 
AGREEMENT AND THE PLAN OF ARRANGEMENT HAVE NOT BEEN APPROVED OR 
DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY, NOR HAS ANY SECURITIES 
REGULATORY AUTHORITY PASSED UPON THE FAIRNESS OR MERITS OF SUCH 
TRANSACTIONS OR UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED 
IN THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE. 

SOLICITATION OF PROXIES 

This Circular is furnished in connection with the solicitation of proxies by and on behalf of the 
management of Solium for use at the Meeting and for the purposes set out in the foregoing Notice of 
Special Meeting and at any adjournments or postponements thereof. 

It is expected that solicitation will be made primarily by mail, but proxies may also be solicited personally 
or by telephone or other communication by directors, officers and employees of Solium without special 
compensation. The Company reserves the right to retain proxy solicitation services or dealers, for 
appropriate compensation, but has no current plans to do so. The costs of solicitation will be borne by 
Solium, provided that pursuant to the Arrangement Agreement, if requested by Morgan Stanley, Solium 
shall engage a proxy solicitation service to solicit proxies in favour of the Arrangement Resolution, in 
which case such costs shall be borne by Morgan Stanley.  

ADVICE TO BENEFICIAL SHAREHOLDERS 

The information set forth in this section is of significant importance to many Shareholders, as a 
substantial number of Shareholders do not hold Common Shares in their own name. Shareholders who 
hold their Common Shares through their brokers, intermediaries or other persons, or who otherwise do 
not hold their Common Shares in their own name (referred to herein as “Beneficial Shareholders”) 
should note that only proxies deposited by Shareholders who appear on the records maintained by the 
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Transfer Agent as registered holders of Common Shares will be recognized and acted upon at the 
Meeting. If Common Shares are listed in an account statement provided to a Beneficial Shareholder by a 
broker, those Common Shares, in all likelihood, are not registered in the Shareholder’s name. Such 
Common Shares are more likely to be registered under the name of the Shareholder’s broker or an agent 
of that broker. In Canada, the vast majority of such securities are registered under the name of CDS & 
Co. (the registration name for CDS Clearing and Depository Services Inc., which acts as nominee for 
many Canadian brokerage firms). Common Shares held by brokers (or their agents or nominees) on 
behalf of their clients can only be voted (for or against resolutions) at the direction of the respective 
Beneficial Shareholder. Without specific instructions, brokers (and their agents and nominees) are 
prohibited from voting shares for their clients. 

Each Beneficial Shareholder should ensure that voting instructions are communicated to the 
appropriate person well in advance of the Meeting. 

Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from 
Beneficial Shareholders in advance of securityholder meetings. The various brokers and other 
intermediaries have their own mailing procedures and provide their own return instructions to clients, 
which should be carefully followed by Beneficial Shareholders in order to ensure that their Common 
Shares are voted at the Meeting. The form of proxy supplied to a Beneficial Shareholder by its broker (or 
the agent of the broker) is substantially similar to the instrument of proxy provided directly to registered 
Securityholders by Solium. However, its purpose is limited to instructing the registered Shareholder (i.e., 
the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The vast majority 
of brokers in Canada now delegate responsibility for obtaining instructions from clients to Broadridge 
Financial Services Inc. (referred to herein as “Broadridge”). Broadridge typically prepares a machine-
readable voting instruction form (referred to herein as “VIF”), mails those forms to Beneficial Shareholders 
and asks Beneficial Shareholders to return the VIF to Broadridge, or otherwise communicate voting 
instructions to Broadridge (by way of the Internet or telephone, for example). Broadridge then tabulates 
the results of all instructions received and provides appropriate instructions respecting the voting of 
securities to be represented at the Meeting. A Beneficial Shareholder who receives a Broadridge VIF 
cannot use that form to vote Common Shares directly at the Meeting. The VIFs must be returned 
to Broadridge (or instructions respecting the voting of Common Shares must otherwise be 
communicated to Broadridge) well in advance of the Meeting in order to have the Common Shares 
voted. If you have any questions respecting the voting of Common Shares held through a broker 
or other intermediary, please contact that broker or other intermediary for assistance. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting Common Shares registered in the name of his broker, a Beneficial Shareholder may attend the 
Meeting as proxyholder for the registered Shareholder and vote the Common Shares in that capacity. 
Beneficial Shareholders who wish to attend the Meeting and indirectly vote their Common Shares 
as proxyholder for the registered Securityholder, should enter their own names in the blank space 
on the form of proxy provided to them and return the same to their broker (or the broker’s agent) 
in accordance with the instructions provided by such broker. 

NOTICE TO SECURITYHOLDERS IN THE UNITED STATES 

Solium is a company existing under the laws of the Province of Alberta. The solicitation of proxies and the 
transactions contemplated in this Circular involve securities of an Alberta issuer and are being effected in 
accordance with applicable securities laws of Alberta and Canada. The proxy solicitation rules under the 
United States Securities Exchange Act of 1934, as amended, are not applicable to Solium or this 
solicitation and therefore this solicitation is not being effected in accordance with U.S. securities laws. 
Securityholders should be aware that disclosure requirements under applicable Canadian securities law 
may be different from such requirements under U.S. securities laws. Securityholders should also be 
aware that other requirements under the laws of Alberta and Canada may differ from requirements under 
U.S. corporate and securities laws. 
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The enforcement by investors of civil liabilities under U.S. securities laws may be affected adversely by 
the fact that the Company and AcquisitionCo exist under the laws of Canada, that some or all of their 
respective officers and directors are not residents of the United States and that all or a substantial portion 
of their respective assets may be located outside the United States. Securityholders may not be able to 
sue a Canadian company or its officers or directors in a Canadian court for violations of U.S. securities 
laws. It may be difficult to compel a Canadian company and its affiliates to subject themselves to a 
judgment by a U.S. court. 

Securityholders should be aware that the transactions contemplated herein may have tax consequences 
both in Canada and in the United States. Certain information concerning the United States federal income 
tax consequences to Securityholders who are subject to United States federal taxation is set forth under 
the heading “Certain Material United States Federal Income Tax Considerations for U.S. Holders” in this 
Circular. Certain information concerning the Canadian tax consequences of the Arrangement for 
Securityholders who are United States residents is set forth under the heading “Certain Canadian Federal 
Income Tax Considerations – Holders Not Resident in Canada” in this Circular, but such consequences 
may not be described fully herein. All Securityholders should consult with their legal, tax, financial and 
accounting advisors to determine the particular tax consequences to them of the transactions 
contemplated by the Arrangement. 

FORWARD-LOOKING STATEMENTS 

This Circular contains certain forward-looking information or statements within the meaning of applicable 
Canadian securities laws. All statements other than statements of present or historical fact are forward-
looking statements. Forward-looking statements are often, but not always, identified by the use of words 
such as “anticipate”, “believe”, “plan”, “intend”, “objective”, “continuous”, “ongoing”, “estimate”, “expect”, 
“may”, “will”, “project”, “scheduled”, “should” or similar words suggesting future outcomes. In particular, 
this Circular contains forward-looking statements relating to: the perceived benefits and effect of the 
Arrangement; the satisfaction of conditions to the completion of the Arrangement, including the Key 
Regulatory Approvals, Key Third-Party Consents and receipt of the Final Order; the consideration to be 
received by the Securityholders; the expenses to be payable by Solium in connection with the 
Arrangement; certain steps in and timing of the Meeting, the Arrangement, the Final Order, the Effective 
Date, the delisting of the Common Shares from the TSX and the transactions contemplated by the 
Arrangement Agreement; the treatment of Securityholders under tax laws; various steps or actions to be 
taken pursuant to the Plan of Arrangement and the Arrangement Agreement; and the exercise of Dissent 
Rights by Dissenting Shareholders, if any. 

Various assumptions are used in or making the forecasts or projections set out in forward-looking 
information or statements. In some instances, material assumptions are presented elsewhere in this 
Circular in connection with the statements containing the forward-looking information. Securityholders are 
cautioned that the following list of material assumptions is not exhaustive. The material assumptions 
include, but are not limited to: 

 Solium, Morgan Stanley and AcquisitionCo complying with the terms and conditions of 
the Arrangement Agreement; 

 no occurrence of any event, change or other circumstance that could give rise to the 
termination of the Arrangement Agreement; 

 the approval of the Arrangement Resolution by the Securityholders; 

 the receipt of the Final Order; 

 the ability to obtain the Key Regulatory Approvals and the Key Third-Party Consents; 
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 no significant adverse changes or economic conditions that influence the business of 
Solium; 

 no unforeseen changes in the legislative and operating framework for the business of 
Solium; and 

 no significant event occurring outside the ordinary course of business such as a natural 
disaster or other calamity. 

Although Solium considers that these assumptions are reasonable, there is no assurance that such 
assumptions will prove to be correct. By their very nature, forward-looking statements involve inherent 
risks and uncertainties and risks that forward-looking statements will not be achieved. As such, undue 
reliance should not be placed on forward-looking statements. A number of important factors could cause 
the actual results to differ materially from expectations, estimates and intentions expressed in the 
forward-looking statements, including those set out below and those detailed elsewhere in this Circular. 
Those factors include: 

 the inability to satisfy the conditions to completion of the Arrangement including obtaining 
the required consents, permits or approvals, including Shareholder approval, the Key 
Regulatory Approvals, the Key Third-Party Consents and the Final Order of the Court; 

 the occurrence of an event, change or other circumstance that could give rise to the 
termination of the Arrangement Agreement; and 

 the other factors discussed under “Risk Factors” in this Circular. 

Readers are cautioned that the above list of factors that may affect future results is not exhaustive. 
Readers should also carefully consider the matters discussed under the heading “Risk Factors” in this 
Circular. The forward-looking information and statements contained in this Circular are made as of the 
date hereof and Solium does not undertake any obligation to update publicly or revise any of such 
information and statements, except as required by applicable Canadian securities laws. The forward-
looking information and statements contained herein are expressly qualified by the foregoing statements. 
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FREQUENTLY ASKED QUESTIONS 

Q: Why did I receive this package of information? 

A: On February 10, 2019, Solium entered into the Arrangement Agreement with Morgan Stanley and 
AcquisitionCo pursuant to which Morgan Stanley has agreed to acquire, through AcquisitionCo, 
all of the issued and outstanding securities of Solium pursuant to the Plan of Arrangement. This 
acquisition is subject to, among other things, obtaining approval of the Securityholders. As a 
Securityholder as of the close of business on March 11, 2019, you are entitled to receive notice of 
and vote at the Meeting. We are soliciting your proxy, or vote, and providing this Circular in 
connection with that solicitation.  

Q: When and where is the Meeting? 

A: The Meeting will be held at 10:00 a.m. (Calgary time) on April 15, 2019 in the Christina Lake / 
Athabasca room on the Plus 15 level of Eau Claire Tower at 600 3

rd
 Avenue SW, Calgary, 

Alberta, unless adjourned or postponed.  

Q: Why is the Meeting being held? 

A: The Meeting is being held so that approval by the Securityholders of the Arrangement Resolution 
can be obtained. It is a condition of the Arrangement that approval by the Securityholders of the 
Arrangement Resolution at the Meeting be obtained.  

Q: What is the Arrangement? 

A: The Arrangement involves, among other things, the acquisition of all of the issued and 
outstanding Common Shares of Solium by AcquisitionCo, a wholly-owned subsidiary of Morgan 
Stanley, pursuant to which each Shareholder will be entitled to receive the Consideration in 
respect of the Common Shares held by such Shareholder. The Arrangement is being carried out 
pursuant to the terms of the Arrangement Agreement and will be completed by way of a court-
approved Plan of Arrangement pursuant to the ABCA. As a result of the Arrangement, Solium will 
become a wholly-owned subsidiary of Morgan Stanley. 

Q: What other conditions must be satisfied to complete the Arrangement? 

A: In addition to approval by the Securityholders of the Arrangement Resolution, the completion of 
the Arrangement is conditional upon Court approval, the receipt of Key Regulatory Approvals and 
the Key Third-Party Consents, as well as the satisfaction of certain other customary closing 
conditions. See “The Arrangement Agreement – Conditions of Closing” in this Circular. 

Q: What am I voting on? 

A: Securityholders are voting on the Arrangement Resolution (the form of which is attached as 
Appendix A to this Circular) approving the Arrangement.  

Q: What will I receive for my Securities under the Arrangement? 

A: On the Effective Date, Shareholders (other than Dissenting Shareholders) will receive, for each 
Common Share held, a cash payment equal to the Consideration, being $19.15. Holders of RSUs 
will receive a cash payment equal to $19.15 per RSU and holders of Stock Options will receive a 
cash payment equal to $19.15 per Stock Option less the applicable Strike Price thereof.  
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Q: How does the Consideration compare to the market price of Common Shares before the 
Arrangement was announced? 

A: The Consideration to be received by the Shareholders pursuant to the Arrangement represents a 
43% premium over the closing price of the Common Shares on the TSX on February 8, 2019, the 
trading day immediately prior to the announcement of the Arrangement, and a 50% premium to 
Solium’s 20-day VWAP on the TSX prior to February 11, 2019, the date of the announcement of 
the Arrangement. 

Q: Does the Board support the Arrangement? 

A: Yes. The Board, on the unanimous recommendation of the Special Committee, has unanimously 
determined that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders and unanimously recommends that Securityholders vote in favour of the 
Arrangement Resolution. 

 In making its recommendation, the Board and the Special Committee considered a number of 
factors as described in this Circular under the headings “Background to the Arrangement” and 
“Reasons for the Arrangement” including the Fairness Opinion in which CIBC determined, based 
upon and subject to the assumptions, limitations and qualifications set forth therein, that the 
Consideration to be received by Shareholders pursuant to the Arrangement Agreement is fair, 
from a financial point of view, to such Shareholders. 

 See Appendix E “Fairness Opinion” for the full text of the Fairness Opinion. 

Q: What approvals are required by Securityholders at the Meeting? 

A: Subject to any further order of the Court, the Interim Order provides that the Arrangement 
Resolution must be approved by the affirmative vote thereon at the Meeting by at least: 

(a) 66⅔% of the votes cast by all Securityholders, present in person or represented by proxy 
at the Meeting; and 

(b) a simple majority of the votes cast by Shareholders, present in person or represented by 
proxy at the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive 
Officer of Solium, in respect of his Common Shares and, to the knowledge of Solium’s 
directors and executive officers after reasonable inquiry, such other persons whose votes 
may not be included in determining minority approval of a business combination pursuant 
to MI 61-101. See “The Arrangement – Vote Required to Approve the Arrangement” and 
“The Arrangement – Minority Approval Requirement” in this Circular.  

In addition, the Arrangement Resolution must be approved by a simple majority of the votes cast 
by Shareholders present in person or represented by proxy at the Meeting to satisfy the 
requirements of the TSX. 

Q: What are the other key approvals required to before the Arrangement can proceed? 

A: All of the Key Regulatory Approvals and the Key Third-Party Consents must be obtained in order 
for the Arrangement to proceed. Schedule E to the Arrangement Agreement, which is appended 
to this Circular as Appendix B, describes the Key Regulatory Approvals in more detail.  

Q: When will the Arrangement become effective? 

A: Completion of the Arrangement is subject to the approval of the Securityholders and the Court 
and the receipt of certain necessary regulatory approvals and third-party consents. If such 
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approvals and consents are obtained, and if all other conditions to the Arrangement are satisfied 
or waived, it is expected that the Arrangement will become effective in the second quarter 
of 2019. 

Q: What will happen if the Arrangement Resolution is not approved? 

A: If the Arrangement Resolution is not approved, the Arrangement will not be completed and you 
will remain a Securityholder and Solium will continue to carry on its business in the ordinary 
course.  

Q: What will happen if the Arrangement is not completed for any reason, other than the 
Securityholders not approving the Arrangement Resolution? 

A: If the Arrangement is not completed for any reason other than the Securityholders not approving 
the Arrangement Resolution, you will remain a Securityholder and Solium will continue to carry on 
its business in the ordinary course. However, under the Arrangement Agreement, Solium is 
required to pay the Purchaser Termination Fee to Morgan Stanley, and Morgan Stanley is 
required to pay the Company Termination Fee to Solium, in certain circumstances.  

 In addition, the market price of the Common Shares, which following announcement of the 
Arrangement rose to approximately the amount of the Consideration payable under the 
Arrangement, may be adversely affected.  

Q: What will happen to Solium if the Arrangement is completed? 

A: If the Arrangement is completed, it is anticipated that the Common Shares will be delisted from 
the TSX on or as soon as reasonably practicable following the Effective Date and an application 
will be made for Solium to cease to be a reporting issuer in each province of Canada in which it is 
currently a reporting issuer. Solium will also become a wholly-owned subsidiary of AcquisitionCo.  

Q: When will I receive the Consideration payable to me under the Arrangement for my 
Securities? 

A: You will receive the Consideration due to you under the Arrangement as soon as practicable after 
the Arrangement is completed. If you are a registered Shareholder, to receive your Consideration 
you must properly submit your Letter of Transmittal and all other required documents, including 
your Common Share certificate(s), to the Depositary. Until you properly deposit such required 
documents, your Common Shares will be deemed after the Effective Time to represent only the 
right to receive, upon such deposit, the Consideration.  

If you are not a registered Shareholder, please contact the broker or other nominee through 
which you hold your Common Shares for instructions and assistance and carefully follow any 
instructions provided by such broker or nominee.  

If you are a holder of Options and/or RSUs, you will receive the consideration payable to you as 
soon as practicable after the Arrangement is completed without further action on your part. 

Q: Should I send my Common Share certificates in now? 

A: If you a registered Shareholder, you are strongly encouraged to send in your Letter of Transmittal 
and deliver it together with your share certificate(s) representing your Common Shares, to the 
Depositary as soon as practicable in order to receive the Consideration pursuant to the 
Arrangement.  
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Q: Who is entitled to vote? 

A: Registered holders who hold Securities as of the close of business on March 11, 2019 are 
entitled to vote. This is known as the “Record Date”. All Securityholders whose names have been 
entered in the register of holders of Common Shares, Stock Options or RSUs, as applicable, on 
the close of business on the Record Date, will be entitled to receive notice of and to vote at the 
Meeting. If a Shareholder transfers his or her Common Shares after the Record Date, the 
Shareholder who received the transferred Common Shares may be entitled to vote, in 
accordance with the ABCA, if he or she produces properly endorsed certificates representing 
Common Shares or otherwise establishes that he or she owns the Common Shares, and 
demands that his or her name be included on the list of Shareholders entitled to vote at the 
Meeting. This demand must be made not less than 10 days prior to the Meeting. Holders of Stock 
Options and RSUs are not permitted to transfer their respective Stock Options and RSUs.  

Q: How do I vote? 

A: If you are a registered Securityholder, there are two ways that you can vote your Securities. You 
may vote in person at the Meeting or you may vote by mail or internet in accordance with the 
instructions contained in the applicable form of proxy enclosed. See “What do I do with my 
completed proxy?” below. 

The persons named in the enclosed proxy or some other person you choose, who need not be a 
Securityholder, may be appointed by you in accordance with the instructions on the form of proxy 
to represent you as proxyholder and vote your Securities at the Meeting. 

If you are a Shareholder and your Common Shares are held in the name of an intermediary, 
please see “Advice to Beneficial Shareholders” in this Circular. 

Q: What if I plan to attend the Meeting and vote in person? 

A: If you are a registered Securityholder and plan to attend the Meeting on April 15, 2019 and wish 
to vote your Securities in person at the Meeting then you do not need to vote in accordance with 
the procedures outlined in the form of proxy. Rather, your vote will be taken and counted at the 
Meeting. Please register with the Transfer Agent upon arrival at the Meeting. If you are a 
Shareholder and your Common Shares are held in the name of a broker or other nominee, please 
see the response to the last question and the information under this section “Frequently Asked 
Questions” and see “Advice to Beneficial Shareholders” in this Circular. 

Q: Who is soliciting my proxy? 

A: The enclosed form of proxy is being solicited by Solium’s management and the associated costs 
will be borne by Solium. The solicitation will be made primarily by mail but may also be made by 
telephone, in writing or in person by employees of Solium. The Company reserves the right to 
retain proxy solicitation services or dealers, for appropriate compensation, but has no current 
plans to do so. 

Q: What if I sign the form of proxy enclosed with this Circular? 

A: Signing the enclosed form of proxy gives authority to Michael Broadfoot, Chairman of Solium, or 
Marcos Lopez, Chief Executive Officer of Solium, or to another person you have appointed, to 
vote your Securities at the Meeting. Your proxy designate must vote your Securities in 
accordance with the voting instructions contained in the enclosed form of proxy. The proxy may 
be executed by the Securityholder or the Securityholder’s attorney authorized in writing, or if the 
Securityholder is a corporation, by an officer or attorney of the corporation duly authorized. The 
proxy is valid only for the Meeting and for any adjournment or postponement of the Meeting. 
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Q: Can I appoint someone to vote other than the directors and officers designated in the form 
of proxy? 

A: Yes. Each Securityholder has the right to appoint a person to represent it at the Meeting other 
than the member of management designated in the form of proxy. To do so, write the name of 
your representative in the blank space provided in the form of proxy. This representative does not 
have to be a Securityholder. 

It is important to ensure that any other person you appoint is attending the Meeting and is aware 
that he or she has been appointed to vote your Securities. This person should, upon arrival at the 
Meeting, present himself or herself to a representative of the Transfer Agent. 

Q: What do I do with my completed proxy? 

A: If you want to send your proxy by mail, return it, properly completed, to Solium’s Transfer Agent 
so that it arrives not later than 10:00 a.m. (Calgary time) on April 11, 2019 for your vote to be 
recorded at the following address: 

TSX Trust Company 
100 Adelaide Street West, Suite 301 
Toronto, Ontario, M5H 4H1 
Attention: Proxy Department 

OR 

If you want to use internet voting, go to www.voteproxyonline.com (detailed instructions are 
included with your proxy materials) and submit your voting instructions electronically so that your 
instructions are received not later than 10:00 a.m. (Calgary time) on April 11, 2019. 

Q: If I change my mind, can I take back my proxy once I have given it? 

A: Yes. If you change your mind and wish to revoke your proxy, prepare a written statement to this 
effect. The statement must be signed by you or your attorney authorized in writing or, if the 
Securityholder is a corporation, by an officer or attorney of the corporation duly authorized. This 
statement must be delivered either to the registered office of the Company at any time up to and 
including the last Business Day preceding the date of the Meeting (or any adjournment thereof) or 
to the Chairman of the Meeting on the day of the Meeting, April 15, 2019 (or any adjournment of 
the Meeting). 

Q: How will my Securities be voted if I give my proxy? 

A: The persons named on the form of proxy must vote your Securities for or against the 
Arrangement Resolution in accordance with your directions. In the absence of such directions, 
however, your Securities that are the subject of the proxy will be voted FOR the Arrangement 
Resolution. 

Q: What if amendments are made to these matters or if other matters are brought before the 
Meeting? 

A: The person named in the form of proxy will have discretionary authority with respect to 
amendments or variations to matters identified in the Notice of Special Meeting and with respect 
to other matters that may properly come before the Meeting. 

As of the date of this Circular, Solium’s management knows of no such amendment, variation or 
other matter expected to come before the Meeting. If any other matters properly come before the 

http://www.voteproxyonline.com/


 

29 

Meeting, the persons named in the form of proxy will vote on them in accordance with their best 
judgment. 

Q: What if the Meeting is adjourned or postponed? 

A: If the Meeting is adjourned or postponed, the deadline for submitting proxies will be extended to 
48 hours (excluding Saturdays, Sundays and statutory holidays) prior to the new time set for the 
convening of the Meeting. 

Q: How many Securities are entitled to vote? 

A: All Securityholders whose names have been entered in the register of holders of Common 
Shares, Stock Options or RSUs, as applicable, on the close of business on the Record Date, will 
be entitled to receive notice of and to vote at the Meeting. If a Shareholder transfers his or her 
Common Shares after the Record Date, the Shareholder who received the transferred Common 
Shares may be entitled to vote, in accordance with the ABCA, if he or she produces properly 
endorsed certificates representing Common Shares or otherwise establishes that he or she owns 
the Common Shares, and demands that his or her name be included on the list of Shareholders 
entitled to vote at the Meeting. This demand must be made not less than 10 days prior to the 
Meeting. Holders of Stock Options and RSUs are not permitted to transfer their respective Stock 
Options or RSUs. As at March 11, 2019, there were 56,744,101 Common Shares and no 
Preferred Shares issued and outstanding. There were also 860,364 RSUs outstanding and Stock 
Options to purchase up to 2,845,583 Common Shares at Strike Prices ranging from $7.02 to 
$11.97 per Common Share, including Stock Options and RSUs that have not yet vested 
according to their terms. 

To the knowledge of the directors and management of Solium, no person owns or exercises 
control or direction over more than 10% of the outstanding Securities which are entitled to be 
voted at the Meeting except as set out under the heading “Information Concerning Solium - 
Voting Securities, Outstanding Securities and Principal Holders” in this Circular. 

Q: Who counts the proxies? 

A: Solium’s Transfer Agent, TSX Trust Company, will act as scrutineer of the Meeting and 
accordingly, will count and tabulate the proxies received from Securityholders.  

Q: If I have questions, who do I contact? 

A: For questions about the Meeting you may contact: Solium Capital Inc. by phone at (403) 515-
3910, Attention Sujeet Kini. 

 For questions about voting you may contact TSX Trust at Company 1-866-600-5869. 

For questions regarding how to deposit your Common Share certificates to receive the 
Consideration payable pursuant to the Arrangement, you may contact the Depositary by 
telephone at 416-342-1091 or 1-866-600-5869 or by email at TMXEInvestorServices@tmx.com.  

Q: How do I know if I am a registered shareholder or a beneficial shareholder? 

A: Registered Shareholders own Common Shares in their own name. Shareholders who hold their 
Common Shares through their brokers, intermediaries or other persons, or who otherwise do not 
hold their Common Shares in their own name are beneficial Shareholders. Beneficial 
Shareholders should note that only proxies deposited by Shareholders who appear on the 
records maintained by the Transfer Agent as registered holders of Common Shares will be 
recognized and acted upon at the Meeting. If Common Shares are listed in an account statement 

mailto:TMXEInvestorServices@tmx.com
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provided to a beneficial Shareholder by a broker, those Common Shares, in all likelihood, are not 
registered in the Shareholder’s name. Such Common Shares are more likely to be registered 
under the name of the Shareholder’s broker or an agent of that broker.  

In Canada, the vast majority of such securities are registered under the name of CDS & Co. (the 
registration name for CDS Clearing and Depository Services Inc., which acts as nominee for 
many Canadian brokerage firms). Common Shares held by brokers (or their agents or nominees) 
on behalf of their clients can only be voted (for or against resolutions) at the direction of the 
respective Beneficial Shareholder. Without specific instructions, brokers (and their agents and 
nominees) are prohibited from voting shares for their clients. See “Advice to Beneficial 
Shareholders” in this Circular for additional information. 

Q: If my Common Shares are not registered in my name but are held in the name of an 
intermediary (a bank, trust company, securities broker, trustee or other), how do I vote my 
Common Shares? 

A. Common Shares held through intermediaries by Shareholders who have not received the 
Meeting Materials directly from Solium can only be voted for or against the matters to be 
considered at the Meeting by following instructions received from the intermediary through which 
those securities are held. Without specific instructions from the beneficial holder, intermediaries 
are required to NOT vote the Common Shares held by them. The directors and officers of Solium 
do not know for whose benefit the Common Shares registered in the name of intermediaries are 
held unless the beneficial holder has consented to the disclosure of such information to Solium. 

Applicable securities laws require intermediaries to forward the Meeting Materials and seek voting 
instructions from Beneficial Shareholders in advance of the Meeting. Intermediaries typically have 
their own mailing procedures and provide their own return instructions, which should be carefully 
followed by Beneficial Shareholders in order to ensure that their Common Shares are voted at the 
Meeting. Typically, intermediaries will use service companies to forward the Meeting Materials 
and voting instructions to beneficial holders. Beneficial Shareholders will generally be provided 
with either: 

(i) a form of proxy that has already been signed by the intermediary (typically by 
facsimile stamped signature), which states the number of securities beneficially 
owned by the Beneficial Shareholder, but which is otherwise not completed by 
the intermediary. In this case, the Beneficial Shareholder who wishes to submit a 
proxy in respect of its beneficially owned Common Shares should properly 
complete the remainder of this form of proxy and follow the instructions from the 
intermediary as to delivery; or 

(ii) more typically, a voting instruction form, which must be completed, signed and 
delivered by the Beneficial Shareholder (or, if applicable, such other means as 
set out in the form) in accordance with the directions on the voting instruction 
form. 

The purpose of these procedures is to permit Beneficial Shareholders to direct the voting of the 
Common Shares they beneficially own. If you are a Beneficial Shareholder who receives either a 
form of proxy or voting instruction form from an intermediary and you wish to attend and vote at 
the Meeting in person (or have another individual attend and vote in person on your behalf), you 
should strike out the names of the individuals named in the form of proxy and insert your name 
(or such other person’s name) in the blank space provided or, in the case of a voting instruction 
form, contact the intermediary. A Beneficial Shareholder should carefully follow the instructions of 
their intermediary and/or their intermediary’s service company. See “Advice to Beneficial 
Shareholders” in this Circular. 
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OVERVIEW OF THE ARRANGEMENT 

The purpose of the Arrangement is to complete the acquisition of Solium by Morgan Stanley through its 
wholly-owned subsidiary, AcquisitionCo. Pursuant to the Plan of Arrangement, AcquisitionCo will acquire 
all of the issued and outstanding Common Shares in exchange for the Consideration. 

The Consideration to be received by the Shareholders pursuant to the Arrangement represents a 43% 
premium over the closing price of the Common Shares on the TSX on February 8, 2019, the trading day 
immediately prior to the announcement of the Arrangement.  

The Company, AcquisitionCo and Morgan Stanley entered into the Arrangement Agreement on 
February 10, 2019. The Arrangement Agreement sets out the steps to be taken by the respective parties 
to prepare for and implement the Arrangement, contains certain covenants, representations and 
warranties of and from each of the parties thereto, and contains various closing conditions which must be 
satisfied or waived in order for the Arrangement to be completed. In addition to being subject to the 
approval by Securityholders, the Arrangement is also subject to the satisfaction or waiver of certain other 
conditions set out in the Arrangement Agreement including receipt of the Key Regulatory Approvals and 
the Key Third-Party Consents. For a more detailed discussion of the Arrangement Agreement, see “The 
Arrangement” and “The Arrangement Agreement” in this Circular. 

BACKGROUND TO THE ARRANGEMENT 

The following is a summary of the material events, meetings, negotiations and discussions between 
Solium and Morgan Stanley that preceded the execution and public announcement of the Arrangement 
Agreement. 

Management of Solium and the Board regularly consider, monitor and investigate opportunities to 
enhance shareholder value. From time to time, these opportunities have included potential strategic 
transactions with various industry participants and other interested parties. Management of Solium and 
the Board review and consider such transactions as they arise to determine whether pursuing them would 
be in the best interests of the Company. Management of Solium and the Board also regularly review and 
consider market conditions and other factors that affect the business, operations and affairs of the 
Company, including its growth and sustainability.  

Prior Third Party Offers 

The disclosure set forth in this Circular regarding prior offers from a third party for the acquisition of all of 
the outstanding Common Shares is being provided in accordance with Section 4.2(3)(d) of MI 61-101, 
which requires that an issuer shall include in the information circular disclosure any bona fide prior offer 
that relates to the subject matter of the transaction that was received by the issuer during the 24 months 
before the business combination was agreed to by the parties to such business combination. 

In early 2018, Solium engaged in discussions with an arm’s length third party (the “Interested Party”) 
regarding how Solium and the Interested Party could work together on a strategic basis. Following 
discussions between such parties regarding strategic alternatives, on July 8, 2018, on an unsolicited 
basis, the Interested Party submitted a non-binding proposal to acquire all of the outstanding Common 
Shares for $14.75 per share on terms that are customary for a publicly listed corporation. The Board 
considered such proposal, the strategic alternatives available to the Company, and a wide range of other 
relevant matters, including the financial and operational results of the Company, future growth 
opportunities of the Company, market risks and conditions and the possible disruption to the Company of 
engaging in a process related to a possible sale of the Company potentially stretching over an extended 
period of time. The Board subsequently advised the Interested Party that it did not find the proposal 
sufficiently compelling to pursue a potential transaction. 
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The Interested Party subsequently submitted to Solium revised non-binding proposals to acquire all of the 
outstanding Common Shares on July 26, 2018 for $15.35 per share in cash and on November 16, 2018 
for $16.35 per share in cash, the latter being characterized as the Interested Party’s “best and final 
proposal.” In considering such revised proposals, the Board reviewed a wide range of relevant matters 
similar to those that were reviewed when the Board considered the initial proposal of the Interested Party 
and concluded that such proposals were not sufficiently compelling to pursue a potential transaction. 
Subsequently, a number of discussions took place between certain members of the Board and the 
Interested Party and on February 1, 2019, a representative of the Interested Party advised the Chairman 
of Solium that the Interested Party would not be prepared to pay a purchase price for the outstanding 
Common Shares greater than $17.00 per share. The Chairman of Solium advised the representative of 
the Interested Party that the Board did not consider such price to be sufficiently compelling to pursue a 
potential transaction. On February 4, 2019, the Interested Party submitted a letter to Solium formally 
terminating discussions with Solium. 

Morgan Stanley Offer 

On December 17, 2018, Morgan Stanley, Solium’s largest client by virtue of its significant white-label 
arrangement with Solium, contacted the Chief Executive Officer of Solium for the purpose of engaging in 
discussions to deepen the relationship between Solium and Morgan Stanley. In response to such request, 
the Chairman and the Chief Executive Officer of Solium met on December 18, 2018 with representatives 
of Morgan Stanley who, on an unsolicited basis, proposed the acquisition of Solium by Morgan Stanley. 
Following such meeting, Solium and Morgan Stanley entered into a confidentiality agreement in order to 
facilitate further discussions. On January 3, 2019, certain members of the Board of Solium and 
representatives of Morgan Stanley met and, at such meeting, the representatives of Morgan Stanley 
presented their reasons for wanting to acquire Solium and expressed a willingness to pay a purchase 
price that took into account the strategic benefits to Morgan Stanley of the proposed acquisition (the 
“Proposal”).  

The Board met on January 4, 2019 to consider Morgan Stanley’s interest in acquiring Solium. While 
Morgan Stanley had not communicated a specific purchase price for the outstanding Common Shares, 
the Board concluded that the reasons communicated by Morgan Stanley included the strategic benefits to 
Morgan Stanley and due to those strategic benefits, Morgan Stanley would likely pay a purchase price 
that the Board would be prepared to consider. Following receipt of legal advice from Norton Rose 
Fulbright Canada LLP (“Norton Rose Fulbright”) prior to such meeting as to various matters pertaining 
to the Board's assessment of the Proposal, including, but not limited to, the Board's legal obligations and 
responsibilities to Solium, the Shareholders and its various other stakeholders, the Board undertook 
various organizational initiatives, including forming the Special Committee in order to further consider the 
Proposal. The Special Committee is comprised of Shawn Abbott, Mike Broadfoot, Laura Cillis, 
Brian Craig, Tom Muir and Joanne Rohde, who are all independent directors. The Lead Director of the 
Board, Tom Muir, was appointed the Chair of the Special Committee. 

The mandate of the Special Committee, approved by the Board on January 20, 2019 (and amended 
effective on February 2, 2019), includes the following: (a) to take all such steps as may be necessary, 
including if thought advisable, reviewing, facilitating and considering strategic alternatives that may be 
available to the Company, including continuing to operate as a standalone business as well as the 
expression of interest made by Morgan Stanley and the non-binding indicative proposal made by the 
Interested Party with respect to the acquisition of all of the outstanding Common Shares, to determine if 
either of these proposed transactions or any other potential or proposed transaction (each, a “Proposed 
Transaction”) is in the best interests of the Company and is fair to the Shareholders while considering 
the interests of other stakeholders and should be recommended for acceptance by the Shareholders; 
(b) to report to the Board, from time to time, concerning the work of the Special Committee and its 
findings in respect of any Proposed Transaction, and make such recommendations to the Board as the 
Special Committee considers appropriate; (c) if thought advisable, to negotiate and settle (or supervise 
the negotiation and settlement of), subject to approval of the Board, the definitive terms of any Proposed 
Transaction and any other documentation (and any amendments thereto) and related aspects of the 
Proposed Transaction that are required or desirable in connection therewith; (d) to review and approve 



 

33 

any disclosure to be made by the Company with respect to any Proposed Transaction or the Special 
Committee's activities in connection therewith; and (e) to consider, without further authorization from the 
Board, such additional matters as the Special Committee may consider relevant to those listed above. 

The Special Committee was authorized to retain its own advisors, including legal and financial advisors, 
to assist it in the performance of its duties. After being formed, the Special Committee determined that 
Norton Rose Fulbright would act as its legal advisor. In selecting Norton Rose Fulbright, and later CIBC, 
the Special Committee considered and was satisfied with the independence, qualifications and 
experience of each of its advisors. With the assistance of its legal advisors, the Special Committee 
reviewed, discussed and negotiated the Proposal and oversaw and directed the due diligence, review of 
potential alternatives and evaluation process.  

The Special Committee first met formally on January 4, 2019 and held a total of seven meetings through 
to February 10, 2019. In respect of all of the meetings held after the first meeting of the Special 
Committee, if any members of management of Solium were present at such meeting, the Special 
Committee members attended in-camera sessions at the end of each of these meetings in which the legal 
advisor of the Special Committee was also present. The members of the Special Committee also met 
individually and had numerous discussions with each other as well as with the Special Committee’s 
advisors. The Special Committee received and considered legal advice on its duties and responsibilities 
generally and under its mandate.  

Certain members of the Special Committee and its advisors, both separately and together, met with 
representatives of Morgan Stanley on a number of occasions to receive information, to understand 
assumptions, ask questions, and review and negotiate the key terms of the Proposed Transaction. 

Following the initial meeting with representatives of Morgan Stanley on January 3, 2019, representatives 
of the Special Committee and Morgan Stanley negotiated a document that outlined, among other things, 
the process for negotiating the Proposed Transaction (the “Process Outline”). The Process Outline 
provided for Solium’s delivery of due diligence materials to Morgan Stanley in four phases, along with a 
timetable for considering and negotiating the terms of the Proposed Transaction. The Process Outline 
provided that Solium would provide sufficient due diligence materials to permit Morgan Stanley to make a 
determination of value of Solium and then if the Special Committee and Morgan Stanley agreed on 
indicative pricing and certain material terms related to the Proposed Transaction, including the closing 
conditions and the quantum of the Purchaser Termination Fee and the Company Termination Fee and 
the circumstances in which they would be payable, the remaining terms related to the Proposed 
Transaction would be subsequently negotiated.  The Process Outline also contemplated that each of the 
directors of Solium would enter into a voting support agreement in connection with the entering into of a 
definitive transaction agreement. 

At a Special Committee meeting held on January 29, 2019, the Special Committee reviewed the status of 
the due diligence being conducted by Morgan Stanley and discussed its belief that Morgan Stanley would 
offer a purchase price for the outstanding Common Shares that would take into account the strategic 
value of Solium. On January 31, 2019, the Special Committee received a non-binding proposal from 
Morgan Stanley (the “Initial Offer”). The Initial Offer was considered at a Special Committee meeting held 
on February 1, 2019. The Special Committee was not satisfied with the purchase price set out in the 
Initial Offer, and Morgan Stanley was advised by the Special Committee that Solium was not prepared to 
consider a sale at the purchase price set out in the Initial Offer, but that it was prepared to meet with 
Morgan Stanley to discuss whether a higher purchase price and other material terms could be agreed 
upon. The Special Committee delegated to three of its members, with the assistance of its legal counsel, 
the authority to meet with Morgan Stanley to further discuss the Initial Offer and negotiate the purchase 
price and other material terms that the Special Committee would be prepared to consider. 

Certain members of the Special Committee and its counsel met in person with representatives of Morgan 
Stanley on February 2, 2019 to negotiate the purchase price for the outstanding Common Shares, as well 
as certain of the material terms of the Proposed Transaction. After extensive discussions between the 
representatives of both parties, the appointed members of the Special Committee and representatives of 



 

34 

Morgan Stanley agreed in principle to: (a) a purchase price of $19.15 per share for all of the outstanding 
Common Shares, as well as the terms upon which the RSUs and Stock Options would be surrendered for 
cancellation; and (b) the quantum of the Purchaser Termination Fee and the Company Termination Fee 
and the circumstances in which they would be payable; and (c) certain closing conditions. The foregoing 
agreement in principle was subject to the satisfactory completion of due diligence by Morgan Stanley and 
the negotiation of a definitive transaction agreement. 

The Special Committee met immediately after the conclusion of such meeting, where the appointed 
members of the Special Committee reported to the other Special Committee members the results of the 
discussions with Morgan Stanley. Following a review of the negotiated terms, the Special Committee 
concluded that the purchase price that its representatives had negotiated was acceptable and sufficiently 
compelling to authorize the entering into of an exclusivity undertaking in favour of Morgan Stanley (the 
“Exclusivity Undertaking”), on the condition that such Exclusivity Undertaking would automatically 
terminate if there were any adverse changes to the key terms that were negotiated at the meeting held on 
February 2, 2019. The Exclusivity Undertaking was executed by Solium on February 5, 2019. The Special 
Committee also concluded at such meeting to engage CIBC to review the terms of the Proposed 
Transaction in order to advise the Special Committee whether the proposed consideration was fair, from 
a financial point of view, to Shareholders. In order that CIBC be considered an independent financial 
advisor in respect of the preparation of the Fairness Opinion, CIBC was not retained to provide any other 
services to Solium, nor was any commitment or understanding included in the engagement letter that 
CIBC might provide any other services in the future. CIBC is being paid a fixed fee for the preparation of 
the Fairness Opinion and no part of CIBC’s engagement provides for the payment of a contingency fee. 

Certain members of the Special Committee then oversaw and directed the negotiation of the terms of the 
Arrangement Agreement and, in particular, the Special Committee considered the appropriateness of, 
and received advice with respect to, the reasonableness of the deal protection terms. 

On February 10, 2019, the Special Committee met with its legal and financial advisors. Representatives 
of CIBC summarized the results of the methodologies and assumptions utilized in their review of the 
fairness of the Consideration, from a financial point of view, to be received by Shareholders pursuant to 
the Arrangement. In particular, CIBC provided to the Special Committee a detailed presentation outlining, 
among other things, its financial analysis and considerations with respect to the Fairness Opinion, 
including (a) information regarding the events leading up to the Arrangement; (b) a review of the key 
financial aspects of the Arrangement; (c) a review of the trading prices of the Common Shares compared 
to industry participants in several software sectors; (d) a review of equity research analysts’ target price 
forecasts for the Common Shares; (e) a comparison of the Consideration to a range of values derived 
from standard valuation methodologies (including Enterprise Value / Revenue and Enterprise Value / 
EBITDA), comparable companies’ trading metrics and precedent transactions; and (f) a discounted cash 
flow analysis based on assumptions that had been developed with the assistance of Solium’s 
management. Following CIBC’s presentation of its analysis, the Special Committee received verbal 
confirmation from CIBC that, subject to the assumptions and limitations to be contained in the Fairness 
Opinion, the Consideration in respect of each Common Share, as contemplated in the Arrangement 
Agreement, is fair, from a financial point of view, to the Shareholders. 

The Special Committee then reviewed the terms of the Arrangement Agreement with assistance from 
Norton Rose Fulbright and was satisfied with such terms. Following its review and consideration, 
including considering the interests of various stakeholders, the Special Committee unanimously resolved: 
(a) that the Arrangement is in the best interests of Solium and is fair to the Shareholders; and (b) to 
recommend to the Board that it determine: (i) that the Arrangement is in the best interests of Solium and 
is fair to the Shareholders; (ii) to authorize and approve the Arrangement Agreement; and (iii) to direct 
that the Arrangement be submitted to the Securityholders for approval and to recommend that the 
Securityholders vote in favour of the Arrangement Resolution.  

On February 10, 2019, at a meeting of the Board held immediately after the foregoing Special Committee 
meeting, the Board received the report of the Special Committee. The Chairman of the Special 
Committee reviewed the process undertaken by the Special Committee in connection with the negotiation 
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and settlement of the terms of the Arrangement and the Arrangement Agreement and the preparation of 
the Fairness Opinion. The Chairman of the Special Committee advised the Board of the 
recommendations of the Special Committee in respect of the Arrangement. The Board, after considering 
the interests of the various stakeholders of the Company, unanimously concluded that the Arrangement is 
in the best interests of Solium and is fair to the Shareholders and approved the Arrangement, including 
the entering into of the Arrangement Agreement and the documents contemplated therein, and 
unanimously resolved to recommend that Securityholders vote in favour of the Arrangement Resolution. 

The Arrangement Agreement, the Plan of Arrangement and the Voting Support Agreements were 
subsequently finalized and the Arrangement Agreement and Voting Support Agreements were executed 
during the evening of February 10, 2019.  Each of Solium and Morgan Stanley issued news releases 
announcing the Arrangement prior to the opening of markets on February 11, 2019. 

On February 28, 2019 the Board approved, among other matters, the contents of this Circular and the 
delivery of this Circular and related Meeting Materials to Securityholders, and unanimously confirmed its 
approval of the Arrangement and recommendation that the Securityholders vote in favour of the 
Arrangement Resolution. 

REASONS FOR THE ARRANGEMENT 

In unanimously determining that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders, the Special Committee and the Board considered and relied upon a number of factors, 
including, among others, the following: 

 Independent Director Review:  The Board established the Special Committee, consisting 
entirely of independent directors, to conduct the review and evaluation of the Proposal and 
consider other strategic alternatives that may be available to the Company and, subsequently, to 
supervise and/or to negotiate the terms of the Arrangement and the Arrangement Agreement. 

 Consideration of Strategic Alternatives: The Special Committee conducted a review of various 
strategic alternatives, including Solium continuing to operate as an independent stand-alone 
business, and Solium entering into a strategic or sale arrangement with another interested party. 
In furtherance of the foregoing, the Special Committee took into consideration the potential 
rewards, risks and uncertainties associated with these and other alternatives, including stock 
market uncertainties which could affect the value of the Common Shares.  Following a 
consideration of the alternatives available to the Company, the Special Committee concluded that 
the Arrangement is the most favourable alternative for the Company to pursue. 

 Low Likelihood of a Competing Offer:  The Board believes that obtaining a competing offer at 
a premium to the purchase price being proposed by Morgan Stanley would not have been likely 
due, in part, to the significant multiples that the Consideration represents and the significant 
premium to the trading price of the Common Shares, and that any potential purchaser would be 
competing with Morgan Stanley, Solium’s largest client. The revenues generated from Morgan 
Stanley’s white-label arrangement on a fully migrated basis are expected to represent 
approximately 18% of Solium’s budgeted revenues for the 2019 fiscal year.  The Consideration 
represents a significant premium over the purchase price that the Interested Party was willing to 
pay for the outstanding Common Shares following extended negotiations between Solium and the 
Interested Party. 

 Arm’s Length Negotiation: The Consideration and other terms in the Arrangement Agreement 
are the result of a comprehensive arm’s length negotiation between representatives of Solium 
and Morgan Stanley. 

 Significant Premium and Multiples: The Consideration represents a significant premium to the 
recent trading price of the Common Shares (an over 50% premium to Solium’s 20-day VWAP on 
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the TSX prior to February 11, 2019, the date of the announcement of the Arrangement). The 
Consideration also reflects financial metrics which compare favourably to those for a number of 
similar technology companies.  The Board also considered the fact that the Consideration 
significantly exceeds the target trading prices for the Common Shares that are published by 
research analysts. 

 Supporting Fairness Opinion: The financial analysis conducted by CIBC in respect of the 
Common Shares and that the Fairness Opinion provided by CIBC as of February 10, 2019 
concludes that the Consideration to be paid by Morgan Stanley for the Common Shares is fair, 
from a financial point of view. 

 Arrangement Agreement Terms: The terms of the Arrangement Agreement include that (i) the 
obligation of Morgan Stanley to complete the Arrangement is subject to a limited number of 
conditions which the Special Committee and the Board believe are reasonable under the 
circumstances; (ii) prior to the Meeting, the Board will be able to consider and respond, in 
accordance with its fiduciary duties, to a Superior Proposal from third parties and to enter into a 
Superior Proposal, subject to a right to match and the payment, in certain circumstances, of the 
Purchaser Termination Fee; and (iii) the Company Termination Fee will be payable to Solium if 
Morgan Stanley terminates the Arrangement Agreement in certain circumstances. 

 Voting Support Agreements: Each of the directors, who together beneficially own or exercise 
control or direction over approximately 19.2% of the outstanding Common Shares (on a fully 
diluted basis), have entered into Voting Support Agreements with AcquisitionCo and Morgan 
Stanley to vote their respective Securities in favour of the Arrangement. If Solium terminates the 
Arrangement Agreement in accordance with its terms (including to accept a Superior Proposal), 
the Voting Support Agreements will terminate and as such, the Voting Support Agreements do 
not act as an impediment to attracting and considering a Superior Proposal. 

 Court Approval: The Arrangement will only become effective if, after hearing from all interested 
persons who choose to appear before it, a Court determines that the Arrangement is fair, 
substantially and procedurally, to the Securityholders and the other persons affected. 

 Securityholder Approval: The Arrangement must be approved by (i) not less than 66⅔% of the 
votes cast by Securityholders present in person or represented by proxy at the Meeting; and (ii) a 
simple majority of the votes cast by Shareholders, present in person or represented by proxy at 
the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive Officer of Solium, in 
respect of his Common Shares and, to the knowledge of Solium’s directors and executive officers 
after reasonable inquiry, such other persons whose votes may not be included in determining 
minority approval of a business combination pursuant to MI 61-101. 

 Immediate Value and Liquidity. The Consideration to be paid to Shareholders pursuant to the 
Arrangement is all cash, which provides immediate liquidity and certainty of value to 
Shareholders at a significant premium as described above.  

 Dissent Rights: Registered Shareholders who do not approve the Arrangement may exercise 
Dissent Rights, upon compliance with certain conditions and in certain circumstances, if the 
Arrangement proceeds. 

 Credibility of Morgan Stanley: Morgan Stanley's commitment, creditworthiness and anticipated 
ability to complete the Arrangement and operate and grow the business following Closing. 

The Special Committee and the Board also considered a number of potential risks and potential negative 
factors relating to the Arrangement, including the following: 
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 Risks of Non-Completion: The risks to the Company if the Arrangement is not completed, 
including the costs to the Company in pursuing the Arrangement, the diversion of management’s 
attention away from conducting the Company’s business in the ordinary course and the potential 
impact on the Company’s current business relationships (including with future and prospective 
employees, suppliers and partners). 

 Limited Participation in Future Value Growth: Following the Arrangement, the Company will 
no longer exist as a public corporation and Securityholders will forego participation in any future 
increase in value beyond the Consideration that might result from future growth and the potential 
achievement of the Company’s long-term plans, balanced against the fact that Securityholders 
will no longer be taking any risks of Solium’s business. 

 Risk of Termination: Morgan Stanley has the right to terminate the Arrangement Agreement 
under certain limited circumstances. If the Arrangement Agreement is terminated under certain 
circumstances, the Company must pay the Purchaser Termination Fee to Morgan Stanley, as 
described under “The Arrangement Agreement – Purchaser Termination Fee”. 

 “No Shop”: The Arrangement Agreement limits the Company’s ability to solicit additional interest 
from third parties. 

 Taxable Transaction: The Arrangement will be a taxable transaction for Securityholders, 
requiring the payment of taxes by non-tax exempt Securityholders on any income or gains that 
result from their receipt of the Consideration pursuant to the Arrangement. 

 Regulatory Approvals: The possibility that the Key Regulatory Approvals may not be obtained in 
a timely manner or at all, which could result in the inability to consummate the Arrangement by 
the Outside Date or the Outside Date being extended in accordance with the terms of the 
Arrangement Agreement. 

The foregoing discussion of the information and factors considered and given weight by the Special 
Committee and the Board is not intended to be exhaustive. In reaching the determination to approve and 
recommend the Arrangement, the Special Committee and the Board did not assign any relative or 
specific weights to the foregoing factors, and individual directors may have given different weights to 
different factors. The Special Committee’s and the Board’s reasons for recommending the Arrangement 
include certain assumptions relating to forward-looking information, and such information and 
assumptions are subject to various risks. See “Forward-Looking Statements” and “Risk Factors”. 

RECOMMENDATION OF THE SPECIAL COMMITTEE 

The full Special Committee was present at the February 10, 2019 meeting of the Special Committee at 
which the Special Committee unanimously determined that the Arrangement is in the best interests of the 
Company and is fair to the Shareholders and recommended that the Board authorize and approve the 
Arrangement Agreement and recommend that Securityholders vote in favour of the Arrangement at the 
Meeting.  

RECOMMENDATION OF THE BOARD 

The full Board was present at the February 10, 2019 meeting of the directors at which, based on, 
among other things, the recommendation of the Special Committee, the Board unanimously  
concluded that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders and, accordingly, authorized and approved the Arrangement Agreement and 
unanimously recommends that Securityholders vote in favour of the Arrangement Resolution (the 
“Board Recommendation”). 
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FAIRNESS OPINION 

The Special Committee retained CIBC pursuant to a formal engagement agreement dated 
February 8, 2019 to provide the Special Committee with its opinion as to the fairness, from a financial 
point of view, of the Consideration to be received by the Shareholders pursuant to the Arrangement 
Agreement. In connection with this mandate, CIBC has prepared the Fairness Opinion which states that, 
in the opinion of CIBC, as of February 10, 2019 and based upon and subject to the assumptions, 
limitations and qualifications contained therein, the Consideration to be received under the Arrangement 
Agreement by the Shareholders is fair, from a financial point of view, to the Shareholders.  

The full text of the written Fairness Opinion setting out the assumptions made and limitations and 
qualifications on the review undertaken by CIBC in connection with the Fairness Opinion is 
attached to this Circular as Appendix E. CIBC provided the Fairness Opinion exclusively for the 
use of the Special Committee in connection with its consideration of the Arrangement.  The 
Fairness Opinion may not be published, disclosed to any other person, relied upon by any other 
person, or used for any other purpose, without the prior written consent of CIBC, which consent 
has been obtained for the purposes of the Fairness Opinion’s inclusion in this Circular. The 
Fairness Opinion was not intended to be and does not constitute a recommendation to the Special 
Committee or the Board as to whether it should approve the Arrangement Agreement, nor is it a 
recommendation to any Shareholder as to how to vote or act at the Meeting or as an opinion 
concerning the trading price or value of any securities of Solium following the announcement or 
completion of the Arrangement. The Fairness Opinion was one of a number of factors taken into 
consideration by the Special Committee and the Board of Directors in making their unanimous 
determinations that the Arrangement is in the best interests of the Company and is fair to the 
Shareholders and to recommend that Securityholders vote in favour of the Arrangement 
Resolution. 

Securityholders are urged to read the Fairness Opinion in its entirety. This summary of the Fairness 
Opinion is qualified in its entirety by the full text of the Fairness Opinion. See Appendix E for a full copy of 
the Fairness Opinion. 

Neither CIBC nor any of its affiliates is an insider, associate or affiliate (as those terms are defined in the 
Securities Act (Alberta)) of Solium or Morgan Stanley. Neither CIBC nor any of its affiliates is acting as a 
financial advisor to Solium or Morgan Stanley in connection with any other matter, other than being 
engaged to provide the Fairness Opinion, nor was any commitment or understanding included in the 
engagement letter that CIBC might provide any other services in the future. In the ordinary course of 
business and unrelated to the proposed Acquisition: (i) Canadian Imperial Bank of Commerce, an affiliate 
of CIBC, is the sole lender of an undrawn credit facility that has been made available to Solium; 
(ii) Canadian Imperial Bank of Commerce provides day-to-day cash management and related financial 
services to Solium; and (iii) in the past, CIBC has acted as co-lead underwriter for Solium in connection 
with an offering of equity securities. In the ordinary course of its business, CIBC may trade in the 
securities of Solium or Morgan Stanley for its own account or for the accounts of its customers and, 
accordingly, may at any time hold a long or short position in such securities. 

Compensation of CIBC 

CIBC is being paid a fixed fee for delivery to the Special Committee of the Fairness Opinion, whether or 
not the  Arrangement is completed, and will not be paid any additional fee that is contingent upon the 
completion of the Arrangement or any alternative transaction. Solium has also agreed to reimburse CIBC 
for certain out-of-pocket expenses and to indemnify CIBC against certain liabilities that might arise out of 
its engagement. 
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THE ARRANGEMENT 

The following is a summary only of the material terms of the Plan of Arrangement and the Arrangement. 
Securityholders are urged to read the Arrangement Agreement, including the Plan of Arrangement, 
attached as Appendix B to this Circular, in its entirety. 

Effect of the Arrangement 

If the Arrangement is successfully completed, then, among other things: 

(a) each Stock Option (whether vested or unvested) which has not been exercised or 
surrendered prior to the Effective Time will be deemed to be fully and unconditionally 
vested and exercisable, and will be surrendered and transferred to the Company in 
exchange for the right to receive a cash payment equal to $19.15 less the applicable 
Strike Price thereof;  

(b) each RSU (whether vested or unvested) outstanding immediately prior to the Effective 
Time will be, where applicable, deemed to have achieved 100% of the key performance 
indicators set forth therein and will be deemed to be fully and unconditionally vested and 
exercisable and shall be assigned and transferred to the Company in exchange for the 
right to receive a cash payment equal to $19.15; and 

(c) each Common Share outstanding immediately prior to the Effective Time (other than 
Common Shares held by a Dissenting Shareholder who has validly exercised such 
holder’s Dissent Right) will be deemed to be transferred by the registered holder of that 
Common Share to AcquisitionCo in exchange for a cash payment equal to the 
Consideration. 

Solium has in place an Employee Profit Sharing Plan and a Director Share Purchase Plan.  All Common 
Shares held by the trustee of the EPSP, regardless of whether the Common Shares are vested or 
unvested in a participant in the EPSP, will be transferred to AcquisitionCo in exchange for the 
Consideration in the same manner as for other Shareholders as a step in the Arrangement and thereafter 
the EPSP will be terminated pursuant to the Plan of Arrangement.  In accordance with the terms of the 
EPSP, on its termination, all amounts then credited to a participant’s EPSP account (which will include 
the Consideration received for the vested and unvested Common Shares that were transferred by the 
trustee of the EPSP to AcquisitionCo under the Arrangement) are required to be paid to the participant 
within 90-days of the termination. As a result, each participant in the EPSP will receive, from the trustee 
of the EPSP, the Consideration for each Common Share, whether vested or unvested prior to the 
termination of the EPSP, held by the participant through the EPSP. The DSPP will also be terminated at 
the Effective Time and the Common Shares held by the directors pursuant to the DSPP will be 
transferred to AcquisitionCo alongside the remaining Common Shares in exchange for the Consideration 
as a step in the Arrangement, such that the directors will receive the Consideration for each Common 
Share held pursuant to the DSPP. 

As at March 11, 2019, there were 56,744,101 Common Shares and no Preferred Shares issued and 
outstanding. There were also 860,364 RSUs outstanding and Stock Options to purchase up to 2,845,583 
Common Shares at Strike Prices ranging from $7.02 to $11.97 per Common Share, including Stock 
Options and RSUs that have not yet vested according to their terms. In connection with the Arrangement, 
the Board has approved the vesting of all outstanding Stock Options and RSUs effective immediately 
before the Effective Time such that all Stock Options and RSUs will be fully and unconditionally vested 
prior to the Effective Time. Holders of Stock Options will receive a cash payment equal to $19.15 per 
Stock Option less the applicable Strike Price thereof. Holders of RSUs will receive a cash payment equal 
to $19.15 per RSU.  
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The Plan of Arrangement provides that any certificates formerly representing Common Shares not duly 
surrendered to the Depositary on or before the day that is three years less one day after the Effective 
Date shall cease to represent a right or claim of any kind or nature. In addition, any payment made by 
way of cheque by the Depositary pursuant to the Arrangement that has not been deposited or has been 
returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the day that is 
three years less one day after the Effective Date, and any right or claim to payment under the 
Arrangement that remains outstanding on the day that is three years less one day after the Effective Date 
shall cease to represent a right or claim of any kind or nature. 

Following the Arrangement, the Common Shares will be de-listed from the TSX and Solium will be a 
wholly-owned subsidiary of Morgan Stanley.  

Summary of Arrangement Steps 

If the Plan of Arrangement is approved by the requisite number of Securityholders and the Court and the 
other conditions to completion thereof are satisfied or waived, the following transactions, among other 
things, will occur: 

(a) notwithstanding the terms of the Rights Plan, the Rights Plan shall be terminated and 
shall be of no further force and effect and all rights issued pursuant to the Rights Plan 
shall be cancelled without any payment in respect thereof;  

(b) each Common Share held by a Dissenting Shareholder who has validly exercised 
Dissent Rights pursuant to Article 4 of the Plan of Arrangement, attached hereto as 
Schedule B to Appendix B of this Circular, and which Dissent Rights remain valid 
immediately prior to the Effective Time shall be transferred to, and acquired by 
AcquisitionCo in consideration for a debt claim against AcquisitionCo;  

(c) each Stock Option (whether vested or unvested) which has not been exercised or 
surrendered prior to the Effective Time will be deemed to be fully and unconditionally 
vested and exercisable, and will be surrendered and transferred to the Company in 
exchange for the right to receive a cash payment equal to $19.15 less the applicable 
Strike Price thereof;  

(d) each RSU (whether vested or unvested) outstanding immediately prior to the Effective 
Time will be, where applicable, deemed to have achieved 100% of the key performance 
indicators set forth therein and will be deemed to be fully and unconditionally vested and 
exercisable and shall be assigned and transferred to the Company in exchange for the 
right to receive a cash payment equal to $19.15;  

(e) each Common Share outstanding immediately prior to the Effective Time (other than 
Common Shares held by a Dissenting Shareholder who has validly exercised such 
holder’s Dissent Right) will be deemed to be transferred by the registered holder of that 
Common Share to AcquisitionCo in exchange for a cash payment equal to the 
Consideration; and 

(f) the EPSP will be terminated. 

Interests of Directors and Executive Officers in the Arrangement 

Senior management and the directors of Solium may have interests in the Arrangement that are different 
from, or in addition to, the interests of other Securityholders. These interests include those described 
below. The Board and Special Committee were aware of these interests and considered them, among 
other matters, when recommending approval of the Arrangement. 
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Common Shares Held 

As of February 10, 2019, the directors and executive officers of Solium and their associates, as a group, 
beneficially owned, directly or indirectly, or controlled or directed an aggregate of 11,531,442 Common 
Shares, representing approximately 20.3% of the outstanding Common Shares.  

All of the directors of Solium have entered into Voting Support Agreements with AcquisitionCo and 
Morgan Stanley. See “The Arrangement –Voting Support Agreements” in this Circular. 

Stock Options Held 

The directors and executive officers of Solium hold Stock Options to purchase up to 849,260 Common 
Shares at Strike Prices ranging from $7.02 to $11.97 per share representing approximately 29.8% of the 
outstanding Stock Options, including Stock Options that have not yet vested according to their terms. The 
Arrangement will result in all unvested Stock Options outstanding immediately prior to the Effective Time 
becoming fully and unconditionally vested and exercisable and shall be surrendered and transferred to 
Solium in exchange for the right to receive a cash payment equal to $19.15 per Stock Option less the 
applicable Strike Price thereof. See “Information Concerning Solium – Ownership of Securities of Solium” 
in this Circular.  

RSUs Held 

The directors and executive officers of Solium hold RSUs entitling the holder to acquire up to 263,137 
Common Shares representing approximately 30.6% of the RSUs. The Arrangement will result in each 
RSU (whether vested or unvested) outstanding immediately prior to the Effective Time to be deemed to 
have achieved 100% of the key performance indicators set forth in the Share Award Incentive Plan and 
shall be deemed to be fully and unconditionally vested and exercisable and shall be assigned and 
transferred to Solium in exchange for a right to receive a cash payment equal to $19.15 (see “The 
Arrangement – Effect of the Arrangement” in this Circular). 

Continuing Indemnification and Insurance 

The Purchaser Parties have agreed under the Arrangement Agreement that they will honour all rights to 
indemnification or exculpation now existing in favour of present and former employees, officers and 
directors of Solium and its Subsidiaries and acknowledges that such rights will survive the completion of 
the Plan of Arrangement and will continue in full force and effect in accordance with their terms for a 
period of not less than 10 years from the Effective Date. Solium has also agreed to, prior to the Effective 
Date, purchase customary “tail” policies of directors’ and officers’ liability insurance from a reputable and 
financially sound insurance carrier providing protection no less favourable in the aggregate than the 
protection provided for by the policies maintained by Solium and Subsidiaries which are in effect 
immediately prior to the Effective Date. Morgan Stanley has agreed to maintain such tail policies in effect 
without any restriction in scope or coverage for six years from the Effective Time.  

Employment Arrangements  

No “golden parachute” or “change of control” or similar payments will be made to executive officers of 
Solium as a result of the Arrangement pursuant to their existing employment agreements. 

In connection with the Arrangement, each of Marcos Lopez, Solium’s Chief Executive Officer, and Lance 
Titchkosky, the Chief Technology Officer of Solium, have entered into offer letters with Morgan Stanley 
whereby they have agreed to terms of employment with Morgan Stanley or an affiliate of Morgan Stanley, 
conditional upon, among other things, the completion of the Arrangement. Pursuant to their respective 
offer letters, Messrs. Lopez and Titchkosky are each entitled to an annual base salary, annual bonus, 
and, in respect of 2019 only, a new hire award payable in restricted stock units of Morgan Stanley. 
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Messrs. Lopez and Titchkosky are also each entitled to an agreed severance payment if their respective 
employment is terminated without cause. 

Vote Required to Approve the Arrangement 

Subject to any further order of the Court, the Interim Order provides that the Arrangement Resolution 
must be approved by the affirmative vote thereon at the Meeting by at least: 

(a) 66⅔% of the votes cast by all Securityholders present in person or represented by proxy 
at the Meeting; and 

(b) a simple majority of the votes cast by Shareholders, present in person or represented by 
proxy at the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive 
Officer of Solium, in respect of his Common Shares and, to the knowledge of Solium’s 
directors and executive officers after reasonable inquiry, such other persons whose votes 
may not be included in determining minority approval of a business combination pursuant 
to MI 61-101. See “Minority Approval Requirement” below. 

In addition, the Arrangement Resolution must be approved by a simple majority of the votes cast by 
Shareholders present in person or represented by proxy at the Meeting to satisfy the requirements of the 
TSX. 

It is expected that the only votes that will be excluded for the purposes of (b) above will be the 1,850,115 
votes of Marcos Lopez in respect of his Common Shares.  

Minority Approval Requirement 

MI 61-101 is intended to regulate insider bids, issuer bids, business combinations and related party 
transactions to ensure that all securityholders affected by such transactions are treated in a manner that 
is fair. For the reasons provided below, the Arrangement constitutes a “business combination” for 
purposes of MI 61-101 and, consequently, completion of the Arrangement is subject to obtaining minority 
approval of the Arrangement Resolution. 

The minority approval requirement under MI 61-101 means that the Arrangement must be approved by a 
majority of the votes cast by Shareholders, excluding votes cast in respect of Common Shares held by 
“interested parties” and their related parties and joint actors. For the purposes of the Arrangement, an 
“interested party” is any “related party” of Solium who will receive a “collateral benefit” as a consequence 
of the Arrangement, as such terms are defined in MI 61-101. The directors and senior officers of Solium 
are related parties in respect of Solium under MI 61-101. Certain of the directors and senior officers of the 
Company hold Stock Options and/or RSUs the vesting of which, pursuant to the terms of the 
Arrangement Agreement, is being accelerated such that these directors and senior officers are entitled to 
receive cash payments in respect of such Stock Options and RSUs at the Effective Time. The cash 
payments in respect of Stock Options are equivalent to a “cashless” exercise of such Stock Options since 
no payment of the applicable Strike Price(s) is required. The benefits represented by the accelerated 
vesting of Stock Options and RSUs and the cash payments in respect of Stock Options, which effectively 
allow for the “cashless” exercise of those Stock Options, may be considered collateral benefits under MI 
61-101. 

However, MI 61-101 excludes from the definition of “collateral benefit” any benefit that is received by a 
related party solely in connection with the related party’s services as an employee or director of the 
Company or of any affiliated entities of the Company, if: (i) the benefit is not conferred for the purpose, in 
whole or in part, of increasing the value of the consideration paid to the related party for their Securities; 
(ii) the conferring of the benefit is not conditional on the related party supporting the Arrangement in any 
manner; (iii) full particulars of the benefit are disclosed in the disclosure document for the transaction; and 
(iv) either (A) at the time of the entering into of the Arrangement Agreement, the related party and its 
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associated entities beneficially owned or exercised control or direction over less than 1% of the 
outstanding Common Shares, or (B) (x) the related party discloses to an independent committee of the 
Company the amount of Consideration that the related party expects it will be beneficially entitled to 
receive, under the terms of the Arrangement, in exchange for the Common Shares beneficially owned by 
the related party, (y) the independent committee, acting in good faith, determines that the value of the 
benefit, net of any offsetting costs to the related party, is less than 5% of the value referred to in (B) (x), 
and (z) the independent committee's determination is disclosed in this Circular. 

To the knowledge of Solium and its directors and executive officers, after reasonable inquiry, the only 
interested party who will receive a collateral benefit as a result of the Arrangement is Marcos Lopez, the 
Chief Executive Officer of Solium. Following disclosure by each of the directors and senior officers of the 
Company of the number of Securities held by them, the Board has determined that the only directors or 
senior officers of Solium who own or exercise control or direction over more than 1% of the outstanding 
Common Shares are Michael Broadfoot, the Chairman of Solium, Brian Craig, a director of Solium, and 
Mr. Lopez. Messrs. Broadfoot and Craig have disclosed to the Special Committee the value of the 
Consideration they are entitled to receive under the Arrangement for their Common Shares, and the 
Special Committee has, acting in good faith, determined that the value of the respective benefits to be 
received by or in respect of Messrs. Broadfoot and Craig as a result of the accelerated vesting of Stock 
Options and RSUs held by them and the provision of “tail” policies of directors’ and officers’ liability 
insurance for their benefit, net of any offsetting costs to Messrs. Broadfoot and Craig, is, in each case, 
less than 5% of the Consideration to be received by Messrs. Broadfoot and Craig for their Common 
Shares. 

Both Mr. Lopez and Lance Titchkosky, the Chief Technology Officer of Solium, have entered into offer 
letters with Morgan Stanley whereby they have agreed to terms of employment with Morgan Stanley or an 
affiliate of Morgan Stanley, conditional upon, among other things, the completion of the Arrangement. See 
“Interests of Directors and Executive Officers in the Arrangement – Employment Arrangements” above. 
The value of the compensation that each of Mr. Lopez and Mr. Titchkosky is entitled to receive pursuant 
to his respective employment agreement with Morgan Stanley (or an affiliate thereof): (i) is greater than 
the current compensation he is entitled to receive pursuant to his employment arrangement with Solium, 
and (ii) exceeds 5% of the value of the Consideration he is to receive for his Common Shares under the 
Arrangement.  

At the time that the Arrangement Agreement was entered into, Mr. Lopez beneficially owned or exercised 
control or direction over 1,850,115 Common Shares, representing approximately 3.3% of the 56,744,101 
currently issued and outstanding Common Shares. Therefore, the benefit to be received by Mr. Lopez is 
not excluded from the definition of collateral benefit under MI 61-101 because he owns more than 1% of 
the outstanding Common Shares and the value of the benefits he is entitled to under his employment 
agreement with Morgan Stanley, which resulted from the Arrangement, is more than 5% of the value of 
the Consideration he will receive under the Arrangement.  

At the time that the Arrangement Agreement was entered into, Mr. Titchkosky beneficially owned or 
exercised control or direction over 274,618 Common Shares, representing approximately 0.48% of the 
56,744,101 currently issued and outstanding Common Shares. Therefore, Mr. Titchkosky is not 
considered to be receiving a “collateral benefit” under MI 61-101 because he owns less than 1% of the 
outstanding Common Shares.   

The Arrangement is considered to be a “business combination” under MI 61-101 because it is an 
arrangement transaction involving Solium as a result of which Mr. Lopez, who, as a senior officer of 
Solium is a “related party” to Solium for the purposes of MI 61-101, will receive a collateral benefit, as 
described above. Furthermore, Mr. Lopez is an “interested party” for the purposes of MI 61-101 because 
he is a related party who will receive a collateral benefit. 

Therefore, in addition to obtaining the approval of 66⅔% of all the votes cast at the Meeting, either in 
person or by proxy, the Arrangement Resolution must be approved by a majority of the votes cast by 
Shareholders at the Meeting, either in person or by proxy, after excluding the 1,850,115 votes cast by 
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Mr. Lopez in respect of his Common Shares, and, to the knowledge of Solium’s directors and executive 
officers after reasonable inquiry, such other persons whose votes may not be included in determining 
minority approval of a business combination pursuant to MI 61-101. 

Voting Support Agreements 

Each of the directors of Solium, collectively holding, in the aggregate, 11,130,318 Common Shares, 
441,700 Stock Options and 43,196 RSUs (equal to approximately 19.2% of the Common Shares on a 
fully diluted basis) have entered into Voting Support Agreements with AcquisitionCo and Morgan Stanley 
pursuant to which each has agreed, subject to the terms thereof, among other things, to vote all of their 
Securities (including any additional Securities acquired) in favour of the Arrangement Resolution. 

Court Approval  

An arrangement of a corporation under the ABCA requires Court approval. Prior to the mailing of this 
Circular, Solium obtained the Interim Order authorizing and directing Solium to call, hold and conduct the 
Meeting in accordance with the Notice of Special Meeting, the ABCA and the Interim Order and, in 
connection therewith, to submit the Arrangement to the Meeting and to seek approval of the Arrangement 
Resolution from the Securityholders in the manner set forth in the Interim Order. A copy of the Interim 
Order is attached as Appendix C to this Circular. 

Subject to the requisite approval of the Arrangement Resolution by Securityholders at the Meeting, the 
hearing in respect of the Final Order is scheduled to take place on April 15, 2019 at 3:00 p.m. (Calgary 
time) at the Court of Queen’s Bench of Alberta, Calgary Courts Centre, 601 – 5 Street SW, Calgary, 
Alberta T2P 5P7, or as soon thereafter as is reasonably practicable. At the hearing for the Final Order, 
the Court will consider, among other things, the fairness of the Arrangement. The Court may approve the 
Arrangement either as proposed or as amended in any manner the Court may direct, subject to 
compliance with such terms and conditions, if any, as the Court deems fit. At the hearing, any 
Securityholder or other interested party who wishes to participate or to be represented or to present 
evidence or argument may do so, subject to filing with the Court a notice of intention to appear in 
accordance with the Alberta Rules of Court, serving such notice upon the solicitors of Solium on or before 
12:00 noon (Calgary time) on April 8, 2019 and satisfying any other requirements as provided in the 
Interim Order. Please see the Interim Order attached as Appendix C for further details. 

Key Regulatory Approvals and Key Third-Party Consents  

The Arrangement is conditional upon receipt of all Key Regulatory Approvals, including the Competition 
Act Approval and HSR Approval and approvals by IIROC, the Alberta Securities Commission, the Ontario 
Securities Commission, the Financial Industry Regulatory Authority, the UK Financial Conduct Authority 
and the Jersey Financial Services Commission. The completion of the Arrangement is also subject to 
receipt of the Key Third-Party Consents. 

Pursuant to the Arrangement Agreement, Solium and Morgan Stanley agreed to, as promptly as 
practicable, prepare and file all necessary documents, registrations, statements, petitions, filings and 
applications for the regulatory approvals and to use their commercially reasonable efforts to obtain and 
maintain all regulatory approvals. 

As at the date of this Information Circular, the Competition Act Approval and HSR Approval have been 
obtained. 

Competition Act Approval 

The Arrangement is a “notifiable transaction” for the purposes of Part IX of the Competition Act. Subject 
to certain limited exceptions, a notifiable transaction cannot be completed until the parties to the 
transaction have each submitted certain prescribed information (a “pre-merger notification”) to the 
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Commissioner under Part IX of the Competition Act and the applicable waiting period has expired or 
terminated or has been waived. 

Alternatively, or in addition to filing a pre-merger notification, a party to a notifiable transaction may apply 
to the Commissioner for an advance ruling certificate pursuant to Section 102 of the Competition Act (an 
“ARC”). If the Commissioner is unable to issue an ARC, the Commissioner may instead issue a “no action 
letter” (a “no-action letter”) indicating that the Commissioner does not, as at such date, intend to make 
an application under Section 92 of the Competition Act in respect of the notifiable transaction. Upon the 
issuance of an ARC or a no-action letter (along with a waiver from the Commissioner of the obligation to 
file a pre-merger notification), the parties to the notifiable transaction are entitled to complete the 
transaction under the provisions of the Competition Act. Completion of the Arrangement is subject to the 
condition that one of the following shall have occurred: 

(a) the issuance of an ARC; 

(b) Solium and Morgan Stanley have given the notice required under section 114 of the 
Competition Act with respect to the transactions contemplated by the Arrangement 
Agreement and the applicable waiting period under section 123 of the Competition Act 
has expired or been waived in accordance with the Competition Act and Morgan Stanley 
shall have received a no-action letter; or 

(c) the obligation to give the requisite notice has been waived pursuant to subsection 113(c) 
of the Competition Act and Morgan Stanley shall have received a no-action letter. 

On March 7, 2019, Morgan Stanley received a no-action letter as described in paragraph (c) above, 
thereby satisfying the condition set out in the Arrangement Agreement to obtain Competition Act 
Approval. 

HSR Approval 

Under the HSR Act, the Arrangement may not be completed until notifications have been given and 
required information and materials have been furnished to and reviewed by the Antitrust Division of the 
U.S. Department of Justice and the U.S. Federal Trade Commission, and the required waiting period has 
expired or early termination has been granted. Under the HSR Act, the transaction may not be completed 
until 30 days after the initial filing (unless early termination of this waiting period is granted) or, if the 
Antitrust Division of the Department of Justice or the Federal Trade Commission issues a request for 
additional information, 30 days after both Solium and Morgan Stanley substantially complied with that 
request for additional information (unless this period is terminated early). Solium and Morgan Stanley 
each filed a Notification and Report Form under the HSR Act with the U.S. Department of Justice and the 
Federal Trade Commission and were granted early termination of the waiting period effective 
March 6, 2019, thereby satisfying the condition set out in the Arrangement Agreement to obtain HSR 
Approval. 

FCA Approval 

Under Part 12 of the UK Financial Services and Markets Act 2000 (“FSMA”), the Arrangement cannot be 
completed in respect of Solium Capital UK Ltd. until the UK Financial Conduct Authority (“FCA”) has been 
appropriately notified in writing of the proposed change in control and grants the necessary regulatory 
approval for the change to be effected. It would be a criminal offence for the proposed acquirer to 
proceed with the acquisition without notifying the FCA or to do so before the FCA has granted its 
approval.  

Morgan Stanley, 2172350 Alberta Ltd. and Mitsubishi UFJ Financial Group, Inc. (together, the “Morgan 
Stanley Proposed Controllers”) have been identified as the proposed controllers and are consequently 
subject to section 178 of FSMA which requires them to submit the appropriate change in control 
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application form to the FCA.  On March 4, 2019, the Morgan Stanley Proposed Controllers submitted a 
178 form in accordance with their obligations under FSMA.  The FCA has 60 working days to assess the 
merit of the application. However, the FCA is permitted to interrupt the assessment period once to 
request further information and, therefore, extend the length of time it has to consider the application. 

In addition to the approval requirement, Solium Capital UK Ltd. must also notify the appropriate regulator 
within 14 days of the Effective Date and it is considered good practice for the Morgan Stanley Proposed 
Controllers to do the same. 

FINRA Approval 

NASD Rule 1017(a) requires a FINRA member firm to file an application – a “continuing membership 
application” or “Form CMA” – with FINRA for approval of a direct or indirect change in equity ownership 
that results in one person or entity owning or controlling 25% or more of the member firm’s equity.  
Pursuant to Rule 1017(c), this application must be filed at least 30 days prior to the proposed change.  
The form must be completed by the target firm (in this case Solium Financial Services LLC). Solium 
Financial Services LLC filed the Form CMA on March 7, 2019. 

Other Key Regulatory Approvals 

Completion of the Arrangement is also subject to the receipt of the following regulatory approvals: 

(a) Approval of the Investment Industry Regulatory Organization of Canada (“IIROC”), which 
for these purposes means IIROC District Council approval pursuant to Rules 5.4 and 5.5 
of the IIROC Dealer Member Rules. 

(b) Approval of the Alberta Securities Commission and Ontario Securities Commission in 
accordance with Sections 11.9 and 11.10 of NI 31-103. 

(c) Approval of the Jersey Financial Services Commission (the “JFSC”) in accordance with 
the Financial Services (Jersey) Law 1998, including but not limited to the submission to 
and the acceptance by the JFSC of a completed Companies Registry’s Confirmation 
Statement Form (Form C17S). 

Key Third-Party Consents 

A Key Third-Party Consent is a consent, waiver or approval that, if not obtained, would have a Material 
Adverse Effect following the completion of the Arrangement. 

Expenses 

The estimated fees, costs and expenses of Solium in connection with the Arrangement contemplated 
herein including, without limitation, CIBC’s fees, filing fees, legal and accounting fees and printing and 
mailing costs, including expenses which Solium has agreed to pay pursuant to the Arrangement 
Agreement, are not expected to exceed $5 million. 

Effective Time of the Arrangement 

Subject to all conditions precedent to the Arrangement as set forth in the Arrangement Agreement being 
satisfied or waived by the appropriate Party, the Arrangement will be effective on the Effective Date, 
which will be the date of filing with the Registrar of a copy of the Final Order and the Articles of 
Arrangement. If the Meeting is held and the Arrangement Resolution is approved by the Securityholders 
as required, Solium expects to apply to the Court for the Final Order approving the Arrangement on 
April 15, 2019. If the Final Order is obtained in form and substance satisfactory to the Parties and the Key 
Regulatory Approvals and Key Third-Party Consents are obtained and all other conditions specified in the 
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Arrangement Agreement are satisfied or waived, the Effective Date will be no later than the fifth Business 
Day following the satisfaction of such conditions, which Solium expects to occur in the second quarter of 
2019. It is not possible, however, to state with certainty when and if the Effective Date will occur. The 
Effective Date could be delayed for a number of reasons, including a delay in obtaining a Key Regulatory 
Approval or a Key Third-Party Consent or an objection before the Court in the hearing of the application 
for the Final Order. 

The Outside Date for the completion of the Arrangement is August 9, 2019, or such later date as may be 
agreed to in writing by the Parties, provided that if the Effective Time has not occurred by such date but 
all conditions of closing with the exception of the receipt of the Key Regulatory Approvals have been 
satisfied, and it is reasonable to conclude that such pending approval(s) will be obtained, any Party who 
is not in default under the Arrangement Agreement may extend the Outside Date (upon giving notice 
thereof to all the other Parties) for up to an additional 30 days, and at the end of that 30 days, the Outside 
Date may be similarly extended for another 30 days by any non-defaulting Party under the same 
circumstances, but not beyond October 8, 2019. 

Interest of Certain Persons or Companies in Matters to be Acted Upon 

To the knowledge of the management of Solium, none of Solium’s directors or executive officers or 
anyone who has held office as such since the beginning of Solium’s last completed financial year or any 
associates or affiliates of any of the foregoing, has any material interest, direct or indirect, by way of 
beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting except as 
disclosed under “The Arrangement – Interests of Directors and Executive Officers in the Arrangement” 
and elsewhere in this Circular. 

Interest of Informed Persons in Material Transactions 

No informed person (as defined in NI 51-102) of Solium, or any associate or affiliate of any informed 
person, has had any material interest in any transaction, or proposed transaction, which has materially 
affected or would materially affect Solium or any of its subsidiaries since the commencement of the most 
recently completed financial year of Solium, except as disclosed under “The Arrangement – Interests of 
Directors and Executive Officers in the Arrangement” and elsewhere in this Circular. 

Other Material Facts 

Solium is not aware of any material facts concerning the securities of Solium or any other matter not 
described in this Circular that have not been previously disclosed and are known to Solium but which 
would reasonably be expected to affect the decision of the Securityholders with respect to the matters to 
be voted upon at the Meeting. 

THE ARRANGEMENT AGREEMENT 

The Arrangement Agreement provides for the terms and conditions on which Solium, AcquisitionCo and 
Morgan Stanley have agreed to implement the Arrangement. The following is a summary only of the 
material terms of the Arrangement Agreement including the Plan of Arrangement. Securityholders are 
urged to read the Arrangement Agreement including the Plan of Arrangement in its entirety. A copy of the 
Arrangement Agreement is attached as Appendix B to this Circular. A copy of the Plan of Arrangement is 
attached as Schedule B to Appendix B to this Circular. 

Conditions of Closing 

Mutual Conditions 

The Arrangement Agreement provides that Solium, AcquisitionCo and Morgan Stanley are not required to 
complete the Arrangement unless each of the following conditions is satisfied on or prior to the Effective 
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Time, which conditions may only be waived, in whole or in part, by the mutual consent of each of the 
parties:   

(a) the Arrangement Resolution has been approved and adopted at the Meeting by the 
Securityholders in the requisite majorities, being 66⅔ of the votes cast by all 
Securityholders present in person or represented by proxy at the Meeting and a simple 
majority of the votes cast by Shareholders after excluding those cast by Marcos Lopez, 
Chief Executive Officer of Solium, in respect of his Common Shares;  

(b) the Interim Order and the Final Order have each been obtained on terms consistent with 
the Arrangement, and have not been set aside or modified in a manner unacceptable to 
either Solium or Morgan Stanley, each acting reasonably, on appeal or otherwise; 

(c) no Law is in effect that makes the consummation of the Arrangement illegal or otherwise 
prohibits or enjoins Solium or Morgan Stanley from consummating the Arrangement; 

(d) all Key Regulatory Approvals shall have been received by Solium or Morgan Stanley, as 
the case may be, on terms satisfactory to Solium and Morgan Stanley, each acting 
reasonably; 

(e) all Key Third-Party Consents shall have been received by Solium or Morgan Stanley, as 
the case may be, on terms satisfactory to Solium and Morgan Stanley, each acting 
reasonably; and 

(f) the Articles of Arrangement to be sent to the Registrar under the ABCA in accordance 
with the Arrangement Agreement shall be in a form and content satisfactory to Solium 
and Morgan Stanley, each acting reasonably. 

Additional Conditions in Favour of the Purchaser Parties 

The Arrangement Agreement provides that neither of the Purchaser Parties is required to complete the 
Arrangement unless each of the following conditions is satisfied on or before the Effective Time, which 
conditions are for the exclusive benefit of the Purchaser Parties and may only be waived, in whole or in 
part, by the Purchaser Parties in their sole discretion: 

(a) the representations and warranties of Solium set forth in: (i) Section 7 of Schedule C of 
the Arrangement Agreement must have been true and correct as of the date of the 
Arrangement Agreement and must be true and correct as of the Effective Time as though 
made on and as of such date and time (except to the extent that any of such 
representations and warranties expressly speaks as of an earlier date, in which case 
such representation and warranty will be true and correct as of such earlier date and 
except for any failures to be so true and correct that, individually or in the aggregate, are 
de minimis in nature); and (ii) Schedule C of the Arrangement Agreement (other than 
those set forth in clause (i) above) must have been true and correct as of the date of the 
Arrangement Agreement and must be true and correct as of the Effective Time as though 
made on and as of such date and time (except to the extent that any of such 
representations and warranties expressly speaks as of an earlier date, in which case 
such representation and warranty will be true and correct as of such earlier date); 
provided however, that notwithstanding anything set out in the Arrangement Agreement 
to the contrary, this condition will be deemed to have been satisfied unless the failure of 
such representations and warranties of Solium to be so true and correct, would have a 
Material Adverse Effect (without giving effect to any “Material Adverse Effect”, 
“materiality” or similar qualifications contained therein), and Solium will have provided to 
the Purchaser Parties a certificate of two senior officers or authorized signatories (in each 
case without personal liability) certifying such accuracy; 
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(b) Solium will have complied in all material respects with each of its covenants in the 
Arrangement Agreement to be complied with by it on or prior to the Effective Time, and 
Solium will have provided to the Purchaser Parties a certificate of two senior officers or 
authorized signatories (in each case without personal liability) certifying such accuracy; 

(c) there is no action or proceeding pending by a Governmental Entity, or by any other 
Person (as to which, in the case of such other Person, there is a reasonable likelihood of 
success) that would, if successful: 

(i) enjoin, prohibit or impose any material limitations, damages or conditions on, 
Morgan Stanley’s ability to hold or exercise full rights of ownership over any 
Common Shares; or 

(ii) prohibit the Arrangement, or the ownership or operation by Morgan Stanley of a 
material portion of the business or assets of Solium and its Subsidiaries, taken as 
a whole, or, compel Morgan Stanley to dispose of or hold separate any material 
portion of the business or assets of Solium and its Subsidiaries, taken as a 
whole, as a result of the Arrangement; 

(d) the number of Common Shares over which the Dissent Rights in Section 3.1 of the Plan 
of Arrangement have been exercised is less than 5% of the outstanding Common 
Shares; and 

(e) since the date of the Arrangement Agreement, there shall not have been or occurred a 
Material Adverse Effect. 

Additional Conditions in Favour of Solium 

Solium is not required to complete the Arrangement unless each of the following conditions is satisfied on 
or prior to the Effective Time, which conditions are for the exclusive benefit of Solium and may only be 
waived, in whole or in part, by Solium in its sole discretion: 

(a) the representations and warranties of the Purchaser Parties set forth in Schedule D of the 
Arrangement Agreement were true and correct in all material respects as of the date of 
the Arrangement Agreement and will be true and correct as of the Effective Time as 
though made on and as of such date and time (except to the extent that any such 
representation and warranty expressly speaks as of an earlier date, in which case such 
representation and warranty will be true and correct as of such earlier date); provided 
however, that notwithstanding anything in the Arrangement Agreement to the contrary, 
this condition will be deemed to have been satisfied unless the failure of such 
representations and warranties of the Purchaser Parties to be so true and correct, 
individually or in the aggregate, would prevent the Purchaser Parties from consummating 
the Arrangement, and each of the Purchaser Parties will have provided to Solium a 
certificate of two senior officers or authorized signatories (in each case without personal 
liability) certifying such accuracy; and 

(b) each of the Purchaser Parties will have complied in all material respects with each of the 
covenants of the Purchaser Parties contained in the Arrangement Agreement to be 
complied with by either or both of them on or prior to the Effective Time, and each of the 
Purchaser Parties will have provided to Solium a certificate of two senior officers or 
authorized signatories (in each case without personal liability) certifying such accuracy. 
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Termination of Arrangement Agreement 

The Arrangement Agreement may be terminated prior to the Effective Time by: 

(a) the mutual written agreement of the Parties; or 

(b) either Solium or Morgan Stanley if: 

(i) the Arrangement Resolution is not approved by the Shareholders at the Meeting 
in accordance with the Interim Order, provided that the right to terminate the 
Arrangement Agreement under this paragraph of the Arrangement Agreement 
will not be available to any Party whose action or failure to act has been a 
principal cause of or resulted in the failure to obtain such approval and such 
action or failure to act constitutes a breach of the Arrangement Agreement; 

(ii) after the date of the Arrangement Agreement, any Law is enacted, made, 
enforced or amended, as applicable, that makes the consummation of the 
Arrangement illegal or otherwise prohibits or enjoins Solium, Morgan Stanley or 
AcquisitionCo from consummating the Arrangement, and such Law has, if 
applicable, become final and non-appealable; provided that the Party seeking to 
terminate the Arrangement Agreement pursuant to this paragraph of the 
Arrangement Agreement has used its commercially reasonable efforts to, as 
applicable, have such Law rendered non-applicable in respect of the 
Arrangement; or 

(iii) the Effective Time does not occur on or prior to the Outside Date, provided that a 
Party may not terminate the Arrangement Agreement pursuant to this paragraph 
of the Arrangement Agreement if the failure of the Effective Time to so occur has 
been principally caused by, or is a result of, a breach by such Party of any of its 
representations or warranties or the failure of such Party to perform any of its 
covenants or agreements under the Arrangement Agreement. 

(c) Solium if: 

(i) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of Morgan Stanley or AcquisitionCo under the 
Arrangement Agreement occurs that would cause any closing conditions in 
favour of Solium not to be satisfied, and such breach or failure is incapable of 
being cured or is not cured in accordance with the notice and cure provision of 
the Arrangement Agreement; provided that any wilful breach shall be deemed to 
be incapable of being cured and provided that Solium is not then in breach of the 
Arrangement Agreement so as to cause any closing conditions in favour of the 
Purchaser Parties not to be satisfied; or 

(ii) prior to the Effective Time, the Board authorizes Solium to enter into a written 
agreement (other than a confidentiality agreement permitted by and in 
accordance with Section 5.3 of the Arrangement Agreement) with respect to a 
Superior Proposal in accordance with Section 5.4 of the Arrangement 
Agreement, provided Solium is then in compliance with Article 5 of the 
Arrangement Agreement and that prior to or concurrent with such termination 
Solium pays the Purchaser Termination Fee in accordance with Section 8.1 of 
the Arrangement Agreement. 
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(d) Morgan Stanley if: 

(i) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of Solium under the Arrangement Agreement occurs that 
would cause any of the closing conditions in favour of the Purchaser Parties not 
to be satisfied, and such breach or failure is incapable of being cured or is not 
cured in accordance with the terms of the notice and cure provision of the 
Arrangement Agreement; provided that any wilful breach shall be deemed to be 
incapable of being cured and provided further that the Purchaser Parties are not 
then in breach of the Arrangement Agreement so as to cause any closing 
conditions in favour of Solium not to be satisfied;  

(ii) (x) the Board fails to recommend or withdraws, amends, modifies or qualifies in a 
manner adverse to Morgan Stanley, or publicly proposes or states an intention to 
withdraw, amend, modify or qualify, the Board Recommendation, (y) the Board 
accepts, approves, endorses or recommends, or publicly proposes to accept, 
approve, endorse or recommend an Acquisition Proposal or takes no position or 
remains neutral with respect to a publicly announced, or otherwise publicly 
disclosed, Acquisition Proposal for more than 5 Business Days, or (z) the Board 
enters into or publicly proposes to enter into, any agreement in respect of an 
Acquisition Proposal (other than a confidentiality agreement permitted by and in 
accordance with Section 5.3 of the Arrangement Agreement) (any of (x), (y) or 
(z), a “Company Change in Recommendation”); 

(iii) the condition set forth in Section 6.2(d) of the Arrangement Agreement, that the 
number of Common Shares over which the Dissent Rights in Section 3.1 of the 
Plan of Arrangement have been exercised is less than 5% of the outstanding 
Common Shares, is not capable of being satisfied by the Outside Date; or 

(iv) there has occurred a Material Adverse Effect which is incapable of being cured 
on or prior to the Outside Date.  

Termination Fees 

Purchaser Termination Fee 

The Arrangement Agreement provides that Solium shall pay to Morgan Stanley the Purchaser 
Termination Fee (which equals $43 million) if the agreement is terminated:  

(a) by Morgan Stanley as a result of a Company Change in Recommendation;  

(b) by Morgan Stanley as a result of Solium’s breach of representations, warranties, or 
covenants that would cause any of the closing conditions in favour of the Purchaser 
Parties not to be satisfied and such breach or failure is incapable of being cured or is not 
cured in accordance with the terms of the notice and cure provisions of the Arrangement 
Agreement, other than in respect of a breach of Solium’s covenant not to knowingly take 
any action, knowingly permit inaction or knowingly enter into any transaction that could 
reasonably be expected to have the effect of materially reducing or eliminating the 
amount of the tax cost “bump” pursuant to paragraphs 88(1)(c) and 88(1)(d) of the Tax 
Act in respect of any non-depreciable capital property owned by Solium and its 
Subsidiaries;  

(c) by Solium as a result of the Board authorizing Solium to, prior to the Effective Time, enter 
into a written agreement (other than a confidentiality agreement permitted by and in 
accordance with Section 5.3 of the Arrangement Agreement) with respect to a Superior 
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Proposal in accordance with Section 5.4 of the Arrangement Agreement, provided that 
Solium is then in compliance with Article 5 of the Arrangement Agreement; or  

(d) by Solium or Morgan Stanley as a result of the Arrangement Resolution not being 
approved by the Securityholders at the Meeting or if the Effective Time does not occur on 
or prior to the Outside Date if:  

(i) prior to such termination, an Acquisition Proposal is made or publicly announced 
by any Person, or any Person other than Morgan Stanley or any of its affiliates 
has publicly announced an intention to do so, whether to Solium or any holders 
of Common Shares; and 

(ii) within nine months following the date of such termination (x) such Acquisition 
Proposal is consummated; or (y) Solium, directly or indirectly, enters into a 
definitive agreement in respect of such Acquisition Proposal and such Acquisition 
Proposal is later consummated.  

For the purposes of the foregoing, the term “Acquisition Proposal” has the same 
meaning as in the defined terms of this Circular, except that references to “20% or more” 
will be deemed to be references to “50% or more”.  

Except in the event of fraud or willful breach, Solium shall not be required to pay an amount in excess of 
the Purchaser Termination Fee in respect of an event giving rise to such payment. Payment of the 
Purchaser Termination Fee shall be made by Solium to Morgan Stanley within two Business Days of the 
event giving rise to the payment in immediately available funds to an account designated by Morgan 
Stanley (except in the case of termination as a result of Solium’s acceptance of a Superior Proposal, in 
which case payment is due concurrently with such termination, and termination in the event of Solium’s 
consummation of an Acquisition Proposal, in which case payment will be due upon the consummation of 
the Acquisition Proposal).  

Solium has acknowledged that such payment is a genuine pre-estimate of the damages, including 
opportunity costs, which the Purchaser Parties will suffer or incur as a result of the event giving rise to 
such damages and the resultant termination of the Arrangement Agreement and is not a penalty. Solium 
has irrevocably waived any right it may have to raise as a defence that any such liquidated damages are 
excessive or punitive. For greater certainty, the Purchaser Parties have agreed that the payment of the 
Purchaser Termination Fee is the sole remedy of the Purchaser Parties in respect of the event giving rise 
to such payment. The Parties, however, have also agreed that the Parties will be entitled to injunctive, 
specific performance and other equitable relief to prevent breaches or threatened breach of the 
Arrangement Agreement and to enforce compliance with the terms of the Arrangement Agreement.  

Solium Termination Fee 

The Arrangement Agreement provides that Morgan Stanley shall pay to Solium the Company Termination 
Fee (which equals $43 million) if the agreement is terminated:  

(a) by Solium as a result of a Purchaser Party’s breach of representations, warranties, or 
covenants that would cause any of the closing conditions in favour of Solium not to be 
satisfied and such breach or failure is incapable of being cured or is not cured in 
accordance with the terms of the notice and cure provision of the Arrangement 
Agreement; or 

(b) by Solium or Morgan Stanley if the Effective Time does not occur prior to the Outside 
Date as a result of the closing condition to receive all Key Regulatory Approvals not being 
satisfied.  
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Except in the event of fraud or willful breach, Morgan Stanley shall not be required to pay an amount in 
excess of the Company Termination Fee in respect of an event giving rise to such payment. Payment of 
the Company Termination Fee shall be made by Morgan Stanley to Solium within two Business Days of 
the event giving rise to the payment in immediately available funds to an account designated by Solium. 
The Purchaser Parties have acknowledged that such payment is a genuine pre-estimate of the damages, 
including opportunity costs, which Solium will suffer or incur as a result of the event giving rise to such 
damages and the resultant termination of the Arrangement Agreement and is not a penalty. The 
Purchaser Parties have irrevocably waived any right they may have to raise as a defence that any such 
liquidated damages are excessive or punitive. For greater certainty, Solium has agreed that the payment 
of the Company Termination Fee is the sole monetary remedy of Solium. The Parties, however, have also 
agreed that the Parties will be entitled to injunctive, specific performance and other equitable relief to 
prevent breaches or threatened breach of the Arrangement Agreement and to enforce compliance with 
the terms of the Arrangement Agreement.  

Covenants 

Solium has given usual and customary covenants for an agreement of the nature of the Arrangement 
Agreement. 

Restrictive Covenants 

Solium has agreed to certain negative or restrictive covenants relating to the operation of its business 
(including the business of its Subsidiaries) between the date of the Arrangement Agreement and the 
earlier of the Effective Time and the time that the Arrangement Agreement is terminated in accordance 
with its terms including that the business of Solium and its Subsidiaries be carried on in the ordinary 
course, consistent with past practice, in a proper and prudent manner and in accordance with all Laws. 
Solium has also agreed not to undertake certain actions without Morgan Stanley’s prior written consent 
including, among others, any actions relating to: (i) changes to the constating documents or share capital 
of Solium and its Subsidiaries; (ii) acquisitions and dispositions; (iii) capital expenditures in excess of 
$1 million; (iv) the incurrence or early payment of indebtedness; (v) changes to the employment of senior 
management and severance, change of control or termination pay; (vi) certain matters relating to the filing 
of tax returns; and (vii) the entering into or amendment of any Material Contracts. 

Regulatory Approvals 

Each of Solium, Morgan Stanley and AcquisitionCo has agreed to, as promptly as practicable: (i) prepare 
and file all necessary documents, registrations, statements, petitions, filings and applications for all 
regulatory approvals and use their commercially reasonable efforts to obtain and maintain all such 
regulatory approvals; and (ii) take certain steps required to apply for and obtain the Key Regulatory 
Approvals. 

Non-Solicitation  

In addition, Solium has provided certain non-solicitation covenants in favour of the Purchaser Parties. 
Solium has agreed, except as otherwise provided in the Arrangement Agreement, that it will not, directly 
or indirectly, through any director, officer, representative (including any financial or other adviser) or agent 
of Solium or of any of its Subsidiaries (collectively, “Representatives”), and will not permit any such 
Person to: 

(a) solicit, initiate, knowingly encourage or otherwise knowingly facilitate (including by way of 
furnishing or providing copies of, access to, or disclosure of, any confidential information, 
properties, facilities, books or records of Solium or any Subsidiary) any inquiry, proposal 
or offer that constitutes or may reasonably be expected to constitute or lead to, an 
Acquisition Proposal; 
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(b) enter into or otherwise engage or participate in any discussions or negotiations with any 
Person (other than the Purchaser Parties) regarding any inquiry, proposal or offer that 
constitutes or may reasonably be expected to constitute or lead to, an Acquisition 
Proposal; 

(c) make a Company Change in Recommendation; 

(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, 
endorse or recommend, or take no position or remain neutral with respect to, any 
Acquisition Proposal (it being understood that publicly taking no position or a neutral 
position with respect to a publicly announced, or otherwise publicly disclosed, Acquisition 
Proposal for a period of no more than five Business Days will not be considered to be in 
violation of Solium’s non-solicitation covenant provided the Board has rejected such 
Acquisition Proposal and affirmed the Board Recommendation before the end of such 
five Business Day period); or 

(e) enter into (other than a confidentiality agreement permitted by and in accordance with 
Section 5.3 of the Arrangement Agreement) or publicly propose to enter into any 
agreement in respect of an Acquisition Proposal. 

These restrictions are subject to a “fiduciary out” provision which provides that Solium may take any of the 
above actions in respect of an Acquisition Proposal, if and only if:  

(a) Solium has notified the Purchaser of the identity of such Person making the Acquisition 
Proposal; 

(b) the Board first determines in good faith, after consultation with its financial advisors and 
its legal counsel, that such Acquisition Proposal constitutes or could reasonably be 
expected to constitute or lead to a Superior Proposal; 

(c) such Person was not restricted from making such Acquisition Proposal pursuant to an 
existing confidentiality, standstill or similar restriction with Solium or any of its 
Subsidiaries; 

(d) Solium has been, and continues to be, in compliance with its obligations under its non-
solicitation covenant; and 

(e) prior to providing any such copies, access, or disclosure, Solium enters into a 
confidentiality and standstill agreement with such Person, or confirms it has previously 
entered into such an agreement which remains in effect, in either case substantially in the 
same form as the confidentiality and standstill agreement entered into by Solium and 
Morgan Stanley and any such copies, access or disclosure provided to such Person shall 
have already been (or simultaneously will be) provided to Morgan Stanley. 

Solium has also covenanted that it will immediately notify Morgan Stanley orally, but in any event within 
24 hours in writing, of such Acquisition Proposal, including a description of its material terms and 
conditions and the identity of all Persons makes the Acquisition Proposal, and shall provide Morgan 
Stanley with copies of all written documents, correspondence or other material received from any such 
Person; provided that the identity of any Person making the Acquisition Proposal does not have to be 
disclosed by Solium if doing so would result in a breach by Solium of its confidentiality obligations to such 
Person. Solium shall keep Morgan Stanley informed on a reasonably current basis of the status of 
material developments and negotiations with respect to any Acquisition Proposal, including any material 
changes, modifications or other amendments to any such Acquisition Proposal, and shall provide to 
Morgan Stanley copies of all material or substantive correspondence if in written or electronic form, and if 
not in written or electronic form, a description of the material terms of such material or substantive 
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correspondence sent or communicated to Solium by or on behalf of any Person making such Acquisition 
Proposal, provided that the identity of any Person making the Acquisition Proposal does not have to be 
disclosed by Solium if doing so would result in a breach by Solium of its confidentiality obligations to such 
Person.  

Solium has also covenanted that, if Solium receives a Superior Proposal, Solium will give Morgan Stanley 
five Business Days following the later of the date on which Morgan Stanley received the written notice 
from Solium or its Representatives of such Superior Proposal and the date on which Morgan Stanley 
received a copy of the proposed definitive agreement for the Superior Proposal to offer to amend the 
Arrangement Agreement in order for the Acquisition Proposal to cease to be a Superior Proposal.  

Subject to compliance with the terms of the Arrangement Agreement, the Board may, prior to the 
approval of the Arrangement Resolution, enter into a definitive agreement with respect to a Superior 
Proposal if after the five Business Days the Board: (A) has determined in good faith, after consultation 
with its legal counsel and financial advisors, that such Acquisition Proposal continues to constitute a 
Superior Proposal compared to the terms of the Arrangement Agreement (and, if applicable, as proposed 
to be amended by Morgan Stanley); and (B) has determined in good faith, after consultation with its legal 
counsel, that the failure by the Board to recommend that Solium enter into a definitive agreement with 
respect to such Superior Proposal would be inconsistent with its fiduciary duties. 

Covenants of the Purchaser Parties 

The Purchaser Parties have given, in favour of Solium, various covenants, including a covenant to use all 
commercially reasonable efforts to satisfy (or cause the satisfaction of) all of the conditions precedent in 
the Arrangement Agreement. Morgan Stanley has also given, in favor of Solium, a covenant agreeing to 
be jointly and severally liable with AcquisitionCo for the due and punctual performance of each and every 
obligation of, and any representation or warranty of, AcquisitionCo arising under the Arrangement 
Agreement and in respect of the Arrangement.  

Representations and Warranties 

Under the Arrangement Agreement, each of the Purchaser Parties and Solium have made customary 
representations and warranties (which expire on the earlier of the Effective Time and the date on which 
the Arrangement Agreement is terminated in accordance with its terms) including in respect of due 
organization, good standing and authorization to enter into the Arrangement Agreement, consents 
required as a result of the transactions contemplated by the Arrangement Agreement, and the absence of 
any violation of, or conflict with, such Party’s organizational documents, applicable law or material 
contracts as a result of entering into the Arrangement Agreement, among others. The Purchaser Parties 
have also represented that AcquisitionCo will have sufficient funds available to satisfy the aggregate 
Consideration payable by AcquisitionCo pursuant to the Arrangement in accordance with the terms of the 
Arrangement Agreement.  

The assertions embodied in the representations and warranties are solely for the purposes of the 
Arrangement Agreement and are, in some cases, subject to specified exceptions and qualifications. 
Therefore, Securityholders should not rely on the representations and warranties as statements of factual 
information.  

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following summary describes the principal Canadian federal income tax considerations under the Tax 
Act in respect of the Arrangement generally applicable to a Shareholder who, for purposes of the Tax Act, 
and at all relevant times: (a) deals at arm’s length with each of the Company and the Purchaser Parties 
and is not affiliated with the Company or any of the Purchaser Parties; (b) disposes of its Common 
Shares under the Arrangement; and (c) holds its Common Shares as capital property (a “Holder”). 
Common Shares will generally be considered to be capital property to a Holder unless the Holder holds 
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such Common Shares in the course of carrying on a business or the Holder acquired such Common 
Shares in a transaction or transactions considered to be an adventure or concern in the nature of trade. 
Certain Holders resident in Canada whose Common Shares might not otherwise be considered capital 
property may, in certain circumstances, make an irrevocable election in accordance with subsection 39(4) 
of the Tax Act to have its Common Shares and every other “Canadian security” (as defined in the Tax 
Act) owned by such Holder in the taxation year in which the election is made, and in all subsequent 
taxation years, deemed to be capital property. Holders considering making such election should consult 
with their own tax advisors.  

This summary is not applicable to: (a) a Holder that is a “financial institution” (for the purposes of the 
“mark-to-market” rules in the Tax Act) or a “specified financial institution” (each as defined in the Tax Act); 
(b) a Holder an interest in which would be a “tax shelter investment” within the meaning of the Tax Act; 
(c) a Holder that has elected to report its “Canadian tax results” for the purposes of the Tax Act in a 
currency other than the Canadian currency; (d) a Holder who acquired any of its Common Shares on the 
exercise of employee stock options or pursuant to an employment based compensation arrangement; or 
(e) a Holder that has entered into a “derivative forward agreement” (as defined in the Tax Act), in respect 
of any of its Common Shares. Any such Holder should consult its own tax advisors with respect to the 
Arrangement having regard to its particular circumstances. 

This summary is based on the current provisions of the Tax Act and an understanding of the current 
administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”) published in 
writing and publicly available prior to the date hereof. This summary also takes into account all specific 
proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) 
prior to the date hereof (“Tax Proposals”) and assumes that all Tax Proposals will be enacted in the form 
proposed. However, there can be no assurance that the Tax Proposals will be enacted in their current 
form, or at all. This summary is not exhaustive of all possible Canadian federal income tax considerations 
and, except for the Tax Proposals, does not take into account or anticipate any changes in Law or the 
current administrative policies or assessing practices of the CRA, whether by legislative, regulatory, 
administrative or judicial decision or action, nor does it take into account or consider other federal or any 
provincial, territorial or foreign tax considerations, which may differ significantly from the Canadian federal 
income tax considerations described herein. 

This summary is of a general nature only and is not intended to be, nor should it be construed to 
be, legal, business or tax advice to any particular Holder and no representation with respect to the 
tax consequences to any particular Holder is made. This summary is not exhaustive of all 
Canadian federal income tax considerations. Consequently, Holders are urged to consult their 
own tax advisors for advice regarding the income tax consequences to them of disposing of their 
Common Shares under the Arrangement, having regard to their own particular circumstances, 
and any other consequences to them of such transactions under Canadian federal, provincial, 
local and foreign tax laws. 

Holders Resident in Canada 

The following portion of this summary is generally applicable to a Holder who, for purposes of the Tax Act 
and any applicable income tax treaty or convention, and at all relevant times, is resident or deemed to be 
resident in Canada (a “Resident Holder”).  

Disposition of Common Shares under the Arrangement 

Under the Arrangement, Resident Holders (other than Dissenting Resident Holders, as defined below) will 
transfer Common Shares to AcquisitionCo in consideration for the Consideration, and will generally 
realize a capital gain (or a capital loss) equal to the amount by which the aggregate Consideration 
exceeds (or is less than) the aggregate of the adjusted cost base to the Resident Holder of such Common 
Shares and any reasonable costs of disposition. See “Capital Gains and Capital Losses” below.  
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Dissenting Resident Holders of Common Shares 

A Resident Holder who validly exercises Dissent Rights (a “Dissenting Resident Holder”) will be 
deemed to have transferred its Common Shares to AcquisitionCo, and will be entitled to receive a 
payment from AcquisitionCo of an amount equal to the fair value of such Common Shares. 

A Dissenting Resident Holder who receives a payment from AcquisitionCo for the fair value of its 
Common Shares by AcquisitionCo will realize a capital gain (or capital loss) to the extent that such 
payment (other than any portion thereof that is interest awarded by a court) exceeds (or is less than) the 
aggregate of the adjusted cost base of the Common Shares to the Dissenting Resident Holder and any 
reasonable costs of the disposition. See “Capital Gains and Capital Losses” below. A Dissenting Resident 
Holder will be required to include in computing its income any interest awarded by a court in connection 
with the Arrangement. 

Additional income tax considerations may be relevant to Holders who fail to perfect or withdraw their 
claims pursuant to their Dissent Rights. Holders considering exercising Dissent Rights should consult 
their own tax advisors. 

Capital Gains and Capital Losses 

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of 
the amount of any capital gain (a “taxable capital gain”) realized in such taxation year. Subject to and in 
accordance with the provisions of the Tax Act, a Resident Holder is required to deduct one-half of the 
amount of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital 
gains realized by the Resident Holder in the taxation year. Allowable capital losses for a taxation year in 
excess of taxable capital gains for that year may generally be deducted by the Resident Holder against 
taxable capital gains (less allowable capital losses) realized in any of the three preceding taxation years 
or any subsequent taxation year, to the extent and in the circumstances described in the Tax Act. 

If a Resident Holder is a corporation, the amount of any capital loss otherwise realized on the disposition 
of its Common Shares may be reduced by the amount of dividends received or deemed to have been 
received by the Resident Holder on such Common Shares (or on any share for which any Common 
Share has been substituted) to the extent and in the circumstances prescribed by the Tax Act. Similar 
rules may apply where a corporation is a member of a partnership or beneficiary of a trust that owns 
Common Shares, or where a partnership or trust of which a corporate Holder is a member or beneficiary 
is itself a member of a partnership or a beneficiary of a trust that owns Common Shares.  

Capital gains realized by an individual (other than certain specified trusts) may be subject to alternative 
minimum tax. 

A Resident Holder, including a Dissenting Resident Holder, that is throughout the year a “Canadian-
controlled private corporation”, as defined in the Tax Act, may be liable to pay an additional refundable 
tax on certain investment income, including taxable capital gains and interest. 

Holders Not Resident in Canada 

The following portion of the summary is generally applicable to a Holder who, for the purposes of the Tax 
Act and any applicable income tax treaty or convention, and at all relevant times, is not and has not been 
a resident or deemed to be a resident of Canada and does not use or hold (and will not use or hold), and 
is not deemed to use or hold, Common Shares in connection with carrying on a business in Canada (a 
“Non-Resident Holder”). Special rules, which are not discussed in this summary, apply to a non-resident 
that is an insurer carrying on business in Canada and elsewhere or an authorized foreign bank (as 
defined in the Tax Act). 
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Disposition of Common Shares under the Arrangement 

A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of any capital 
gain, or entitled to deduct any capital loss, realized on the disposition of a Common Share to 
AcquisitionCo under the Arrangement unless the Common Share constitutes “taxable Canadian property” 
to the Non-Resident Holder and do not constitute “treaty-protected property” (each as defined in the Tax 
Act). 

Provided the Common Shares are listed on a designated stock exchange (which includes the TSX) at the 
time such Common Shares are transferred to AcquisitionCo pursuant to the Arrangement, a Common 
Share generally will not constitute taxable Canadian property to a Non-Resident Holder at such time 
unless, at any time during the sixty-month period that ends at that time: (a) one or any combination of 
(i) the Non-Resident Holder, (ii) persons with whom the Non-Resident Holder does not deal at arm’s 
length, and (iii) partnerships in which the Non-Resident Holder or any person described in (ii) holds an 
interest directly or indirectly through one or more partnerships, owned 25% or more of any class or series 
of shares of the Company; and (b) more than 50% of the fair market value of the Common Shares was 
derived directly or indirectly from one or any combination of real or immovable property situated in 
Canada, “Canadian resource properties” (as defined in the Tax Act), “timber resource properties” (as 
defined in the Tax Act), or options or interests in respect of such property, whether or not such property 
exists. Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Common Shares 
which are not otherwise taxable Canadian property could be deemed to be taxable Canadian property.  

Even if such Common Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital 
gain resulting from the disposition of such Common Shares will not be included in computing the Non-
Resident Holder’s income for the purposes of the Tax Act if the Common Shares constitute “treaty-
protected property”. Common Shares owned by a Non-Resident Holder will generally be treaty-protected 
property if the gain from the disposition of such Common Shares would, because of an applicable income 
tax treaty, be exempt from tax under the Tax Act. 

The Company is of the view that the Common Shares do not constitute taxable Canadian property. In the 
event that Common Shares constitute or are otherwise deemed to constitute taxable Canadian property 
but not treaty-protected property to a particular Non-Resident Holder, the tax consequences as described 
above under “Holders Resident in Canada — Disposition of Common Shares Under the Arrangement” 
and “Holders Resident in Canada — Capital Gains and Capital Losses” will generally apply. A Non-
Resident Holder who disposes of taxable Canadian property that is not treaty-protected property must file 
a Canadian income tax return for the year in which the disposition occurs, regardless of whether the Non-
Resident Holder is liable for Canadian tax on any gain realized as a result. 

Dissenting Non-Resident Holders 

A Non-Resident Holder who validly exercises Dissent Rights (a “Dissenting Non-Resident Holder”) will 
be deemed to have transferred its Common Shares to AcquisitionCo, and will be entitled to receive a 
payment from AcquisitionCo of an amount equal to the fair value of such Common Shares. 

Dissenting Non-Resident Holders will generally be subject to the same treatment described above under 
the heading “Holders Not Resident in Canada - Disposition of Common Shares under the Arrangement”. 
Any interest paid or deemed to be paid to a Dissenting Non-Resident Holder will generally not be subject 
to Canadian withholding tax. 

CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. 
HOLDERS 

The following is a summary of certain material U.S. federal income tax considerations for U.S. Holders (as 
defined below) arising from and relating to the Arrangement. This summary is not applicable to persons 
holding Stock Options or other rights to acquire or with respect to Common Shares, and any U.S. Holder 
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that holds such Stock Options or other rights should consult its own tax advisor regarding the U.S. federal 
income tax consequences of the Arrangement. 

This summary is not intended to constitute a complete description of all the potential U.S. federal income 
tax consequences that may apply to a U.S. Holder as a result of the Arrangement. In addition, this 
summary does not (a) take into account the individual facts and circumstances of any particular U.S. 
Holder that may affect the U.S. federal income tax consequences applicable to such holder, or 
(b) address the U.S. gift, inheritance, estate, state, local or non-U.S. tax consequences to U.S. Holders of 
the Arrangement. Accordingly, this summary is not intended to be, and should not be construed as, legal 
or U.S. federal income tax advice with respect to any U.S. Holder. Each U.S. Holder should consult its 
own tax advisor regarding the U.S. federal, U.S. state and local, and non-U.S. tax consequences of the 
Arrangement. 

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been 
requested, or is expected to be obtained, regarding the U.S. federal income tax consequences described 
below. This summary is not binding on the IRS, and the IRS is not precluded from taking a position that is 
different from, or contrary to, the positions described in this summary. In addition, because the authorities 
on which this summary is based are subject to various interpretations, the IRS and the U.S. courts could 
disagree with one or more of the positions described in this summary. 

This summary is based the assumption that the Arrangement will be completed according to the terms of 
the Arrangement Agreement and the Plan of Arrangement, with the Consideration contemplated therein. 

Scope of this Disclosure 

Authorities 

This summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), final, 
temporary, and proposed Treasury Regulations, published IRS rulings, judicial decisions, and published 
administrative positions of the IRS, in each case, as in effect and available as of the date of this Circular. 
Any of the authorities on which this summary is based could be changed in a material and adverse 
manner at any time, and any such change could be applied on a retroactive basis. Accordingly, the U.S. 
federal income tax consequences of the Arrangement to U.S. Holders could differ from those described 
below. Except as explicitly set forth below, this summary does not discuss the potential effects, whether 
adverse or beneficial, of any proposed legislation. 

U.S. Holders 

For purposes of this summary, a “U.S. Holder” is a beneficial owner of Common Shares that, for U.S. 
federal income tax purposes, is (a) an individual who is a citizen or resident of the United States; (b) a 
corporation (or any other entity taxable as a corporation for U.S. federal income tax purposes) created or 
organized under the laws of the United States or any state thereof or the District of Columbia; (c) an 
estate that is subject to U.S. federal income tax on its income regardless of its source; or (d) a trust (i) if a 
U.S. court is able to exercise primary supervision over its administration and one or more U.S. persons 
have the authority to control all substantial decisions of the trust or (ii) that was in existence on August 20, 
1996, and has made a valid election to be treated as a United States person for U.S. federal income tax 
purposes. 

Non-U.S. Holders 

For purposes of this summary, a “non-U.S. Holder” is a beneficial owner of Common Shares other than a 
U.S. Holder or any entity treated as a partnership for U.S. federal income tax purposes. This summary 
does not address the U.S. federal income tax consequences to non-U.S. Holders arising from and 
relating to the Arrangement. Accordingly, non-U.S. Holders should consult their own tax advisors 
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regarding the U.S. federal, U.S. state and local and non-U.S. tax consequences (including the potential 
application of and operation of any tax treaties) arising from the matters described above. 

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed 

This summary does not address the U.S. federal income tax consequences applicable to U.S. Holders 
that are subject to special provisions under the Code, including the following U.S. Holders: (a) that are 
tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other tax-deferred 
accounts; (b) that are financial institutions, insurance companies, real estate investment trusts, or 
regulated investment companies; (c) that are dealers in securities or currencies or U.S. Holders that are 
traders in securities that elect to apply a mark-to-market accounting method; (d) that have a “functional 
currency” other than the U.S. dollar; (e) subject to the alternative minimum tax provisions of the Code; 
(f) that own the Common Shares as part of a straddle, hedging transaction, conversion transaction, 
constructive sale, or other arrangement involving more than one position; (g) that acquired the Common 
Shares through the exercise of employee stock options or otherwise as compensation for services; 
(h) U.S. expatriates; and (i) persons that own, or have owned, directly, indirectly or constructively, 5% or 
more, by voting power or value, of the outstanding equity interests of the Company. In addition, this 
summary does not address (a) U.S. Holders that hold the Common Shares other than as a capital asset 
within the meaning of Section 1221 of the Code, (b) U.S. tax reporting obligations or requirements, or 
(c) the U.S. tax consequences to the Company, AcquisitionCo or Morgan Stanley. U.S. Holders that are 
described in this paragraph should consult their own independent tax advisor regarding the U.S. federal, 
U.S. state and local, and non-U.S. tax consequences arising from and relating to the Arrangement. 

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Common Shares, 
the U.S. federal income tax consequences to such partnership and the partners of such partnership 
generally will depend on the activities of the partnership and the status of such partners. Owners of 
entities that are classified as partnerships for U.S. federal income tax purposes should consult their own 
tax advisors regarding the U.S. federal income tax consequences arising from and relating to the 
Arrangement. 

PFIC Status 

A non-U.S. corporation will be considered to be a passive foreign investment company (a “PFIC”) if 75% 
or more of its gross income (including a pro rata share of the gross income of any company (U.S. or non-
U.S.) in which the corporation is considered to own 25% or more of the shares by value) in a taxable year 
is passive income. Alternatively, a non-U.S. corporation will be considered a PFIC if the average 
percentage of its assets (including a pro rata share of the assets of any company of which the corporation 
is considered to own 25% or more of the shares by value) during the taxable year, which are held for the 
production of, or produce, passive income is at least 50%. The Company believes that it will not be 
classified as a PFIC during its current taxable year. In addition, the Company believes that it was not a 
PFIC for any preceding taxable year.  

The determination of PFIC status, however, is fundamentally factual in nature, depends on the application 
of complex U.S. federal income tax rules which are subject to differing interpretations, and generally 
cannot be determined until the close of the taxable year in question. The Company has not made a full 
and complete determination regarding its PFIC status for any taxable year. Accordingly, there can be no 
assurance that the Company is not and has not been classified as a PFIC for any taxable year during 
which a U.S. Holder has held Common Shares. The determination of whether a company is a PFIC is a 
factual determination that must be made annually at the end of the taxable year and is therefore subject 
to change. 

This Circular assumes that the Company is not, and has not been, classified as a PFIC for any taxable 
year during which a U.S. Holder held Common Shares. If the Company is or was classified as a PFIC for 
any taxable year during which a U.S. Holder held Common Shares, the U.S. federal income tax 
consequences to such holder might be materially more adverse than those otherwise described herein. 
Accordingly, U.S. Holders should consult their own tax advisors regarding the possible classification of 
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the Company as a PFIC, the potential effect of the PFIC rules to such holder, as well as the availability 
and effect of any election that may be available under the PFIC rules, in each case, having regard to such 
holder’s particular circumstances. 

U.S. Federal Income Tax Consequences of the Arrangement 

A U.S. Holder of Common Shares will recognize gain or loss equal to the difference, if any, between the 
U.S. dollar value on the date of receipt of the Canadian currency received and the U.S. Holder’s adjusted 
tax basis in the Common Shares surrendered pursuant to the Arrangement. Any gain or loss recognized 
generally will be capital gain or loss and would be long-term capital gain or loss if the U.S. Holder’s 
holding period for the Common Shares is more than one year as of the Effective Date of the 
Arrangement. Preferential tax rates for long-term capital gains are currently applicable to non-corporate 
U.S. Holders. Deductions for capital losses are subject to significant limitations under the Code. Any such 
gain or loss that a U.S. Holder recognizes generally will be treated as gain or loss from sources within the 
U.S. for U.S. foreign tax credit limitation purposes. 

The Canadian currency that is received will have a tax basis equal to its U.S. dollar value on the date or 
receipt, and a U.S. Holder may recognize taxable exchange gain or loss on a subsequent disposition of 
the Canadian currency. Any gain or loss recognized in connection with a disposition of the Canadian 
currency will be U.S. source ordinary income or loss for purposes of the U.S. foreign tax credit limitations. 

Medicare Tax  

If a U.S. Holder that is an individual has modified gross income for the taxable year over a certain 
threshold (between $125,000 and $250,000 depending upon the individual’s U.S. federal income tax filing 
status), such an individual is subject to a 3.8% tax (the “Medicare Tax”) on the lesser of: (a) his or her 
“net investment income” for the relevant taxable year; or (b) the excess of his or her modified gross 
income for the taxable year over his or her applicable threshold (between $125,000 and $250,000 
depending upon the individual’s U.S. federal income tax filing status). In the case of an estate or trust, the 
Medicare Tax will be imposed on the lesser of: (a) undistributed net investment income, or (b) the excess 
of its adjusted gross income over the dollar amount at which the highest income tax bracket applicable to 
an estate or trust begins for the relevant taxable year. Net investment income generally would include any 
capital gain recognized in connection with the Arrangement, as well as other items of interest, dividends, 
capital gains, and rental or royalty income. 

Information with Respect to Foreign Financial Assets   

Owners of “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in some 
circumstances a higher threshold) may be required to file an information report with respect to such 
assets with their tax returns. “Specified foreign financial assets” include any financial accounts maintained 
by foreign financial institutions, as well as any of the following, but only if they are held for investment and 
not held in accounts maintained by financial institutions: (a) stocks and securities issued by non-U.S. 
persons; (b) financial instruments and contracts that have non-U.S. issuers or counterparties; and 
(c) interests in foreign entities. Each U.S. Holder should consult its own tax advisor regarding the 
application of these rules to its own situation. 

Information Reporting and Backup Withholding 

U.S. Holders may be subject to information reporting and backup withholding with respect to amounts 
received by such holder pursuant to the Arrangement. In general, a U.S. Holder will be subject to backup 
withholding if such holder receives a reportable payment and (a) fails to furnish such U.S. Holder’s correct 
U.S. taxpayer identification number (generally on IRS Form W-9), (b) furnishes an incorrect U.S. taxpayer 
identification number, (c) is notified by the IRS that such U.S. Holder has previously failed to properly 
report items subject to backup withholding, or (d) fails to certify, under penalties of perjury, that such U.S. 
Holder has furnished its correct U.S. taxpayer identification number and that the IRS has not notified such 
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U.S. Holder that it is subject to backup withholding. However, certain exempt persons, such as 
corporations, generally are excluded from these information reporting and backup withholding rules. Any 
amounts withheld under the U.S. backup withholding tax rules will generally be allowed as a credit 
against a U.S. Holder’s U.S. federal income tax liability, if any, or will be refunded, if such U.S. Holder 
furnishes the required information to the IRS in a timely manner. 

CERTAIN OTHER TAX CONSIDERATIONS 

This Circular does not address any tax considerations in respect of the Arrangement other than certain 
Canadian and United States federal income tax considerations applicable to certain holders of Common 
Shares. Holders of Common Shares who are resident in or otherwise subject to taxation in jurisdictions 
other than Canada and the United States should consult their tax advisors with respect to the tax 
implications of the Arrangement, including any associated filing requirements in such jurisdictions. 
Holders of Common Shares should also consult their own tax advisors regarding provincial, state, 
territorial, local or other tax considerations in respect of the Arrangement. 

INFORMATION CONCERNING SOLIUM 

Solium was formed under the ABCA on September 16, 1999. Solium is a global provider of technology 
and services supporting the administration of equity-based incentive plans, and provides web-based and 
cloud-enabled services for the administration, financial reporting and regulatory compliance related to 
most types of equity plans. Solium is a reporting issuer or the equivalent thereof in all provinces of 
Canada and the Common Shares are listed and posted for trading on the TSX under the trading symbol 
“SUM”. 

The head and principal office of Solium is located at Suite 1500, 600 3
rd

 Avenue SW, Calgary, Alberta, 
T2P 0G5 and its registered office is located at Suite 3700, 400 3

rd
 Avenue SW, Calgary, Alberta T2P 4H2. 

Prior Valuations and Bona Fide Offers for Solium 

To the knowledge of Solium and its Board and management, after reasonable enquiry, there have been 
no prior valuations (as such term is defined in MI 61-101) of Solium, its material assets or its securities 
made in the 24 months preceding the date of this Circular. 

Other than as disclosed under “Background to the Arrangement” in this Circular, no bona fide prior offer 
(within the meaning of MI 61-101) has been received by Solium that relates to the Securities or is 
otherwise relevant to the Arrangement during the 24 months before the date of the Arrangement 
Agreement.  

Price Range and Trading Volume of Common Shares 

The outstanding Common Shares are listed and posted for trading on the TSX under the trading symbol 
“SUM”. The following table sets forth the closing price range and trading volume of the Common Shares 
on the TSX for the periods indicated. 
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Date High ($) Low ($) Trading Volume 

2018    
 January 11.91 10.52 1,430,181 
 February 11.28 9.91 640,094 
 March 11.55 10.50 732,600 
 April 11.19 10.06 830,009 
 May 11.50 9.91 729,075 
 June 12.30 11.11 1,021,420 
 July 13.24 11.51 717,928 
 August 12.15 10.90 523,995 
 September 11.78 11.00 1,292,739 
 October 11.34 10.05 1,150,860 
 November 12.23 11.12 889,615 
 December 12.36 11.23 1,046,081 
2019    
 January 13.50 11.34 1,591,906 
 February 19.20 12.95 12,730,753 
 March 1-11 19.14 19.09 1,152,289 

The closing price of the Common Shares on the TSX on February 8, 2019, being the last date on which 
the Common Shares traded prior to the announcement of the signing of the Arrangement Agreement, 
was $13.36 per Common Share. The closing price of the Common Shares on the TSX on 
March 11, 2019, being the last date on which the Common Shares traded prior to the date of this Circular, 
was $19.11 per Common Share. 

In accordance with the Arrangement Agreement, Solium will apply to de-list the Common Shares from the 
TSX, to be effective at the same time as or shortly after completion of the Arrangement. Once the 
Common Shares have been de-listed from the TSX, the Common Shares will not be traded on any 
exchange or market. 

Previous Purchases and Sales 

Other than in respect of Common Shares purchased pursuant to the EPSP, Solium did not purchase or 
sell any of its securities during the twelve months preceding the date of this Circular. 

During the twelve months preceding the date of this Circular, the Company purchased a total of 
48,278.50 Common Shares under the EPSP at prices ranging from $10.02 per Common Share to $19.14 
per Common Share. These purchases under the EPSP were made approximately every two weeks over 
the past twelve months, with the most recent purchase being made on March 4, 2019.  

Previous Distributions 

Other than in respect of Stock Options and RSUs or as described below, Solium has not distributed any 
Common Shares during the five years preceding the date of this Circular. 

On November 1, 2017, Solium completed the distribution of 4,488,450 Common Shares at price of $10.25 
per share for aggregate gross process of $46,006,612.50 pursuant to a short form prospectus offering. 

On October 6, 2017, Solium completed the acquisition of Capshare, Inc. In connection with such 
acquisition, Solium issued 265,839 Common Shares to former shareholders of Capshare, Inc. at a price 
of $10.31 per share. 
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Dividend Policy 

Solium has not established a policy in respect of the payment of dividends. Since incorporation, Solium 
has not paid dividends on the Common Shares, nor does it have any plan or intention to declare a 
dividend on the Common Shares. 

Voting Securities, Outstanding Securities and Principal Holders 

As at March 11, 2019, there were 56,744,101 Common Shares and no Preferred Shares issued and 
outstanding. There were also 860,364 RSUs outstanding and Stock Options to purchase up to 2,845,583 
Common Shares at Strike Prices ranging from $7.02 to $11.97 per Common Share, including Stock 
Options and RSUs that have not yet vested according to their terms. In connection with the Arrangement, 
the Board has approved the vesting of all outstanding Stock Options effective immediately before the 
Effective Time such that all Stock Options will be fully and unconditionally vested prior to the Effective 
Time. Holders of Stock Options will receive a cash payment equal to $19.15 per Stock Option less the 
applicable Strike Price thereof. At the Meeting, each Securityholder will be entitled to one vote for each 
Common Share, Stock Option and RSU held by it.  

To the knowledge of the Board and the executive officers of Solium, there are no persons or entities as at 
the date hereof, who beneficially hold, directly or indirectly or exercise control or direction over, more than 
10% percent of the voting rights attached to the issued and outstanding Securities entitled to vote at the 
Meeting other than as disclosed below: 

Name
 

Number of Common Shares Percentage of Common Shares 

Mawer Investment Management Ltd. 
Calgary, Alberta. 

6,775,556
(1)

 11.9% 

Note: 
(1) Based on information provided by, or in public filings made by, the above entity and as of February 27, 2019. 

 
The directors of Solium, collectively holding in the aggregate approximately 19.2% of the Common 
Shares (on a fully diluted basis), have each entered into a Voting Support Agreement with AcquisitionCo 
and Morgan Stanley pursuant to which each director has agreed, on the terms and conditions specified 
therein, to vote all of his or her Securities in favour of the Arrangement Resolution. 

Ownership of Securities of Solium 

The following table indicates the number and approximate percentage of outstanding Securities 
beneficially owned, or over which control or direction is exercised, as at February 28, 2019 by each 
director and officer of Solium and, to the knowledge of Solium, after reasonable inquiry, by all of their 
respective associates and affiliates. 

Name Position with Solium 
Common 
Shares Stock Options  RSUs 

Directors 

Michael G. Broadfoot Chairman 5,602,386 
(9.87%) 

19,000  
(0.66%) 

3,897  
(0.45%) 

Marcos A. Lopez Chief Executive Officer 
Director 

1,850,115 
(3.26%) 

184,700  
(6.43%) 

26,675  
(3.09%) 

Shawn Abbott Director 15,053 
 (0.03%) 

40,000 
(1.39%) 

- 

Laura A. Cillis Director 20,400  
(0.04%) 

50,000  
(1.74%) 

- 
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Name Position with Solium 
Common 
Shares Stock Options  RSUs 

Brian N. Craig Director 3,060,715 
(5.39%) 

- 12,624  
(1.46%) 

Colleen J. Moorehead Director 196,952 
(0.35%) 

46,000  
(1.60%) 

- 

Tom P. Muir Director 379,419 
(0.67%) 

62,000  
(2.16%) 

- 

Joanne Rohde Director 5,278 
(0.01%) 

40,000  
(1.39%) 

- 

Officers 

Sujeet Kini Interim Chief Financial 
Officer 

2,000 
(0%) 

- - 

Lance Titchkosky Chief Technology Officer 274,618  
(0.48%) 

53,600  
(1.87%) 

22,109 
(2.56%) 

Cameron Hall Executive Vice President 
and Canada Country Head  

49,202  
(0.09%) 

116,800  
(4.07%) 

17,140  
(1.98%) 

Jim Wulforst Executive Vice President 
and USA Country Head 

12,655  
(0.02%) 

52,000  
(1.81%) 

33,798  
(3.91%) 

Iain Wilson Executive Vice President 
and EMEA Country Head 

- 42,660  
(1.49%) 

20,905  
(2.42%) 

Paul Le Roy Executive Vice President 
and Australia Country Head 

- - 44,436  
(5.14%) 

James Thomas Chief Marketing Officer 77 
(0%) 

26,500  
(0.92%) 

3,000  
(0.35%) 

Linda Dundas Senior Vice President, 
Operations 

513  
(0%) 

- 9,120  
(1.06%) 

Gary Levine Senior Vice President, Legal 22,321  
(0.04%) 

11,000  
(0.38%) 

29,825 
(3.45%) 

Janice Webster Senior Vice President, 
Human Resources 

18,556 
(0.03%) 

63,000  
(2.19%) 

19,477  
(2.25%) 

Jeremy Wright Senior Vice President, 
Private Markets 

21,182  
(0.04%) 

42,000  
(1.46%) 

20,131  
(2.33%) 

Luca Cutrone Vice President, North 
America Client Onboarding 

12,129  
(0.02%) 

26,000  
(0.91%) 

1,666  
(0.19%) 

Kobe Davis Vice President, Product – 
Partners 

521,464  
(0.92%) 

37,000  
(1.29%) 

4,000  
(0.46%) 

Stefan Doan Vice President, Infrastructure 
– Data Center 

- 21,000 
(0.73%) 

- 

Don Drybrough Vice President, Corporate 
Solutions 

94,466 
(0.17%) 

41,390  
(1.44%) 

- 

Nathan Smith Vice President, Software 
Development 

10,740  
(0.02%) 

23,500  
(0.82%) 

3,750  
(0.43%) 

Kevin Swan Vice President, Corporate 
Development 

263  
(0%) 

33,300  
(1.16%) 

6,546  
(0.76%) 

Michael Sharpe Corporate Secretary 79,222  
(0.14%) 

- - 

 
Indebtedness of Directors, Executive Officers and Employees 

None of the directors, executive officers or employees (or former directors, executive officers or 
employees) of Solium or any associate thereof has been indebted to Solium at any time during the last 
completed financial year. 
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Auditor 

Solium’s auditor is Deloitte LLP.  

INFORMATION CONCERNING ACQUISITIONCO 

AcquisitionCo was incorporated under the ABCA on February 8, 2019 as a wholly-owned subsidiary of 
Morgan Stanley. AcquisitionCo was incorporated for the sole purpose of implementing the Arrangement. 
AcquisitionCo has not carried on any active business since incorporation other than in connection with its 
role as a party to the Arrangement Agreement and the transactions contemplated thereby. 

AcquisitionCo’s registered office is located at Suite 2500, 450 – 1st Street SW, Calgary, Alberta, 
T2P 5H1. 

INFORMATION CONCERNING MORGAN STANLEY 

Morgan Stanley was originally incorporated under the laws of the State of Delaware in 1981, and its 
predecessor companies date back to 1924. Morgan Stanley is a global financial services firm that 
maintains significant market positions in each of its business segments - Institutional Securities, Wealth 
Management and Investment Management. Morgan Stanley, through its subsidiaries and affiliates, 
provides a wide variety of products and services to a large and diversified group of clients and customers, 
including corporations, governments, financial institutions and individuals. Morgan Stanley’s global 
headquarters is located at 1585 Broadway, New York, NY 10036. 
 
Morgan Stanley’s product and service offerings are provided through three business segments:  

 Institutional Securities provides investment banking, sales and trading, lending and other services 
to corporations, governments, financial institutions, and high to ultra-high net worth clients. 
Investment banking services consist of capital raising and financial advisory services, including 
services relating to the underwriting of debt, equity and other securities, as well as advice on 
mergers and acquisitions, restructurings, real estate and project finance. Sales and trading 
services include sales, financing, prime brokerage and market-making activities in equity and 
fixed income products, including foreign exchange and commodities. Lending activities include 
originating corporate loans, commercial mortgage lending, asset-backed lending, and financing 
extended to sales and trading customers. Other activities include investments and research. 
 

 Wealth Management provides a comprehensive array of financial services and solutions to 
individual investors and small to medium-sized businesses and institutions covering brokerage 
and investment advisory services; financial and wealth planning services; annuity and insurance 
products; securities-based lending, residential real estate loans and other lending products; 
banking and retirement plan services. Morgan Stanley’s equity compensation administration 
offerings are offered as part of its wealth management line of business.  

 

 Investment Management provides a broad range of investment strategies and products that span 
geographies, asset classes, and public and private markets to a diverse group of clients across 
institutional and intermediary channels. Strategies and products include equity, fixed income, 
liquidity and alternative/other products. Institutional clients include defined benefit/defined 
contribution plans, foundations, endowments, government entities, sovereign wealth funds, 
insurance companies, third-party fund sponsors and corporations. Individual clients are served 
through intermediaries, including affiliated and non-affiliated distributors. 
 

As at December 31, 2018, Morgan Stanley had total global assets of approximately US $853.5 billion. For 
the year ended December 31, 2018, Morgan Stanley had total global revenues of approximately 
US $40.1 billion. As at December 31, 2018, Morgan Stanley had total assets in Canada of approximately 
US $4.2 billion and Canadian revenues of approximately US $465 million. 
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As at December 31, 2018, Morgan Stanley had 60,348 employees worldwide and approximately 1,052 
employees in Canada. 

Further information about Morgan Stanley is available in its periodic reports to the U.S. Securities and 
Exchange Commission, including its Annual Report on Form 10-K for the year ended December 31, 2018 
and its Quarterly Reports on 10-Q and Current Reports on Form 8-K, including any amendments thereto, 
which are available on www.morganstanley.com.  

RISK FACTORS 

Risks Related to the Arrangement Not Being Completed 

Risk that the Arrangement may not be completed 

There are risks of non-completion of the Arrangement, including that each of Solium, AcquisitionCo and 
Morgan Stanley has the right to terminate the Arrangement Agreement in certain circumstances. 
Accordingly, there is no certainty, nor can Solium provide any assurance, that the Arrangement 
Agreement will not be terminated by Solium, AcquisitionCo or Morgan Stanley before the completion of 
the Arrangement. In addition, the completion of the Arrangement is subject to the satisfaction of a number 
of conditions prior to the Outside Date, certain of which are outside the control of Solium and the 
Purchaser Parties, including receipt of the required approvals by the Securityholders and Court, the Key 
Regulatory Approvals and the Key Third-Party Consents. There is no certainty, nor can Solium provide 
any assurance, that these conditions will be satisfied. 

Failure to complete the Arrangement could negatively impact Solium’s share price 

If for any reason the Arrangement is not completed, the market price of Common Shares, which rose to 
approximately the amount of the Consideration payable under the Arrangement, may be adversely 
affected. Moreover, there is no assurance that the Board will be able to find a party willing to pay an 
equivalent or a more attractive price for the Securities than the value to be received by Securityholders 
pursuant to the terms of the Arrangement.  

Further, if the Arrangement Agreement is terminated, Solium will still have incurred costs for pursuing the 
Arrangement, including legal and accounting fees and the fee of CIBC. 

Failure to complete the Arrangement could result in Termination Fees being payable 

Pursuant to the Arrangement Agreement, Solium is required to pay the Purchaser Termination Fee (being 
an amount equal to $43 million) to Morgan Stanley if the Arrangement Agreement is terminated in certain 
circumstances. The Purchaser Termination Fee may discourage other parties from attempting to acquire 
the Common Shares, even if those parties would otherwise be willing to offer greater value than that 
offered under the Arrangement. The Arrangement Agreement also provides that Solium may be required 
to pay the Purchaser Termination Fee to Morgan Stanley at a date subsequent to the termination of the 
Arrangement Agreement if the Arrangement Agreement is terminated in certain circumstances and a “tail” 
transaction is subsequently consummated, as further described above under “The Arrangement 
Agreement – Termination Fees – Purchaser Termination Fee”. 

Failure to complete the Arrangement would result in continued public company risk 

If the Arrangement is not completed, Solium will continue to face, and Securityholders will be exposed to, 
the risks associated with continuing as a public corporation and the risks that it currently faces with 
respect to its business and affairs, including, financing risks, competitive risks, changes in laws and the 
other risks described in Solium’s annual information form dated March 12, 2019 for the year ended 
December 31, 2018.  

http://www.morganstanley.com/
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Other Risks Related to the Arrangement 

Restrictive Covenants 

The Arrangement Agreement restricts Solium from taking certain specified actions without the consent of 
Morgan Stanley until the Arrangement is completed, as further described above under “The Arrangement 
Agreement – Covenants – Restrictive Covenants”. These restrictions may prevent Solium from pursuing 
attractive business opportunities that may arise prior to the completion of the Arrangement. The 
Arrangement also limits the Company’s ability to solicit additional interest from third parties. 

Diversion of the Attention of Solium Management  

The pendency of the Arrangement could cause the attention of Solium’s management to be diverted from 
day-to-day operations and customers or suppliers may seek to modify or terminate their business 
relationships with Solium. These disruptions could be exacerbated by a delay in the completion of the 
Arrangement and could have an adverse effect on the business, operating results or prospects of Solium, 
which could result in a Material Adverse Effect. 

Risks Related to the Arrangement Being Completed 

Securityholders Cease to Hold Securities 

Following the Arrangement, Securityholders will no longer hold Common Shares, RSUs or Stock Options, 
as applicable, and will forego participation in any future increase in value beyond the consideration 
payable pursuant to the Arrangement that might result from future growth and the potential achievement 
of Solium’s long-term plans. 

Taxable Transaction 

The Arrangement will be a taxable transaction for Securityholders, requiring the payment of taxes by non-
tax exempt Securityholders on any income or gains that result from their receipt of the consideration 
payable pursuant to the Arrangement. 

RIGHTS OF DISSENTING SHAREHOLDERS 

The following description of the rights of Dissenting Shareholders is not a comprehensive 
statement of the procedures to be followed by a Dissenting Shareholder who seeks payment of 
the fair value of such holder’s Common Shares and is qualified in its entirety by the reference to 
the full text of the Interim Order, which is attached to this Circular as Appendix C, and the text of 
Section 191 of the ABCA, which is attached to this Circular as Appendix D. A Dissenting 
Shareholder who intends to exercise the right to dissent should carefully consider and comply 
with the provisions of Section 191 of the ABCA, as modified by the Interim Order and the Plan of 
Arrangement. Failure to comply with the provisions of that section, as modified by the Interim 
Order and the Plan of Arrangement, and to adhere to the procedures established therein may 
result in the loss of all rights thereunder. 

The Court hearing the application for the Final Order has the discretion to alter the rights of dissent 
described herein based on the evidence presented at such hearing. 

Pursuant to the Interim Order, a registered Shareholder is entitled, in addition to any other rights the 
holder may have, to dissent and to be paid by AcquisitionCo the fair value of the Common Shares held by 
the holder in respect of which the holder dissents, determined as of the close of business on the last 
business day before the day on which the resolution from which such holder dissents was adopted. Only 
registered Shareholders may dissent. Persons who are Beneficial Shareholders who hold 
Common Shares registered in the name of a broker, custodian, nominee or other intermediary 
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who wish to dissent should be aware that they may only do so through the registered owner of 
such Common Shares. Accordingly, a Beneficial Shareholder desiring to exercise Dissent Rights 
must make arrangements for the Common Shares beneficially owned by such Beneficial 
Shareholder to be registered in the name of such Beneficial Shareholder prior to the time the 
written objection to the Arrangement Resolution is required to be received by the Company or, 
alternatively, make arrangements for the registered holder of such Common Shares to dissent on 
behalf of the Beneficial Shareholder. 

A Dissenting Shareholder must send to Solium a written objection to the Arrangement Resolution, 
which written objection must be received by Solium, c/o Norton Rose Fulbright Canada LLP, Suite 
3700, 400 3

rd
 Avenue SW, Calgary, Alberta T2P 4H2, Attention: Steven Leitl, by 5:00 p.m. (Calgary 

time) on April 11, 2019 or 5:00 p.m. (Calgary time) on the Business Day which is two Business 
Days immediately preceding any adjourned meeting. A vote against the Arrangement Resolution, 
whether in person or by proxy, or an abstention shall not constitute a written objection to the 
Arrangement Resolution. No Shareholder who has voted in favour of the Arrangement Resolution, 
either by proxy or in person, shall be entitled to dissent with respect to the Arrangement. A 
registered holder of Common Shares may not exercise the right to dissent in respect of only a 
portion of such holder’s Common Shares, but may dissent only with respect to all of the Common 
Shares held by the holder. 

An application may be made to the Court by AcquisitionCo or by a Dissenting Shareholder after adoption 
of the Arrangement Resolution to fix the fair value of the Dissenting Shareholder’s Common Shares. If 
such an application to the Court is made by either AcquisitionCo or a Dissenting Shareholder, 
AcquisitionCo must, unless the Court otherwise orders, send to each Dissenting Shareholder a written 
offer to pay such Person an amount considered by the board of directors of AcquisitionCo to be the fair 
value of the Common Shares held by such Dissenting Shareholders. The offer, unless the Court 
otherwise orders, will be sent to each Dissenting Shareholder at least 10 days before the date on which 
the application is returnable, if AcquisitionCo is the applicant, or within 10 days after AcquisitionCo is 
served with notice of the application, if a Dissenting Shareholder is the applicant. The offer will be made 
on the same terms to each Dissenting Shareholder and will be accompanied by a statement showing how 
the fair value was determined. 

A Dissenting Shareholder may make an agreement with AcquisitionCo for the purchase of such 
Dissenting Shareholder’s Common Shares in the amount of AcquisitionCo’s offer (or otherwise) at any 
time before the Court pronounces an order fixing the fair value of the Common Shares. 

A Dissenting Shareholder is not required to give security for costs in respect of an application and, except 
in special circumstances, will not be required to pay the costs of the application and appraisal. On the 
application, the Court will make an order fixing the fair value of the Common Shares of all Dissenting 
Shareholders who are parties to the application, giving judgment in that amount against AcquisitionCo 
and in favour of each of those Dissenting Shareholders, and fixing the time within which AcquisitionCo 
must pay that amount payable to the Dissenting Shareholders. The Court may in its discretion allow a 
reasonable rate of interest on the amount payable to each Dissenting Shareholder calculated from the 
date on which the Dissenting Shareholder ceases to have any rights as a Shareholder until the date of 
payment. 

On the Arrangement becoming effective, or upon the making of an agreement between AcquisitionCo and 
the Dissenting Shareholder as to the payment to be made by AcquisitionCo to the Dissenting 
Shareholder, or the pronouncement of a Court order, whichever first occurs, the Dissenting Shareholder 
will cease to have any rights as a Shareholder other than the right to be paid the fair value of such 
Dissenting Shareholder’s Common Shares in the amount agreed to between AcquisitionCo and the 
Dissenting Shareholder or in the amount of the judgment, as the case may be. Until one of these events 
occurs, the Dissenting Shareholder may withdraw his, her or its dissent, or if the Arrangement has not yet 
become effective the Company may rescind the Arrangement Resolution, and, in either event, the dissent 
and appraisal proceedings in respect of that Dissenting Shareholder will be discontinued. 
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AcquisitionCo shall not make a payment to a Dissenting Shareholder under Section 191 if there are 
reasonable grounds for believing that AcquisitionCo is or would after the payment be unable to pay its 
liabilities as they become due, or that the realizable value of the assets of AcquisitionCo would thereby be 
less than the aggregate of its liabilities. In such event, AcquisitionCo shall notify each Dissenting 
Shareholder that it is lawfully unable to pay Dissenting Shareholders for their Common Shares in which 
case the Dissenting Shareholder may, by written notice to AcquisitionCo within 30 days after receipt of such 
notice, withdraw such holder’s written objection, in which case such Dissenting Shareholder shall, in 
accordance with the Interim Order, be deemed to have participated in the Arrangement as a Shareholder. If 
the Dissenting Shareholder does not withdraw such holder’s written objection, such Dissenting Shareholder 
retains status as a claimant against AcquisitionCo to be paid as soon as AcquisitionCo is lawfully entitled to 
do so or, in liquidation, to be ranked subordinate to creditors but prior to its shareholders. 

All Dissenting Shareholders who duly and validly exercise their Dissent Rights will, if the holders are 
ultimately entitled to be paid the fair value thereof: (a) be deemed not to have participated in the 
transactions in Section 3.1 of the Plan of Arrangement, other than Subsection 3.1(b) of the Plan of 
Arrangement; (b) be paid an amount equal to such fair value by AcquisitionCo; (c) not be entitled to any 
other payment or consideration, and (d) be deemed to have transferred their respective Common Shares 
to AcquisitionCo for cancellation at the Effective Time in accordance with Subsection 3.1(b) of the Plan of 
Arrangement, notwithstanding the provisions of section 191 of the ABCA. If such Dissenting Shareholders 
ultimately are not entitled, for any reason, to be paid the fair value for the Common Shares, such 
Dissenting Shareholders shall: (a) be deemed to have participated in the Arrangement, as of the Effective 
Time, on the same basis as a non-dissenting holder of Common Shares; and (b) be entitled to receive 
only the Consideration contemplated in Subsection 3.1(e) of the Plan of Arrangement that such 
Shareholder would have received pursuant to the Arrangement if such Shareholder had not exercised 
Dissent Rights, notwithstanding the provisions of section 191 of the ABCA. 

The above summary does not purport to provide a comprehensive statement of the procedures to be 
followed by a Dissenting Shareholder who seeks payment of the fair value of their Common Shares. 
Section 191 of the ABCA and the terms of the Interim Order require adherence to the procedures 
established therein and failure to do so may result in the loss of all rights thereunder. Accordingly, each 
Dissenting Shareholder who is considering the right to dissent and appraisal should carefully 
consider and comply with the provisions of that section and the Interim Order, the full text of which 
are set out in Appendices D and C, respectively, to this Circular, and consult their own legal advisor. 

The Arrangement Agreement provides that, unless otherwise waived by AcquisitionCo, it is a 
condition to the completion of the Arrangement, that Dissent Rights shall not have been exercised 
in respect of more than 5% of the outstanding Common Shares that have not been withdrawn at 
the Effective Time. 

PROCEDURES FOR THE SURRENDER OF COMMON SHARE CERTIFICATES 
AND RECEIPT OF CONSIDERATION 

As soon as practicable after the Effective Date, holders of RSUs and Stock Options will receive the 
consideration payable to them in respect of their RSUs and Stock Options without further action on their 
part. 

Registered Shareholders, on the other hand, are required to validly complete and duly sign a Letter of 
Transmittal, together with accompanying Common Share certificate(s) and such other documents as may 
be required thereby and submit such documents to the Depositary, to receive the Consideration under the 
Arrangement. The procedures for Shareholders are discussed below. 

The details of the procedures for the deposit of Common Share certificates and the delivery by the 
Depositary of the Consideration payable pursuant to the Arrangement are set out in the Letter of 
Transmittal accompanying this Circular. Shareholders who have not received a Letter of Transmittal 
should contact the Depositary by telephone at 416-342-1091 or 1-866-600-5869 or by email at 
TMXEInvestorServices@tmx.com. 
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Only registered Shareholders may submit a Letter of Transmittal. If you are a Beneficial Shareholder and 
hold your Common Shares through a nominee such as a broker or dealer, you should carefully follow any 
instructions provided to you by such nominee. Failure to return the Letter of Transmittal and the 
certificates representing your Common Shares may result in a delay in you receiving your 
Consideration payable under the Arrangement. 

Shareholders must validly complete, duly sign and return the enclosed Letter of Transmittal, 
together with the certificate(s) representing their Common Shares and such other documents as 
may be required thereby, to the Depositary at one of the offices specified in the Letter of 
Transmittal. 

If a Shareholder deposits Common Shares with the Depositary prior to the Meeting and if the 
Arrangement is approved at the Meeting (including any adjournment thereof) the deposit of the Common 
Shares is irrevocable unless the Arrangement is not subsequently completed. 

Shareholders who do not forward to the Depositary a validly completed and duly signed Letter of 
Transmittal, together with their Common Share certificate(s) and such other documents as may be 
required thereby, will not receive the Consideration to which they are otherwise entitled until such a 
deposit is made. Whether or not Shareholders forward their Common Share certificate(s) upon the 
completion of the Plan of Arrangement on the Effective Date, Shareholders will cease to be shareholders 
of Solium as of the Effective Date and will only be entitled to receive the Consideration to which they are 
entitled under the Plan of Arrangement or, in the case of registered Shareholders who properly exercise 
Dissent Rights, the right to receive fair value for their Common Shares in accordance with the Dissent 
Procedures. 

No commission will be charged to Shareholders who deliver their certificate(s) evidencing Common 
Shares according to the instructions set out in the Letter of Transmittal. Although it is currently anticipated 
that the Effective Date will occur in the second quarter of 2019, it is not possible to determine precisely 
when the Arrangement will become effective. 

The method of delivery of certificates representing Common Shares and all other required documents is 
at the option and risk of the person depositing his or her Common Shares. Any use of the mail to forward 
certificates representing Common Shares or the related Letter of Transmittal is at the election and sole 
risk of the person depositing Common Shares, and documents so mailed shall be deemed to have been 
received by Solium only upon actual receipt by the Depositary. If such certificates and other documents 
are to be mailed, Solium recommends that insured mail be used with return receipt or acknowledgement 
of receipt requested. 

The Consideration payable to a former holder of Common Shares who has complied with the procedures 
set out above will, as soon as practicable after the Effective Date and after the receipt of all required 
documents: (i) be forwarded to the former Shareholder at the address specified in the Letter of 
Transmittal by first-class mail; (ii) be made available at the offices of the Depositary, TSX Trust Company 
at the addresses set out in the Letter of Transmittal for pickup by the holder as requested by the holder in 
the Letter of Transmittal; or (iii) if no delivery address is indicated and no request has been made for 
pickup, be forwarded to the address of the registered holder of the Common Shares as it appears on the 
register of Solium maintained by the Transfer Agent. Under no circumstances will interest accrue or 
be paid by Solium, AcquisitionCo, Morgan Stanley or the Depositary on the Consideration for the 
Common Shares to persons depositing Common Shares with the Depositary, regardless of any 
delay in delivering Consideration for the Common Shares. 

Where a share certificate has been destroyed, lost or misplaced, the registered holder of that share 
certificate should immediately complete the Letter of Transmittal as fully as possible and return it, 
together with a letter describing the loss, to the Depositary in accordance with instructions in the Letter of 
Transmittal. The Depositary has been instructed to respond with replacement share certificate 
requirements which are also set out in the Plan of Arrangement. All required documentation must be 
validly completed and returned to the Depositary before Consideration will be issued. 
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Beneficial Shareholders whose Common Shares are registered in the name of a broker, investment 
dealer, bank, trust company or other intermediary should contact that intermediary for instructions and 
assistance in delivering certificates representing those Common Shares. 

Subject to compliance with the procedures described above, a Shareholder will receive the Consideration 
to which he or she is entitled pursuant to the Arrangement in Canadian dollars unless the Shareholder 
elects to receive such Consideration in U.S. dollars. If a Shareholder wishes to receive Consideration in 
U.S. dollars, the box captioned “U.S. dollars” under “Currency of Payment” in the Letter of Transmittal 
must be checked. If this box is not checked in the Letter of Transmittal, the Shareholder will receive his or 
her Consideration in Canadian dollars. 

A Beneficial Shareholder will receive the Consideration to which he or she is entitled pursuant to the 
Arrangement in Canadian dollars unless he or she contacts the broker, investment bank, trust company 
or other intermediary in whose name such holder’s Common Shares are registered and requests that 
such intermediary make an election on his or her behalf. If the Beneficial Shareholder’s broker or other 
intermediary does not make an election to receive the Consideration in U.S. dollars on such holder’s 
behalf, the Beneficial Shareholder will receive their Consideration in Canadian dollars. 

If a Shareholder or Beneficial Shareholder elects to receive Consideration in U.S. dollars, such 
Shareholder or Beneficial Shareholder will have acknowledged and agreed that (i) the exchange rate for 
one Canadian dollar expressed in U.S. dollars will be based on the exchange rate available to the 
Depositary at its typical banking institution on the date the funds are converted, and (ii)  the risk of any 
fluctuations in the currency exchange rates of the United States or Canada, including risks relating to the 
particular date and time at which funds are converted, will be borne solely by such Shareholder or 
Beneficial Shareholder. 

If any holder of Common Shares fails for any reason to deliver to the Depositary for cancellation the 
certificates formerly representing such Common Shares (or an affidavit of loss and bond or other 
indemnity as set out in the Plan of Arrangement), together with such other documents or instruments 
required for such Shareholder to receive payment for Common Shares, on or before the day that is three 
years less one day from the Effective Date, such Shareholder shall be deemed to have donated and 
forfeited to AcquisitionCo any cash, net of applicable withholding or other taxes, held by the Depositary as 
agent for such Shareholder to which such Shareholder would otherwise be entitled.  Following the day 
that is three years less one day from the Effective Date, any share certificates not duly surrendered to the 
Depositary shall cease to represent a claim by or interest of any kind or nature against Solium, 
AcquisitionCo, Morgan Stanley or the Depositary. In addition, any payment made by way of cheque by 
the Depositary pursuant to the Arrangement that has not been deposited or has been returned to the 
Depositary or that otherwise remains unclaimed, in each case, on or before the day that is three years 
less one day after the Effective Date, and any right or claim to payment under the Arrangement that 
remains outstanding on the day that is three years less one day after the Effective Date shall cease to 
represent a right or claim of any kind or nature. 

GENERAL PROXY MATTERS 

Appointment and Revocation of Proxies 

Securityholders are entitled to consider and vote upon the Arrangement Resolution and any other 
business as may properly be brought before the Meeting. Accompanying this Circular, in the case of 
registered holders of Securities, is a form of proxy. 

THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY ARE DIRECTORS OF SOLIUM. A 
SOLIUM SECURITYHOLDER HAS THE RIGHT TO APPOINT ANOTHER PERSON, WHO NEED NOT 
BE A SOLIUM SECURITYHOLDER, TO REPRESENT SUCH SOLIUM SECURITYHOLDER AT THE 
MEETING OTHER THAN THE PERSONS DESIGNATED IN THE ACCOMPANYING FORM OF PROXY 
AND MAY DO SO EITHER BY INSERTING SUCH PERSON’S NAME IN THE BLANK SPACE 
PROVIDED IN THE APPROPRIATE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF 
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PROXY AND, IN EITHER CASE, SENDING OR DELIVERING THE COMPLETED PROXY TO THE 
OFFICES OF SOLIUM’S TRANSFER AGENT, TSX TRUST COMPANY, ATTENTION: PROXY 
DEPARTMENT. A form of proxy must be received prior to 10:00 a.m. (Calgary time) on April 11, 2019 or, 
if the Meeting is adjourned or postponed, not less than 48 hours (excluding Saturdays, Sundays and 
statutory holidays) before the new time set for the convening of the Meeting. Failure to so deposit a form 
of proxy shall result in its invalidation.  

A Securityholder who has given a form of proxy may revoke it as to any other matter on which a vote has 
not already been cast pursuant to its authority by depositing an instrument in writing executed by such 
Securityholder or by such Securityholder’s attorney duly authorized in writing and deposited at the above 
mentioned office of TSX Trust Company at any time up to and including the last Business Day preceding 
the day of the Meeting at which the proxy is to be used, or an adjournment of such Meeting, or with the 
Chair of such Meeting on the day of such Meeting or any adjournment thereof. 

In addition, the proxy may be revoked: (a) by the registered Securityholder personally attending the 
Meeting and voting his or her Securities; or (b) in any other manner permitted by law. 

Voting of Proxies and Exercise of Discretion by Proxies 

The persons named in the accompanying forms of proxy will vote the Securities in respect of which they 
are appointed in accordance with the direction of the Securityholder appointing them on any ballot to be 
called for and, if the Securityholder specifies a choice with respect to any matter to be acted upon, the 
Securities will be voted accordingly. IN THE ABSENCE OF SUCH DIRECTION, SUCH SECURITIES 
WILL BE VOTED FOR THE APPROVAL OF THE ARRANGEMENT RESOLUTION. 

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect 
to amendments or variations to matters identified in the Notice of Special Meeting and with respect to 
other matters which may properly come before the Meeting. At the time of printing of this Circular, 
management of Solium knows of no such amendment, variation or other matter. However, if any other 
matters which are not now known to management should properly come before the Meeting, the proxies 
in favour of management nominees will be voted on such matters in accordance with the best judgment of 
the person(s) voting the proxies. 

Exercise of Discretion by Proxies 

A Securityholder or intermediary may indicate the manner in which the persons named in the enclosed form 
of proxy are to vote with respect to any matter by checking the appropriate space. On any poll, those 
persons will vote or withhold from voting the Securities in respect of which they are appointed in accordance 
with the directions, if any, given in the form of proxy. If the Securityholder or intermediary wishes to confer a 
discretionary authority with respect to any matter, the space should be left blank. IN SUCH INSTANCE, 
THE PERSONS NAMED IN THE ENCLOSED FORM OF PROXY INTEND TO VOTE THE SECURITIES 
REPRESENTED BY THE PROXY IN FAVOUR OF THE ARRANGEMENT RESOLUTION. 

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect 
to amendments or variations to matters identified in the Notice of Special Meeting and with respect to 
other matters which may properly come before the Meeting. At the time of printing of this Circular, 
management of Solium knows of no such amendment, variation or other matter. However, if any other 
matters which are not now known to management should properly come before the Meeting, the proxies 
in favour of management nominees will be voted on such matters in accordance with the best judgment of 
the management nominees. 
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How to Vote – Advice to Registered Securityholders 

Registered Securityholders can vote their Securities in the following ways: 

By Mail or Hand Delivery: Please complete, sign and return the enclosed form of proxy by mail to: 

TSX Trust Company 
100 Adelaide Street West, Suite 301 
Toronto, Ontario M5H 4H1 

By Fax: Fax both sides of your completed and signed form of proxy to 416-595-9593. 

By Internet: Please visit www.voteproxyonline.com, follow the instructions carefully and ensure you have 
your proxy in hand as you will be required to enter the control number located on the proxy. 

In Person: If a Securityholder plans to attend the Meeting and wishes to vote such Securityholder’s 
Securities in person, such Securityholder should not complete or return the enclosed proxy and should 
attend the Meeting, register with transfer agent upon arrival, collect a ballot and submit the ballot with 
such Securityholder’s vote at the Meeting. 

How to Vote – Advice to Beneficial Shareholders 

Shareholders who hold their Common Shares through their brokers, intermediaries or other persons, or 
who otherwise do not hold their Common Shares in their own name (referred to herein as “Beneficial 
Shareholders”) should note that only proxies deposited by Shareholders who appear on the records 
maintained by the Transfer Agent as registered holders of Common Shares will be recognized and acted 
upon at the Meeting. If you are a Beneficial Shareholder and wish to vote in person at the Meeting, 
please contact your broker or agent well in advance of the Meeting to determine how you can do 
so. In addition, see “Advice to Beneficial Shareholders” in this Circular. 

Signature of Proxy 

The form of proxy must be executed by the Securityholder or his or her attorney authorized in writing, or if 
the Securityholder is a corporation, the form of proxy should be signed in its corporate name under its 
corporate seal by an authorized officer whose title should be indicated. A proxy signed by a person acting 
as attorney or in some other representative capacity should reflect such person’s capacity following his or 
her signature and should be accompanied by the appropriate instrument evidence qualification and 
authority to act (unless such instrument has been previously filed with Solium). 

Quorum 

In accordance with the by-laws of Solium and the Interim Order, the quorum required at the Meeting will 
be at least two persons present in person entitled to vote at the Meeting and holding or representing in 
the aggregate by proxy not less than 5% of the Securities entitled to vote at the Meeting. If quorum is not 
present at the time appointed for the Meeting, the Meeting shall be adjourned to a fixed time and place as 
may be appointed by the Chairman of the Meeting. At the adjourned Meeting, the Securityholders present 
in person or represented by proxy, entitled to vote at the Meeting, will constitute a quorum for the 
adjourned Meeting. 

Procedure and Votes Required 

The Interim Order provides that only Securityholders of record as at the Record Date will be entitled to 
vote at the Meeting, provided that, to the extent a holder of Common Shares transfers ownership of any 
Common Shares after the Record Date and the transferee of those Common Shares produces properly 
endorsed certificates or otherwise establishes ownership of such Common Shares and demands, not 

http://www.voteproxyonline.com/


 

75 

later than 10 days before the Meeting, to be included on the list of registered Shareholders entitled to vote 
at the Meeting, such transferee will be entitled to vote those Common Shares at the Meeting. 

The Interim Order provides: 

(a) each Security entitled to be voted at the Meeting will entitle the holder to one vote at the 
Meeting in respect of the Arrangement Resolution and any other matters to be 
considered at the Meeting; 

(b) the Chair of the Meeting shall be any person nominated by the Board for that purpose. 
The only persons entitled to attend the Meeting shall be: (i) the Securityholders or their 
authorized proxy holders, (ii) Solium’s directors, officers, auditors and legal counsel, 
(iii) representatives and legal counsel of Morgan Stanley; and (iv) such other persons 
who may be permitted to attend by the Chair of the Meeting; 

(c) the votes required to pass the Arrangement Resolution shall be: 

(i) not less than 66⅔% of the votes cast by all Securityholders present in person or 
represented by proxy at the Meeting; and 

(ii) a simple majority of the votes cast by Shareholders, present in person or 
represented by proxy at the Meeting, after excluding the votes cast by Marcos 
Lopez, Chief Executive Officer of Solium, in respect of his Common Shares and, 
to the knowledge of Solium’s directors and executive officers after reasonable 
inquiry, such other persons whose votes may not be included in determining 
minority approval of a business combination pursuant to MI 61-101. 

(d) a quorum at the Meeting shall be at least two persons present in person entitled to vote 
at the Meeting and holding or representing in the aggregate by proxy not less than 5% of 
the Securities entitled to be voted at the Meeting. If within 30 minutes from the time 
appointed for the Meeting, a quorum is not present, the Meeting shall stand adjourned to 
a date not less than two and not more than 30 days later, as may be determined by the 
Chair of the Meeting; and 

(e) the Meeting shall otherwise be called, held and conducted in accordance with the 
applicable provisions of the ABCA, the articles and by-laws of Solium in effect at the 
relevant time, this Circular, the rulings and directions of the Chair of the Meeting, the 
Interim Order and any further order of the Court. To the extent that there is any 
inconsistency or discrepancy between the Interim Order and the ABCA or the articles or 
by-laws of Solium, the terms of the Interim Order shall govern. 

See Appendix C “Interim Order” to this Information Circular. 
 

OTHER INFORMATION AND MATTERS 

There is no information or matter not disclosed in this Circular but known to Solium that would be 
reasonably expected to affect the decision of Securityholders to vote for or against the Arrangement 
Resolution. 

ADDITIONAL INFORMATION 

Additional information relating to Solium is available through the internet on the Canadian System for 
Electronic Document Analysis and Retrieval (SEDAR) which can be accessed at www.sedar.com. 
Financial information on Solium is provided in the comparative financial statements and management 
discussion and analysis of Solium which can also be accessed at www.sedar.com. In addition, a 

http://www.sedar.com/
http://www.sedar.com/
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Securityholder may obtain a copy of the most recent financial statements, being the financial statements 
for the year ended December 31, 2018, free of charge by sending a request to Solium at Suite 1500, 600 
3

rd
 Avenue SW, Calgary, Alberta, T2P 0G5 or by phone at (403) 515-3910, Attention Sujeet Kini. 

APPROVAL OF INFORMATION CIRCULAR 

The Board has approved this Circular and the delivery thereof to the Securityholders has been authorized 
by the Board.  
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CONSENT OF CIBC WORLD MARKETS INC. 

To: The Special Committee of Solium Capital Inc. (“Solium”) 

We refer to the fairness opinion dated February 10, 2019 which we prepared for the Special Committee of 
Solium for its proposed plan of arrangement with Morgan Stanley pursuant to which Morgan Stanley, 
through a wholly-owned subsidiary, will acquire all of the issued and outstanding common shares of 
Solium.  

We hereby consent to the references to our firm name and to the references to our fairness opinion dated 
February 10, 2019 contained in the Letter to Securityholders and under the headings “Summary of 
Circular”, “Frequently Asked Questions”, “Background to the Arrangement”, “Reasons for the 
Arrangement” and “Fairness Opinion”.  

We hereby also consent to the inclusion of the text of our fairness opinion as Appendix E to the 
Management Information Circular of Solium dated March 12, 2019 to be filed with securities regulatory 
authorities. Our fairness opinion was given as at February 10, 2019 and remains subject to the 
assumptions, qualifications and limitations contained therein. In providing our consent, we do not intend 
that any person other than the Special Committee of Solium shall be entitled to rely on our opinion.  

CIBC World Markets Inc. 

(signed) “CIBC World Markets Inc.” 

 
Dated: March 12, 2019
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APPENDIX A - ARRANGEMENT RESOLUTION 

BE IT RESOLVED THAT: 

1. The arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act 
(Alberta) (the “ABCA”) of Solium Capital Inc. (the “Company”), pursuant to the arrangement 
agreement dated February 10, 2019 among the Company, 2172350 Alberta Ltd. and Morgan 
Stanley (the “Arrangement Agreement”), all as more particularly described and set forth in the 
management information circular of the Company dated March 12, 2019 (the “Circular”), 
accompanying the notice of this meeting (as the Arrangement may be modified or amended in 
accordance with its terms) is hereby authorized, approved and adopted. 

2. The plan of arrangement of the Company (as it has been or may be amended, modified or 
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of 
Arrangement”)), the full text of which is set out in Appendix A to the Circular, be and is hereby 
authorized, approved and adopted. 

3. The (a) Arrangement Agreement and related transactions, (b) actions of the directors of the 
Company in approving the Arrangement Agreement, and (c) actions of the directors and officers 
of the Company in executing and delivering the Arrangement Agreement, and any amendments, 
modifications or supplements thereto, be and are hereby ratified, confirmed, adopted and 
approved. 

4. The Company be and is hereby authorized to apply for a final order from the Court of Queen’s 
Bench of Alberta (the “Court”) to approve the Arrangement on the terms set forth in the 
Arrangement Agreement, including the Plan of Arrangement (as they may be amended, modified 
or supplemented and as described in the Circular). 

5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the 
Shareholders of the Company or that the Arrangement has been approved by the Court, the 
directors of the Company be and are hereby authorized and empowered to, at their discretion, 
without notice to or approval of the Shareholders of the Company: (a) amend, modify or 
supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by 
the Arrangement Agreement and approved by the Court; and (b) subject to the terms of the 
Arrangement Agreement, not to proceed with the Arrangement and related transactions. 

6. Any one officer or director of the Company be and is hereby authorized and directed for and on 
behalf of the Company to execute and deliver for filing with the Registrar under the ABCA articles 
of arrangement and such other documents as are necessary or desirable to give effect to the 
Arrangement in accordance with the Arrangement Agreement, such determination to be 
conclusively evidenced by the execution and delivery of such articles of arrangement and any 
such other documents. 

7. Any one officer or director of the Company be and is hereby authorized and directed for and on 
behalf of the Company to execute or cause to be executed and to deliver or cause to be delivered 
all such other documents and instruments and to perform or cause to be performed all such other 
acts and things as such person determines may be necessary or desirable to give full effect to the 
foregoing resolution and the matters authorized thereby, such determination to be conclusively 
evidenced by the execution and delivery of such document or instrument or the doing of any such 
act or thing. 
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ARRANGEMENT AGREEMENT 

THIS AGREEMENT is made as of the 10
th
 day of February, 2019, 

AMONG: 

SOLIUM CAPITAL INC., a corporation existing under the laws of the 
Province of Alberta 

(the “Company”) 

- and - 

2172350 ALBERTA LTD., a corporation incorporated under the laws of 
the Province of Alberta 

(“AcquisitionCo”) 

- and - 

MORGAN STANLEY, a corporation incorporated under the laws of the 
State of Delaware 

(the “Purchaser”), 

WHEREAS 

A. the Purchaser, through its wholly-owned subsidiary, AcquisitionCo, proposes to acquire all of the 
issued and outstanding securities of the Company (the “Acquisition”); 

B. the Parties intend to carry out the Acquisition by way of a plan of arrangement under Section 193 
of the ABCA;  

C. the Board has unanimously determined, after receiving financial and legal advice, that the 
Arrangement is in the best interests of the Company and is fair to the Shareholders, and the 
Board has resolved to recommend that the Shareholders vote in favour of the Arrangement 
Resolution, all subject to the terms and the conditions contained in this Agreement; 

D. the Purchaser and AcquisitionCo have entered into the Voting Support Agreements with the 
Supporting Shareholders, pursuant to which each of the Supporting Shareholders has agreed to 
vote his or her Common Shares in favour of the Arrangement Resolution on the terms and 
subject to the conditions set forth in the Voting Support Agreements;  

E. promptly after the completion of the Arrangement, the Purchaser intends to cause the Company 
and AcquisitionCo to amalgamate under the ABCA; and  

F. the Parties have entered into this Agreement to provide for the matters referred to in the 
foregoing recitals and for other matters relating to the Acquisition; 

NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good 
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties 
agree as follows: 
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ARTICLE 1 
INTERPRETATION 

1.1 Defined Terms 

In this Agreement, including the recitals hereto, the following terms have the following meanings: 

“ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9, and the regulations made 
thereunder, as now in effect and as they may be promulgated or amended from time to time. 

“Acquisition” has the meaning ascribed thereto in the recitals. 

“Acquisition Proposal” means, other than the Arrangement and the transactions contemplated 
by this Agreement, any offer, proposal or inquiry from any Person or group of Persons other than 
the Purchaser (or any affiliate thereof), whether or not in writing and whether or not delivered to 
the Securityholders, relating to: (a) any direct or indirect sale or disposition (or any lease, license, 
long-term supply agreement or other arrangement having the same economic effect as a sale), 
through one or more transactions, of (i) assets of the Company and/or one or more of its 
Subsidiaries that, individually or in the aggregate, constitute 20% or more of the consolidated 
assets or contribute 20% or more of the consolidated revenue of the Company and its 
Subsidiaries in respect of the 12-month period ended September 30, 2018 or (ii) 20% or more of 
any class of voting or equity securities of the Company or of one or more of its Subsidiaries (or 
rights or interests therein or thereto) that individually or in the aggregate constitute 20% or more 
of the consolidated assets of the Company and its Subsidiaries or contribute 20% or more of the 
consolidated revenues of the Company and its Subsidiaries; (b) any plan of arrangement, direct 
or indirect take-over bid, tender offer, exchange offer, sale or issuance of securities or other 
transaction that, if consummated, would result in a Person or group of Persons beneficially 
owning 20% or more of any class of voting or equity securities (including securities convertible 
into or exercisable or exchangeable for such voting or equity securities) of the Company or any of 
its Subsidiaries; (c) any plan of arrangement, merger, amalgamation, consolidation, share 
exchange, share reclassification, business combination, reorganization, recapitalization, 
liquidation, dissolution or winding up or other similar transaction or series of transactions involving 
the Company and/or any of its Subsidiaries that, if consummated, would result in a Person or 
group of Persons beneficially owning 20% or more of any class of voting or equity securities 
(including securities convertible into or exercisable or exchangeable for such voting or equity 
securities) of the Company or any of its Subsidiaries; or (d) any other similar transaction or series 
of transactions involving the Company or any of its Subsidiaries. 

“affiliate” has the meaning ascribed thereto in National Instrument 45-106 Prospectus 
Exemptions. 

“Agreement” means this arrangement agreement as the same may be amended, supplemented 
or otherwise modified from time to time in accordance with the terms hereof and, where 
applicable, includes the schedules hereto. 

“Arrangement” means the arrangement under the provisions of Section 193 of the ABCA on the 
terms and subject to the conditions set out in the Plan of Arrangement, subject to any 
amendments or variations thereto made in accordance with the terms of this Agreement, 
including the Plan of Arrangement, or made at the direction of the Court in the Final Order 
(provided that such amendments are acceptable to both the Company and the Purchaser, each 
acting reasonably). 

“Arrangement Resolution” means the special resolution to approve this Plan of Arrangement to 
be considered by the Shareholders and, if required by the Interim Order, the holders of RSUs and 
Stock Options at the Company Meeting, substantially in the form set forth in Schedule A . 
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“Articles of Arrangement” means the articles of arrangement of the Company in respect of the 
Arrangement, required by subsection 193(10) of the ABCA to be sent to the Registrar after the 
Final Order has been granted, which shall include the Plan of Arrangement and otherwise be in a 
form and content satisfactory to the Company and the Purchaser, each acting reasonably. 

"ASIC" means the Australian Securities and Investments Commission. 

“associate” has the meaning ascribed thereto in the Securities Act. 

“Authorization” means with respect to any Person, any order, permit, approval, consent, waiver, 
licence, certificate, registration, franchise, privilege, quota, exemption or similar authorization of 
any Governmental Entity having jurisdiction over the Person. 

“Board” means the board of directors of the Company, as constituted from time to time. 

“Board Recommendation” has the meaning ascribed thereto in Section 2.4(c). 

“Breaching Party” has the meaning ascribed thereto in Section 4.7(c). 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which 
major banks are closed for business in Calgary, Alberta or in New York, New York. 

“CASL” means An Act to promote the efficiency and adaptability of the Canadian economy by 
regulating certain activities that discourage reliance on electronic means of carrying out 
commercial activities, and to amend the Canadian Radio-television and Telecommunications 
Commissions Act, the Competition Act, the Personal Information Protection and Electronic 
Documents Act and the Telecommunications Act (Canada). 

“Certificate of Arrangement” means the certificate or proof of filing to be issued by the Registrar 
pursuant to subsection 193(11) of the ABCA in respect of the Articles of Arrangement giving 
effect to the Arrangement. 

“Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Common Shares” means the common shares in the capital of the Company and includes, for 
greater certainty, any Common Shares issued upon the valid exercise of outstanding Stock 
Options. 

“Company” has the meaning ascribed thereto in the recitals. 

“Company 2019 Budget” means the annual budget of the Company for the 2019 fiscal year, as 
included in the Company Disclosure Letter. 

“Company Change in Recommendation” has the meaning set out in Section 7.2(a)(iv)(B). 

“Company Circular” means the notice of the Company Meeting and accompanying management 
proxy circular, including all schedules, appendices and exhibits to, and information incorporated 
by reference therein, to be sent to the Shareholders and, if required by the Interim Order, the 
holders of RSUs and Stock Options in connection with the Company Meeting, as amended, 
supplemented or otherwise modified. 

“Company Damages Event” has the meaning ascribed thereto in subsection 8.2(a). 
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“Company Disclosure Letter” means the disclosure letter dated the date of this Agreement and 
all schedules, exhibits and appendices thereto, delivered by the Company to the Purchaser 
Parties with this Agreement.  

“Company Employees” means the officers and employees of the Company and its Subsidiaries. 

“Company Filings” means all documents publicly filed by or on behalf of the Company on 
SEDAR since January 1, 2017. 

“Company Meeting” means the special meeting of the Shareholders, including any adjournment 
or postponement thereof, to be called and held in accordance with this Agreement and the Interim 
Order to consider, among other matters, the Arrangement Resolution. 

“Company Termination Fee” has the meaning ascribed thereto in subsection 8.2(a). 

“Company’s Constating Documents” means the articles of amalgamation and by-laws of the 
Company and all amendments to such articles or by-laws. 

“Confidentiality Agreement” means the confidentiality agreement entered into effective 
January 2, 2019 between the Company and the Purchaser, as amended. 

“Consideration” means $19.15 in cash per Common Share. 

“Contract” means any written agreement, commitment, engagement, contract, franchise, licence, 
lease, obligation or undertaking to which the Company or any of its Subsidiaries is a party or by 
which the Company or any of its Subsidiaries is bound. 

“Court” means the Court of Queen’s Bench of Alberta, or other court as applicable. 

“Data Room” means the virtual data room established by the Company as at 4:00 p.m. (Calgary 
time) on February 10, 2019, the index of which is appended to the Company Disclosure Letter. 

“Debt Documents” means any Contract relating, directly or indirectly, to (a) any indebtedness for 
borrowed money, whether incurred, assumed or secured by any asset; (b) the guarantee of any 
indebtedness for borrowed money of a third party; or (c) the direct or indirect loan to a third party 
by the Company or any of its Subsidiaries.  

“Depositary” means such Person as the Company may appoint to act as depositary for the 
Common Shares in relation to the Arrangement, with the approval of the Purchaser, acting 
reasonably. 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan 
of Arrangement. 

“DSPP” means the Director Share Purchase Plan dated January 1, 2007, as amended on 
March 27, 2009. 

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the 
Arrangement. 

“Effective Time” has the meaning ascribed thereto in the Plan of Arrangement. 

“Employee Plans” means all health, welfare, supplemental unemployment benefit, bonus, profit 
sharing, option, stock appreciation, savings, insurance, incentive, incentive compensation, 
deferred compensation, share purchase, share compensation, disability, pension or supplemental 
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retirement plans, fringe benefits and other material employee or director compensation or benefit 
plans, policies, trusts, funds, agreements or arrangements for the benefit of: (a) directors or 
former directors of the Company or any of its Subsidiaries; (b) Company Employees or former 
Company Employees; or (c) independent contractors or former independent contractors of the 
Company or any of its Subsidiaries which are maintained by or binding upon the Company or any 
of its Subsidiaries or in respect of which the Company or any of its Subsidiaries has any actual or 
potential liability. 

“Environmental Laws” means all Laws and all other statutory requirements relating to public 
health and safety, noise control, pollution, reclamation or the protection of the environment or to 
the generation, production, installation, use, processing, handling, storage, treatment, distribution, 
transportation, disposal or release of hazardous substances, and all Authorizations issued 
pursuant to such Laws, agreements or other statutory requirements. 

“EPSP” means the Employee Profit Sharing Plan dated January 1, 2007, as amended on 
March 23, 2009 and November 11, 2011. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any 
rules or regulations promulgated thereunder. 

“ERISA Affiliate” with respect to an entity means any other entity that, together with such first 
entity, would be treated as a single employer under Section 414 of the Code. 

“Fairness Opinion” means the opinion of the Financial Advisor to the effect that, as of the date of 
such opinion, the Consideration to be received by the Shareholders pursuant to the Arrangement 
is fair, from a financial point of view, to the Shareholders. 

“Final Order” means the final order of the Court approving the Arrangement pursuant to 
subsection 193(9)(a) of the ABCA, as such order may be amended by the Court prior to the 
Effective Time, provided that any such amendment is acceptable to both the Company and the 
Purchaser, each acting reasonably, or, if appealed, then, unless such appeal is withdrawn or 
denied, as affirmed or as amended (provided that any such amendment is acceptable to both the 
Purchaser and the Company, each acting reasonably) on appeal. 

“Financial Advisor” means CIBC World Markets Inc., the financial advisor to the Company. 

"FINRA" means the Financial Industry Regulatory Authority. 

“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, 
state, regional, municipal, local or other government, governmental or public department, central 
bank, court, tribunal, (including an independent quasi-judicial tribunal), commission or board 
(including any independent system operator), arbitral body, bureau, ministry, agency or 
instrumentality, domestic or foreign; (b) any subdivision or authority of any of the above; (c) any 
quasi-governmental or private body, including any tribunal, commission, regulatory agency or 
self-regulatory organization including IIROC, exercising any regulatory, antitrust, foreign 
investment, expropriation or taxing authority under or for the account of any of the foregoing; or 
(d) any stock exchange including the TSX. 

“HSR Act” means the Hart Scott Rodino Act Antitrust Improvements Act of 1976. 

“IFRS” means generally accepted accounting principles as set out in the CPA Canada Handbook 
– Accounting for an entity that prepares its financial statements in accordance with International 
Financial Reporting Standards, at the relevant time, applied on a consistent basis. 

“IIROC” means the Investment Industry Regulatory Organization of Canada. 
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“IIROC Approval” means the notice to an approval of the District Council under section 5.3 of the 
IIROC Dealer Member Rules to the transfer of the Common Shares to the Purchaser on terms 
acceptable to the Purchaser. 

“Indemnified Persons” has the meaning ascribed thereto in Section 9.5(a). 

“Intellectual Property” means, (a) inventions, discoveries, developments, concepts, ideas, 
improvements, processes and methods, whether or not patented or the subject of an application 
for patent and whether or not patentable, methods and processes for making any of them, and 
related documentation (whether in written or electronic form) and know-how; (b) original works of 
authorship, documentation, literary works, artistic works, graphical works, software in source code 
and object code form, which are fixed in any medium of expression, whether or not registered or 
the subject of an application for registration, or capable of being registered; (c) trademarks, 
design marks, logos, trade names, business names, certification marks, service marks, 
distinguishing marks and guises, logos, slogans, whether or not registered or the subject of an 
application for registration and whether or not registrable and all associated goodwill; (d) domain 
names; (e) industrial designs, design patents, whether or not registered or the subject of an 
application for registration and whether or not registrable; (f) trade secrets and other proprietary 
information relating to goods and services; and (g) together with, to the extent applicable, all 
copies and tangible embodiments of the foregoing (in whatever form or medium throughout the 
world). 

“Interim Order” means the interim order of the Court under subsection 193(4) of the ABCA (in a 
form acceptable to the Company and the Purchaser, each acting reasonably), providing for, 
among other things, the calling and holding of the Company Meeting, as such order may be 
amended by the Court, provided that any such amendment is acceptable to both the Company 
and the Purchaser, each acting reasonably. 

“IRS” means the United States Internal Revenue Service. 

“IT Systems” means all computer hardware and associated firmware and operating systems, 
Software, servers, database engines and processed data, and technology infrastructure used in 
connection with the conduct of the business of the Company and its Subsidiaries. 

“JFSC” means the Jersey Financial Services Commission. 

“Key Regulatory Approvals” means the regulatory approvals listed on Schedule E as well as 
any consent, waiver, permit, license, certificate, exemption, review, order, decision, approval, 
expiry or termination, in respect of which the failure to obtain, individually or in the aggregate, 
would have a Material Adverse Effect following the completion of the Arrangement. 

“Key Third-Party Consents” means any Third-Party Consent except for those consents, waivers 
and approvals, the failure to obtain, individually or in the aggregate, would not have a Material 
Adverse Effect following the completion of the Arrangement. 

“Law” means, with respect to any Person, any and all applicable law (statutory, common or 
otherwise), constitution, treaty, convention, ordinance, code, rule, instrument, regulation, order, 
injunction, judgment, decree, ruling or other similar requirement, whether domestic or foreign, 
enacted, adopted, promulgated or applied by a Governmental Entity that is binding upon or 
applicable to such Person or its business, undertaking, property or securities, and to the extent 
that they have the force of law, policies, guidelines, notices and protocols of any Governmental 
Entity, as amended unless expressly specified otherwise.  

“Licensed-In Intellectual Property” means Intellectual Property owned by Persons other than 
the Company or any its Subsidiaries in which the Company or its Subsidiaries have a right, 
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benefit, license or permission to access, use, practice or otherwise enjoy or exploit, including 
pursuant to a contract, covenant not to sue, consent, custom or practice or applicable Law, 
excluding commercially available, off the shelf Software licenses that do not involve annual 
payments in excess of $250,000 or aggregate payments in excess of $1,000,000 for all licenses 
or users.  

“Licensed-Out Intellectual Property” means all Owned Intellectual Property which the Company 
or its Subsidiaries permits or licenses to another Person, other than the Company or its 
Subsidiaries, to access, use, practice or otherwise enjoy or exploit, including pursuant to a 
Contract, covenant not to sue, consent, custom or practice or applicable Law, excluding those 
licenses granted by the Company or its Subsidiaries in the Ordinary Course. 

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, assignment, 
lien (statutory or otherwise), or restriction or adverse right or claim, or other third party interest or 
encumbrance of any kind, in each case, whether contingent or absolute, and any agreement, 
option, right or privilege (whether by law, contract or otherwise) capable of becoming the 
foregoing. 

“Matching Period” has the meaning ascribed thereto in Section 5.4(a)(v). 

“Material Adverse Effect” means any fact, change, event, occurrence, effect, or circumstance 
that, individually or in the aggregate with such other facts, changes, events, occurrences, effects 
or circumstances: (A) does, or would reasonably be expected to, prevent or materially delay or 
materially impair the consummation of the transactions contemplated by this Agreement; or (B) is, 
or would reasonably be expected to be, material and adverse to the business, operations, results 
of operations, assets, properties, capitalization, financial condition or liabilities (contingent or 
otherwise) of the Company and its Subsidiaries, taken as a whole, other than, in the case of 
clause (B), any such fact, change, event, occurrence, effect or circumstance resulting from or 
arising in connection with: 

(a) any change or development generally affecting the industry in which the Company and its 
Subsidiaries operate, including changes to applicable Laws or Taxes or the interpretation, 
application or non-application of applicable Laws after the date of this Agreement; 

(b) any change in global, national or regional political conditions (including the outbreak or 
escalation of war or acts of terrorism) or in general economic, business, regulatory, 
political or market conditions or in national or global financial, currency, securities or 
credit markets; 

(c) any change in IFRS or changes in regulatory accounting requirements after the date of 
this Agreement applicable to the industries in which the Company and its Subsidiaries 
operate; 

(d) any natural disaster; 

(e) any action taken (or omitted to be taken) by the Company or any of its Subsidiaries which 
is required to be taken (or omitted to be taken) pursuant to this Agreement; 

(f) any action taken (or omitted to be taken) by the Company at the written request of the 
Purchaser or any affiliate thereof or that is consented to by the Purchaser or an affiliate 
thereof expressly in writing;  

(g) any matter which has been disclosed in Section 21 or Section 45 of the Company 
Disclosure Letter; 
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(h) the failure, in and of itself, of the Company to meet any internal or published projections, 
forecasts or estimates of revenues, earnings or cash flows, funds from operations or free 
cash flow before, on or after the date of this Agreement (it being understood that the 
causes underlying such failure may be taken into account in determining whether a 
Material Adverse Effect has occurred); 

(i) the announcement or performance of this Agreement or consummation of the 
Arrangement including (i) any steps taken pursuant to Section 4.4; (ii) any loss or 
threatened loss of, or adverse change or threatened adverse change in, the relationship 
of the Company or any of its Subsidiaries with any of its current or prospective 
employees, customers, distributors, suppliers, insurance underwriters, counterparties or 
partners; and (iii) the exercise by a contractual counterparty of any of its rights pursuant 
to an existing Material Contract; or 

(j) any change in the market price or trading volume of any securities of the Company (it 
being understood that the causes underlying such change in market price or trading 
volume may be taken into account in determining whether a Material Adverse Effect has 
occurred), 

provided, however, that (i) with respect to clauses (a) through to and including (d), such 
matter does not have a materially disproportionate effect on the Company and its 
Subsidiaries, taken as a whole, relative to other comparable companies and entities 
operating in the industries in which the Company and its Subsidiaries operate; and (ii) 
references in certain sections of this Agreement to dollar amounts are not intended to be, 
and shall not be deemed to be, illustrative or interpretative for purposes of determining 
whether a “Material Adverse Effect” has occurred. 

“Material Contract” means in respect of the Company or any of its Subsidiaries, any Contract: 
(a) that if terminated or modified or if it ceased to be in effect, would have a Material Adverse 
Effect; (b) that is a Debt Document; (c) restricting the incurrence of indebtedness by the Company 
or any of its Subsidiaries or (including by requiring the granting of an equal and rateable Lien) the 
incurrence of any licenses on any properties or assets of the Company or any of its Subsidiaries; 
(d) under which the Company or any of its Subsidiaries is obligated to make or expects to receive 
payments in excess of $1 million in any 12 month period; (e) that creates an exclusive dealing 
arrangement (including exclusive sales, agency and distribution agreements), right of first offer or 
refusal or most favoured nation arrangement; (f) providing for the purchase, sale or exchange of, 
or option to purchase, sell or exchange, any property or asset, whether in the form of an asset 
purchase, merger, consolidation or otherwise (including any such agreement, contract or letter of 
intent that has closed but under which one or more of the parties has existing indemnification, 
earn-out or other liabilities) where the purchase or sale price or agreed value or fair market value 
of such property or asset exceeds $1 million; (g) that contains any non-competition, non-
solicitation or similar obligation that limits or restricts in any material respect the ability of the 
Company or any Subsidiary to engage in any line of business or carry on business in any 
geographic area; (h) which is not terminable by the Company or any of its Subsidiaries, as 
applicable, upon notice of six months or less and under which the Company or any of its 
Subsidiaries is obligated to make or expects to receive (i) in respect of Contracts with a remaining 
term of 12 months or more, annual payments in excess of $1 million per annum or $2 million in 
aggregate over the term of the Contract or (ii) in respect of Contracts with a remaining term of 
less than 12 months, payments in excess of $1 million in aggregate over the remaining term of 
the Contract (other than leases for real property or employment agreements with any Company 
Employee); (i) that is a lease, sublease, license or right of way or occupancy agreement for any 
leased real property that is material to the business of the Company and its Subsidiaries, taken 
as a whole; (j) that provides for the establishment of, investment in or formation of any 
partnership or joint venture with an arm’s length Person; (k) that is a collective bargaining 
agreement, a labour union contract or any other memorandum of understanding or other 
agreement with a union; (l) under which the Company has granted any Person rights to require 
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the Company to register or qualify any securities of the Company for distribution to the public in 
any jurisdiction (including demand and piggy-back registration rights); (m) with a Governmental 
Entity; (n) that is a global disbursement services, custodian or clearing broker agreement; or 
(o) that is otherwise material or that is specifically disclosed as a Material Contract in 
Section 23(c) of the Company Disclosure Letter. 

“Material Subsidiaries” means, collectively, Solium Holdings USA Inc., Solium Capital UK 
Limited, Solium Capital LLC, Solium Transcentive LLC and Solium Plan Managers LLC, and 
“Material Subsidiary” means any one of them. 

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Shareholders in 
Special Transactions. 

“Misrepresentation” has the meaning ascribed thereto under the Securities Act. 

“Money Laundering Laws” has the meaning ascribed thereto in Paragraph 43 of Schedule C . 

“Multiemployer Plan” means a “multiemployer plan” as defined in section 3(37) of ERISA. 

“officer” has the meaning ascribed thereto in the Securities Act. 

“OHSL” has the meaning ascribed thereto in Paragraph 34(f) of Schedule C. 

“Open Source Software” means any software for which the original source code is made freely 
available and may be redistributed and modified, including software meeting the Open Source 
Definition of the Open Source Initiative (opensource.org) or software that is subject to the GNU 
General Public License (GPL), the Lesser GNU Public License (LGPL), the Apache License 
(ASL), any “copyleft” license or any other license, that requires as a condition of use, modification 
or distribution of such software that such software or other software combined or distributed with 
it be (a) disclosed or distributed in source code form, (b) licensed for the purpose of making 
derivative works, or (c) redistributable at no charge. 

“Order” means all judicial, arbitral, administrative, ministerial, departmental or regulatory 
judgments, injunctions, orders, decisions, rulings, determinations, awards, or decrees of any 
Governmental Entity (in each case, whether temporary, preliminary or permanent). 

“Ordinary Course” means, with respect to an action taken by the Company or its Subsidiaries, 
that such action is consistent with the past practices of the Company and its Subsidiaries and is 
taken in the ordinary course of the normal day-to-day operations of the business of the Company 
and its Subsidiaries. 

“Outside Date” means August 9, 2019, or such later date as may be agreed to in writing by the 
Parties, provided that if the Effective Time has not occurred by such date but all conditions of 
closing with the exception of the receipt of the Key Regulatory Approvals have been satisfied, and 
it is reasonable to conclude that such pending approval(s) will be obtained, any Party who is not 
in default hereunder may extend the Outside Date (upon giving notice thereof to all the other 
Parties) for up to an additional 30 days, and at the end of that 30 days, the Outside Date may be 
similarly extended for another 30 days by any non-defaulting Party under the same 
circumstances, but not beyond October 8, 2019. 

“Owned Intellectual Property” means all Intellectual Property that is owned or purported to be 
owned by the Company and/or any of its Subsidiaries. 

“Parties” means, collectively, the Company, AcquisitionCo and the Purchaser and “Party” means 
any one of them. 
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“Person” includes any individual, partnership, association, body corporate, organization, trust, 
estate, trustee, executor, administrator, legal representative, government (including 
Governmental Entity), syndicate or other entity, whether or not having legal status. 

“Personal Information” means any data or information in any media that is used or reasonably 
capable of being used alone or in combination with other information to identify an individual and 
any other data or information that constitutes personal data or personal information under any 
Law to which the Company or any of its Subsidiaries is subject.  

“Plan of Arrangement” means the plan of arrangement, substantially in the form set out in 
Schedule B , subject to any amendments or variations to such plan made in accordance with this 
Agreement or made at the direction of the Court in the Final Order, provided that any such 
amendment or variation is acceptable to both the Company and the Purchaser, each acting 
reasonably. 

“Preferred Shares” means the preferred shares in the capital of the Company. 

“Privacy Laws” means the Personal Information Protection and Electronic Documents Act 
(Canada), as amended or supplemented from time to time, and any other law or regulation 
applicable to the Company or its Subsidiaries governing the collection, use, disclosure and 
protection of Personal Information.  

“Processing” or “Processed” means any operation or set of operations that is performed upon 
data or information, whether or not by automatic means, including collection, access, acquisition, 
creation, derivation, recordation, organization, storage, adaptation, alteration, correction, retrieval, 
maintenance, consultation, use, disclosure, dissemination, transmission, transfer, making 
available, alignment, combination, blocking, storage, retention, deleting, erasure, or destruction. 

“Purchaser” has the meaning ascribed thereto in the recitals. 

“Purchaser Damages Event” has the meaning ascribed thereto in subsection 8.1(a). 

“Purchaser Parties” means, together, the Purchaser and AcquisitionCo and “Purchaser Party” 
means any one of the Purchaser or AcquisitionCo. 

“Purchaser Termination Fee” has the meaning ascribed thereto in subsection 8.1(a). 

“Registrar” means the Registrar of Corporations appointed pursuant to Section 263 of the ABCA. 

“Regulatory Approvals” means (a) any consent, waiver, permit, license, certificate, exemption, 
review, order, decision or approval of, or any registration and filing with, any Governmental Entity, 
(b) any third party consent required under any of the Authorizations held by the Company or any 
of its Subsidiaries; or (c) the expiry, waiver or termination of any waiting period imposed by Law 
or a Governmental Entity, in each case in connection with the Arrangement.  

“Representatives” has the meaning ascribed thereto in Section 5.1(a). 

“Rights Plan” means the shareholder rights plan agreement between the Company and TSX 
Trust Company, as rights agent, dated as of April 1, 2013, as amended and restated as of 
May 25, 2016, and as further amended by a successor rights plan agreement made as of 
November 1, 2016. 

“RSU Award Agreement” means the written agreement evidencing the grant of RSUs by the 
Company. 
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“RSU Consideration” means $19.15 in cash.  

“RSUs” means all of the outstanding restricted share units issued under the Share Award 
Incentive Plan whether designated as “Restricted Time Based Awards” or “Performance Based 
Awards” in the RSU Award Agreement pertaining thereto. 

“Securities Act” means the Securities Act, R.S.A. 2000, c. S-4. 

“Securities Authority” means the Alberta Securities Commission and the applicable securities 
commissions or securities regulatory authority of a province, state or territory of Canada. 

“Securities Laws” means any federal, provincial, territorial or state securities laws, rules, 
regulations and published policies of Securities Authorities applicable to the Company and its 
Subsidiaries. 

“Securities Regulatory Approval” means the approval of the Securities Authority in Alberta 
under National Instrument 31-103 – Registration Requirements, Exemptions and Ongoing 
Registrant Obligations to the indirect acquisition of 10% or more of the voting securities of Solium 
Financial Inc., on terms acceptable to the Purchaser, acting reasonably. 

“Security Breach” means any actual, suspected, reported, or claimed (a) loss or misuse (by any 
means) of Personal Information; (b) unauthorized, and/or unlawful Processing, corruption, sale, or 
rental of Personal Information; or (c) other act or omission that has compromised the privacy, 
confidentiality or security of Personal Information or the security or operation of the IT Systems. 

“Securityholders” means, collectively, the Shareholders, the holders of Stock Options and the 
holders of RSUs. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval. 

“Share Award Incentive Plan” means the Company’s share award incentive plan dated 
May 9, 2007, as amended. 

“Shareholders” means the registered and/or beneficial holders of the Common Shares, as the 
context requires. 

“Software” means any software, computer programs and applications (including mobile 
applications), whether in source code, executable (object) code, script, or otherwise in each case 
used in the conduct of the business as presently conducted of the Company and its Subsidiaries. 

“Stock Option Plan” means the Company’s stock option plan dated May 9, 2007, as amended 
March 13, 2017 and December 11, 2017. 

“Stock Options” means the outstanding options to purchase Common Shares issued pursuant to 
the Stock Option Plan. 

“Strike Price” means, with respect to any Stock Option, the price per Common Share at which 
the Stock Option may be exercised by the holder thereof pursuant to the agreement, certificate or 
other instrument granting or confirming the grant of the Stock Option. 

“Subsidiary” has the meaning ascribed thereto in the Securities Act. 

“Superior Proposal” means any unsolicited bona fide Acquisition Proposal made after the date 
of this Agreement: (a) to acquire not less than all of the outstanding Common Shares or all or 
substantially all of the assets of the Company and its Subsidiaries on a consolidated basis made 
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by an arm’s length third party; (b) that did not result from or involve a breach of this Agreement or 
any agreement between the Person making such Acquisition Proposal and the Company; (c) that 
is not subject to a due diligence and/or access condition; (d) that the Board has determined in 
good faith (after receipt of advice from its financial advisors and its legal counsel) is reasonably 
capable of being completed without undue delay, taking into account, all financial, legal, 
regulatory and other aspects of such proposal and the Person or group of Persons making such 
Acquisition Proposal; (e) that is not subject to any financing condition and in respect of which it 
has been demonstrated to the reasonable satisfaction of the Board, acting in good faith (after 
receipt of advice from its financial advisors and its legal counsel), that adequate arrangements 
have been made in respect of any financing required to complete such Acquisition Proposal; and 
(f) in respect of which the Board determines, in its good faith judgment, after receiving the advice 
of its legal counsel and its financial advisors and after taking into account all of the terms and 
conditions of such Acquisition Proposal, including all legal, financial, regulatory and other aspects 
of such Acquisition Proposal and the party making such Acquisition Proposal, would, if 
consummated in accordance with its terms, but without assuming away the risk of non-
completion, result in a transaction which is more favourable, from a financial point of view, to 
Shareholders than the Arrangement (including any amendments to the terms and conditions of 
the Arrangement proposed by AcquisitionCo or the Purchaser pursuant to Section 5.4(b)).  

“Superior Proposal Notice” has the meaning ascribed thereto in Section 5.4(a)(iii). 

“Supporting Shareholders” means each of the directors of the Company. 

“Tax” or “Taxes” means (a) any and all taxes, duties, fees, excises, premiums, assessments, 
imposts, levies and other charges or assessments of any kind whatsoever imposed by any 
Governmental Entity, whether computed on a separate, consolidated, unitary, combined or other 
basis, including those levied on, or measured by, or described with respect to, income, gross 
receipts, profits, gains, windfalls, royalties, capital, capital stock, production, recapture, transfer, 
land transfer, license, gift, occupation, wealth, environment, net worth, indebtedness, surplus, 
sales, goods and services, harmonized sales, use, value-added, excise, special assessment, 
stamp, withholding, business, franchising, real or personal property, health, employee health, 
payroll, workers’ compensation, employment or unemployment, severance, social services, social 
security, education, utility, surtaxes, customs, import or export, countervailing and anti-dumping, 
and franchise and registration, and including all employment insurance, health insurance and 
government pension plan premiums or contributions; (b) all interest, penalties, fines, additions to 
tax or other additional amounts imposed by any Governmental Entity on or in respect of amounts 
of the type described in clause (a) above or this clause (b); (c) any liability for the payment of any 
amounts of the type described in clauses (a) or (b) as a result of being a member of an affiliated, 
consolidated, combined or unitary group for any period; and (iv) any liability for the payment of 
any amounts of the type described in clauses (a) or (b) as a result of any express or implied 
obligation to indemnify any other Person (excluding indemnification obligations in Contracts 
entered into in the Ordinary Course the primary subject matter of which is not Taxes) or as a 
result of being a transferee or successor in interest to any party. 

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5
th
 Supp.). 

“Tax Returns” means any and all returns, reports, declarations, elections, notices, forms, 
designations, filings, and statements (including withholding tax returns and reports and 
information returns and reports) and including any amendments, schedules, attachments, 
supplements, appendices and exhibits thereto, made, prepared, filed or required to be filed by 
Law in respect of Taxes.  

“Terminating Party” has the meaning ascribed thereto in subsection 4.7(c). 

“Termination Notice” has the meaning ascribed thereto in Section 4.7(c). 
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“Third Party Consents” means any consents, waivers, permits, exemptions, orders, approvals, 
agreements, amendments or confirmations of any third party, other than any Governmental 
Entity, that is (a) necessary to be obtained under any Material Contract in connection with the 
Arrangement; or (b) required in order to maintain any Material Contract in full force and effect 
following completion of the Arrangement, in each case, on terms that are satisfactory to the 
Purchaser Parties and the Company, each acting reasonably. 

“TSX” means the Toronto Stock Exchange. 

“Voting Support Agreements” means the agreements to vote in favour of the Arrangement 
Resolution dated the date hereof and made between the Purchaser and each of the Company’s 
directors, substantially in the form set forth in Schedule F . 

“wilful breach” means a material breach that is a consequence of any act undertaken by the 
breaching party with the actual knowledge that the taking of such act would, or would be 
reasonably expected to, cause a material breach of this Agreement. 

1.2 Certain Rules of Interpretation 

In this Agreement, unless otherwise specified: 

(a) Headings, etc. The provision of a Table of Contents, the division of this Agreement into 
Articles, Sections, subsections, paragraphs and other portions and the insertion of 
headings are for convenience of reference only and do not affect the construction or 
interpretation of this Agreement. Unless something in the subject matter or context is 
inconsistent therewith, all references to an “Article”, “Section”, “subsection” or 
“paragraph” followed by a number and/or a letter refer to the specified Article, Section, 
subsection or paragraph of this Agreement. 

(b) Currency. Unless otherwise stated, all references in this Agreement to sums of money 
are expressed in Canadian dollars. 

(c) Gender and Number. In this Agreement, unless the context otherwise requires, words 
used herein importing the singular include the plural and vice versa. Words importing 
gender include all genders. 

(d) Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean “including 
(or includes or include) without limitation” (ii) “the aggregate of”, “the total of”, “the sum 
of”, or a phrase of similar meaning means “the aggregate (or total or sum), without 
duplication, of,”; and (iii) the term “made available” means (x) copies of the subject 
materials were included in the Data Room, or (y) copies of the subject materials were 
provided to the Purchaser Parties. 

(e) Capitalized Terms. All capitalized terms used in any schedule or in the Company 
Disclosure Letter have the meanings ascribed to them in this Agreement. 

(f) Knowledge. Where any representation or warranty is expressly qualified by reference to 
the knowledge of the Company, it is deemed to refer to the actual knowledge of Marcos 
Lopez and Lance Titchkosky, after reasonable inquiry (including inquiry of the Interim 
Chief Financial Officer and the Chief Legal Officer), without personal liability on the part 
of either of them. 

(g) Accounting Terms. All accounting terms are to be interpreted in accordance with IFRS 
and all determinations of an accounting nature in respect of the Company required to be 
made shall be made in a manner consistent with IFRS. 
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(h) Statutory References. Any references in this Agreement to any statute refers to such 
statute and all rules, resolutions and regulations made under it, as it or they may have 
been or may from time to time be amended or re-enacted, unless stated otherwise. 

(i) Computation of Time. A period of time is to be computed as beginning on the day 
following the event that began the period and ending at 5:00 p.m. on the last day of the 
period, if the last day of the period is a Business Day, or at 5:00 p.m. on the next 
Business Day if the last day of the period is not a Business Day. If the date on which any 
action is required or permitted to be taken under this Agreement by a Person is not a 
Business Day, such action shall be required or permitted to be taken on the next 
succeeding day which is a Business Day. 

(j) Time References. All times expressed herein are to local time in Calgary, Alberta unless 
otherwise stipulated herein. 

(k) Subsidiaries. To the extent any covenants or agreements relate, directly or indirectly, to 
a Subsidiary of the Company, each such provision shall be construed as a covenant by 
the Company to cause (to the fullest extent to which it is legally capable) such Subsidiary 
to perform the required action. 

(l) Schedules. The following schedules attached to this Agreement are incorporated by 
reference into this Agreement and form a part hereof: 

Schedule A – Arrangement Resolution 
Schedule B – Plan of Arrangement 
Schedule C – Representations and Warranties of the Company 
Schedule D – Representations and Warranties of the Purchaser Parties 

(m) Disclosure Letter. The Company Disclosure Letter itself and all information contained in 
it is confidential information and is subject to the terms and conditions of the 
Confidentiality Agreement. 

ARTICLE 2 
THE ARRANGEMENT 

2.1 Arrangement 

The Company, on the one hand, and the Purchaser Parties, on the other hand, agree that the 
Arrangement will be implemented in accordance with and subject to the terms and conditions of 
this Agreement, including the Plan of Arrangement. 

2.2 Interim Order 

As soon as reasonably practicable after the date of this Agreement, and in any event in sufficient 
time to permit the Company Meeting to be held by the date specified in Section 2.3, the Company 
shall apply in a manner reasonably acceptable to the Purchaser pursuant to Section 193 of the 
ABCA and, in cooperation with the Purchaser, prepare, file and diligently pursue an application 
for the Interim Order, which must provide, among other things: 

(a) for the classes of persons to whom notice is to be provided in respect of the Arrangement 
and the Company Meeting and for the manner in which such notice is to be provided; 

(b) for confirmation of the record date in respect of the Company Meeting; 
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(c) that the required level of approval for the Arrangement Resolution shall be two-thirds of 
the votes cast on such resolution by Shareholders and, if required by the Interim Order, 
holders of Stock Options and RSUs voting as a single class present in person or 
represented by proxy at the Company Meeting (such that each Shareholder or holder of 
Stock Options or RSUs is entitled to one vote for each Common Share, Stock Option or 
RSU held); and if required under applicable Laws, by a majority of the votes cast by the 
Shareholders present in person or represented by proxy at the Company Meeting, after 
excluding the votes of those Persons whose votes are required to be excluded under 
MI 61-101;  

(d) that, in all other respects, the terms, restrictions and conditions of the Company’s 
Constating Documents, including quorum requirements and all other matters, shall apply 
in respect of the Company Meeting; 

(e) for the grant of the Dissent Rights to those Shareholders who are registered 
Shareholders as contemplated in the Plan of Arrangement; 

(f) for the notice requirements with respect to the presentation of the application to the Court 
for the Final Order; 

(g) that the Company Meeting may be adjourned or postponed from time to time by the 
Company in accordance with the terms of this Agreement without the need for additional 
approval of the Court; 

(h) that, except as required by Law, the record date for the Shareholders entitled to receive 
notice of and to vote at the Company Meeting will not change in respect of or as a 
consequence of any adjournment(s) or postponement(s) of the Company Meeting; 

(i) that the deadline for the submission of proxies by Shareholders for the Company Meeting 
shall be 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, 
Alberta) prior to the Company Meeting, subject to waiver by the Company in accordance 
with the terms of this Agreement; and 

(j) for such other matters as the Purchaser may reasonably require, subject to obtaining the 
prior written consent of the Company, acting reasonably. 

2.3 The Company Meeting 

Subject to the terms of this Agreement and (except in respect of Section 2.3(d)) receipt of the 
Interim Order, the Company shall: 

(a) convene and conduct the Company Meeting in accordance with the Interim Order, the 
Company’s Constating Documents and Law as soon as is reasonably practicable, but in 
any event no later than April 16, 2019, and not adjourn, postpone or cancel (or propose 
or permit the adjournment, postponement or cancellation of) the Company Meeting 
without obtaining the prior written consent of the Purchaser, except as required or 
permitted under Section 4.7(c) or Section 5.4(e), or as required for quorum purposes (in 
which case, the Company Meeting shall be adjourned and not cancelled) or as required 
by applicable Law, by a Governmental Entity or by a valid Shareholder action (which 
action is not solicited or proposed by the Company or the Board), it being understood 
that, for greater certainty, provided that this Agreement has not been terminated in 
accordance with its terms prior to the Company Meeting, the Company Meeting will be 
held; 
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(b) subject to the terms of this Agreement, unless the Board has made a Company Change 
in Recommendation in accordance with the applicable provisions of this Agreement, use 
its commercially reasonable efforts to solicit proxies in favour of the approval of the 
Arrangement Resolution and against any resolution submitted by any Person that is 
inconsistent with the Arrangement Resolution and the completion of any of the 
transactions contemplated by this Agreement, including, if so requested by the 
Purchaser, and at the expense of the Purchaser, using proxy solicitation services firms 
and cooperating with any Persons engaged by the Purchaser to solicit proxies in favour 
of the approval of the Arrangement Resolution; 

(c) promptly provide the Purchaser with copies of or access to information regarding the 
Company Meeting generated by any proxy solicitation services firm, as reasonably 
requested from time to time by the Purchaser; 

(d) consult with the Purchaser in fixing and publishing a record date for the purposes of 
determining the Shareholders entitled to receive notice of and vote at the Company 
Meeting and give notice to the Purchaser of the Company Meeting and allow the 
Purchaser’s representatives and legal counsel to attend the Company Meeting; 

(e) promptly advise the Purchaser, at such times as the Purchaser may reasonably request 
and at least on a daily basis on each of the last 10 Business Days prior to the date of the 
Company Meeting, as to the aggregate tally of the proxies received by the Company in 
respect of the Arrangement Resolution; 

(f) promptly advise the Purchaser of any communication (written or oral) from or claims 
brought by (or threatened to be brought by) any Person in opposition to the Arrangement, 
any written notice of dissent or purported exercise by any Person of Dissent Rights 
received by the Company in relation to the Arrangement and any withdrawal of Dissent 
Rights received by the Company and any written communications sent by or on behalf of 
the Company to any Person exercising or purporting to exercise Dissent Rights or 
withdrawal of Dissent Rights by Shareholders in relation to the Arrangement and/or 
purported exercise; 

(g) provide the Purchaser with an opportunity to review and comment on any written 
communication sent by or on behalf of the Company to any Person exercising or 
purporting to exercise Dissent Rights and not settle, make any payment in relation to or 
compromise or agree to settle, make any payment in relation to or compromise any such 
matters referred to in subsection 2.3(f) without the prior written consent of the Purchaser, 
not to be unreasonably withheld or delayed; 

(h) not change the record date for the Shareholders entitled to vote at the Company Meeting 
in connection with any adjournment or postponement of the Company Meeting unless 
required by Law, the Interim Order or with the prior written consent of the Purchaser;  

(i) upon the reasonable request of the Purchaser, and provided that this Agreement has not 
been terminated in accordance with its terms at such time, the Company will adjourn or 
postpone the Company Meeting to a date specified by the Purchaser, but no longer than 
10 Business Days after the original date of the Company Meeting, for the sole purpose of 
attempting to obtain approval of the Arrangement Resolution, provided that this 
subsection 2.3(i) is not meant to in any way modify the rights of the Parties to terminate 
this Agreement following such adjournment or postponement if permitted to do so 
hereunder; 

(j) not without the prior written consent of the Purchaser, waive the deadline for the 
submission of proxies by Shareholders for the Company Meeting; and 
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(k) at the reasonable request of the Purchaser from time to time, promptly provide the 
Purchaser with a list (in both written and electronic form) of: (i) the registered 
Shareholders, together with their addresses and respective holdings of Common Shares; 
(ii) the names and addresses (to the extent in the Company’s possession or otherwise 
reasonably obtainable by the Company) and holdings of all Persons having rights issued 
by the Company to acquire Common Shares (including the holders of Stock Options and 
RSUs); and (iii) participants in book-based systems and non-objecting beneficial owners 
of Common Shares, together with their addresses and respective holdings of Common 
Shares. The Company shall from time to time require that its registrar and transfer agent 
furnish the Purchaser with such additional information, including updated or additional 
lists of the Shareholders and lists of holdings and other assistance as the Purchaser may 
reasonably request. 

2.4 The Company Circular 

(a) Subject to the compliance of the Purchaser with subsection 2.4(e), the Company shall, as 
promptly as reasonably practicable following execution of this Agreement, prepare and 
complete the Company Circular together with any other documents required by Law in 
connection with the Company Meeting and the Arrangement, and the Company shall, as 
promptly as reasonably practicable after obtaining the Interim Order, cause the Company 
Circular and such other documents to be filed in all jurisdictions where the same is 
required to be filed and mailed to each Shareholder and any other Persons as required 
by the Interim Order and Law, in each case making all commercially reasonably efforts so 
as to permit the Company Meeting to be held by the date specified in subsection 2.3(a). 

(b) The Company shall ensure that the Company Circular complies in all material respects 
with Law and the Interim Order. 

(c) Without limiting the generality of Section 2.4(b), the Company Circular must include (i) a 
copy of the Fairness Opinion, (ii) a statement that the Board has received the Fairness 
Opinion, and after receiving legal and financial advice, (A) unanimously determined that 
the Arrangement is in the best interests of the Company and is fair to the Shareholders, 
and (B) unanimously approved this Arrangement Agreement and unanimously 
recommends that the Shareholders vote in favour of the Arrangement Resolution (the 
“Board Recommendation”), and (iii) a statement that each of the directors of the 
Company has signed a Voting Support Agreement, pursuant to which, and subject to the 
terms thereof, each has committed to, among other things, vote all his or her Common 
Shares in favour of the Arrangement Resolution. 

(d) The Company shall give the Purchaser and its legal counsel a reasonable opportunity to 
review and comment on drafts of the Company Circular and other related documents 
prior to the Company Circular being printed and filed with any Governmental Entity, and 
shall give reasonable consideration to any comments made by the Purchaser and its 
counsel, and the Company agrees that all information relating solely to the Purchaser 
Parties included in the Company Circular must be in a form and content approved in 
writing by the Purchaser, acting reasonably. The Company shall provide the Purchaser 
with final copies of the Company Circular following the mailing to the Shareholders. 

(e) The Purchaser shall provide all necessary information concerning the Purchaser Parties 
that is required by Law to be included by the Company in the Company Circular to the 
Company in writing. 

(f) The Company, on the one hand, and the Purchaser Parties, on the other hand, shall 
each promptly notify the other if at any time before the Effective Date it becomes aware 
that the Company Circular contains a Misrepresentation, or otherwise requires an 
amendment or supplement. The Company, on the one hand, and the Purchaser, on the 
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other hand, shall each co-operate in the preparation of any such amendment or 
supplement as required or appropriate, and the Company shall promptly mail, file or 
otherwise publicly disseminate any such amendment or supplement to the Shareholders 
and, if required by the Court or by Law, file the same with the Securities Authorities, 
Governmental Entity or as otherwise required by Law. 

2.5 Final Order 

If the Interim Order is obtained and the Arrangement Resolution is approved at the Company 
Meeting as provided for in the Interim Order and as required by Law, subject to the terms of this 
Agreement, the Company shall take all steps necessary or desirable to submit the Arrangement 
to the Court and diligently pursue an application for the Final Order pursuant to subsection 193(9) 
of the ABCA, as soon as reasonably practicable, but in any event not later than three Business 
Days after the Arrangement Resolution is passed at the Company Meeting. 

2.6 Court Proceedings 

In connection with all Court proceedings relating to obtaining the Interim Order and the Final 
Order, the Company shall diligently pursue, and cooperate with the Purchaser in diligently 
pursuing, the Interim Order and the Final Order and the Company will provide the Purchaser and 
its legal counsel with reasonable opportunity to review and comment upon drafts of all materials 
to be filed with the Court in connection with the Arrangement and will give reasonable 
consideration to all such comments, including by providing on a timely basis a description of any 
information required to be supplied by the Purchaser Parties for inclusion in such materials, prior 
to the service and filing of such materials, and will accept the reasonable comments of the 
Purchaser and its legal counsel with respect to any such information required to be supplied by 
the Purchaser Parties and included in such materials. The Company will ensure that all material 
filed with the Court in connection with the Arrangement is consistent in all material respects with 
the terms of this Agreement, including the Plan of Arrangement. In addition, the Company will not 
object to legal counsel to the Purchaser Parties making such submissions on the application for 
the Interim Order and the application for the Final Order as such counsel considers appropriate, 
acting reasonably. The Company will also provide legal counsel to the Purchaser Parties on a 
timely basis with copies of any notice and evidence or other Court documents served on the 
Company or its legal counsel in respect of the application for the Final Order or any appeal 
therefrom, and any notice, whether written or oral, received by the Company or its legal counsel 
indicating the intention of any Person to appeal, or oppose the granting of, the Interim Order or 
Final Order. Subject to Laws, the Company will not file any materials with, or make any 
submissions to, the Court in connection with the Arrangement or serve any such materials, and 
will not agree to modify or amend materials so filed or served, except as contemplated hereby or 
with the Purchaser’s prior written consent, such consent not to be unreasonably withheld or 
delayed; provided that, nothing herein shall require the Purchaser to agree or consent to any 
increase in or variation in the form of Consideration or other modification or amendment to such 
filed or served materials that expands or increases the Purchaser’s obligations, or diminishes or 
limits the Purchaser’s rights, set forth under this Agreement or the Arrangement. 

2.7 Articles of Arrangement and Effective Date 

(a) The Articles of Arrangement shall implement the Plan of Arrangement. The Articles of 
Arrangement shall include the form of the Plan of Arrangement attached to this 
Agreement as Schedule B , as it may be amended, supplemented or modified from time 
to time by written agreement of the Parties hereto. 

(b) The Company shall file the Articles of Arrangement with the Registrar no later than the 
fifth Business Day after the satisfaction, or where not prohibited, the waiver by the 
applicable Party or Parties in whose favour the condition is, of the conditions set out in 
Article 6 (excluding any conditions that, by their terms, cannot be satisfied until the 
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Effective Date, but subject to the satisfaction or, where not prohibited, the waiver by the 
applicable Party or Parties in whose favour the condition is, of those conditions as of the 
Effective Date), unless another time or date is agreed to in writing by the Parties, and the 
Arrangement shall be effective at the Effective Time and will have all of the effects 
provided by applicable Law. 

(c) The closing of the Arrangement will take place at the offices of Norton Rose Fulbright 
Canada LLP, in Calgary, Alberta, or at such other location as may be agreed upon by the 
Parties. 

2.8 Payment of Consideration 

The Purchaser Parties shall no later than the Business Day immediately prior to the filing by the 
Company of the Articles of Arrangement to the Registrar in accordance with Section 2.7(b), 
(i) provide the Depositary with sufficient funds to be held in escrow (the terms and conditions of 
such escrow to be satisfactory to the Company and the Purchaser, each acting reasonably) to 
satisfy the aggregate Consideration payable to the Shareholders in exchange for their Common 
Shares as provided for in the Plan of Arrangement, and (ii) provide sufficient funds to satisfy the 
aggregate amount payable to holders of Stock Options and holders of RSUs in consideration for 
the cancellation of all outstanding Stock Options and RSUs as provided for in the Plan of 
Arrangement, in the form of a loan to the Company, and the Company shall direct the proceeds of 
such loan to be deposited in escrow with the Depositary (the terms and conditions of such escrow 
to be satisfactory to the Company and the Purchaser, each acting reasonably).  

2.9 Treatment of Stock Options, RSUs, EPSP and DSPP 

(a) The Company shall take all reasonable steps as may be necessary or desirable to 
facilitate the surrender and termination of all Stock Options and RSUs at or prior to the 
Effective Time in accordance with the terms contemplated in the Plan of Arrangement. 

(b) The Company shall take all reasonable steps as may be necessary or desirable to 
facilitate the termination of the EPSP at or prior to the Effective Time in accordance with 
the terms contemplated in the Plan of Arrangement. 

(c) The Company shall take all reasonable steps as may be necessary or desirable to 
facilitate the termination of the DSPP at or prior to the Effective Time. 

(d) The Parties acknowledge and agree that, for Canadian tax purposes, no deduction will be 
claimed by the Company or any Person not dealing at arm’s length with the Company in 
respect of any amounts payable to holders of Stock Options under the Plan of 
Arrangement and the Company will, and the Purchaser Parties will cause the Company 
to, elect in the prescribed form, and do all such things as required to make the election, 
under subsection 110(1.1) of the Tax Act that neither the Company, nor any person who 
does not deal at arm’s length with Company, will deduct, in computing income for the 
purposes of the Tax Act, any amount in respect of any such consideration payable to a 
holder of Stock Options as contemplated by this Agreement and the Plan of 
Arrangement. The Company will, and the Purchaser Parties will cause the Company to, 
provide such holders of Stock Options with evidence in writing of such election under 
subsection 110(1.1) of the Tax Act. 

2.10 Withholding Taxes 

The Purchaser Parties, the Company and the Depositary, as applicable, shall be entitled to 
deduct and withhold (or direct any Person to deduct and withhold on their behalf) from any 
consideration otherwise payable or otherwise deliverable under the Plan of Arrangement to the 
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Shareholders and the holders of the Stock Options or RSUs such amounts as the Purchaser 
Parties, the Company or the Depositary, as applicable, reasonably determines are required to 
deduct and withhold from such consideration under any provision of any Laws in respect of 
Taxes. Any such amounts will be deducted, withheld and remitted from the consideration payable 
pursuant to the Plan of Arrangement and shall be treated for all purposes under this Agreement 
as having been paid to the Person in respect of which such deduction, withholding and remittance 
was made; provided that such deducted and withheld amounts are actually remitted to the 
appropriate Governmental Entity in accordance with applicable Law. 

2.11 Rights Plan 

The Company shall take all action necessary to terminate the Rights Plan at or prior to the 
Effective Time in accordance with the terms contemplated in the Plan of Arrangement. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Company 

(a) Except as set forth in the correspondingly numbered section of the Company Disclosure 
Letter (it being expressly understood and agreed that the disclosure of any fact or item in 
any section of the Company Disclosure Letter shall also be deemed to be an exception to 
(or, as applicable, disclosure for the purposes of) any other representations and 
warranties of the Company to the extent that its relevance to such other representation or 
warranty is reasonably apparent), the Company represents and warrants to the 
Purchaser Parties as set forth in Schedule C , and acknowledges and agrees that each of 
the Purchaser Parties is relying upon such representations and warranties in connection 
with the entering into of this Agreement and the consummation of the Arrangement. 

(b) Except for the representations and warranties set forth in this Agreement, neither the 
Company nor any other Person has made or makes any other express or implied 
representation and warranty, either written or oral, on behalf of the Company. 

(c) The Company shall be permitted to include an express cross-reference to an item in the 
Company Filings in the Company Disclosure Letter, provided that the disclosure in the 
Company Filings is expressly cross-referenced with sufficient detail to identify it within the 
particular Company Filing and such disclosure is meaningful and not misleading. 

(d) The representations and warranties of the Company contained in this Agreement shall 
not survive the completion of the Arrangement and shall expire and be terminated on the 
earlier of the Effective Time and the date on which this Agreement is terminated in 
accordance with its terms. 

3.2 Representations and Warranties of the Purchaser Parties 

(a) The Purchaser Parties jointly and severally represent and warrant to the Company as set 
forth in Schedule D and acknowledge and agree that the Company is relying upon such 
representations and warranties in connection with the entering into of this Agreement and 
the consummation of the Arrangement. 

(b) Except for the representations and warranties set forth in this Agreement, neither of the 
Purchaser Parties nor any other Person has made or makes any other express or implied 
representation and warranty, either written or oral, on behalf of either of the Purchaser 
Parties. 
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(c) The representations and warranties of the Purchaser Parties contained in this Agreement 
shall not survive the completion of the Arrangement and shall expire and be terminated 
on the earlier of the Effective Time and the date on which this Agreement is terminated in 
accordance with its terms. 

ARTICLE 4 
COVENANTS 

4.1 Conduct of Business of the Company 

(a) The Company covenants and agrees that, during the period from the date of this 
Agreement until the earlier of the Effective Time and the time that this Agreement is 
terminated in accordance with its terms, except (i) with the express prior written consent 
of the Purchaser, such consent not to be unreasonably withheld, conditioned or delayed, 
(ii) as required or permitted by this Agreement, (iii) as may be required by Law or a 
Governmental Entity, (iv) as may be considered necessary by the Company, acting 
reasonably, to preserve or protect the health or safety of individuals, property or the 
environment, (v) as contemplated by the Company 2019 Budget, (vi) in connection with 
any funding transactions solely between the Company and its Subsidiaries or between 
Subsidiaries of the Company in each case completed in the Ordinary Course and 
completed prior the Arrangement Resolution being approved at the Company Meeting, or 
(vii) as contemplated in the Company Disclosure Letter, the Company shall, and shall 
cause each of its Subsidiaries to, conduct its business in the Ordinary Course, in a proper 
and prudent manner and in accordance with Laws, and the Company shall use 
commercially reasonable efforts to maintain and preserve its and its Subsidiaries’ 
business organization, assets, properties, employees, goodwill and business 
relationships with customers, suppliers, distributors, licensors, partners and other 
Persons with which the Company or any of its Subsidiaries has business relations and to 
perform and comply in all material respects with all of its obligations under the Material 
Contracts and material Authorizations. 

(b) Without limiting the generality of Section 4.1(a), the Company covenants and agrees that, 
during the period from the date of this Agreement until the earlier of the Effective Time 
and the time that this Agreement is terminated in accordance with its terms, except: 
(i) with the express prior written consent of the Purchaser (not to be unreasonably 
withheld, conditioned or delayed), (ii) as required or permitted by this Agreement, (iii) as 
may be required by Law or a Governmental Entity, (iv) as may be considered necessary 
by the Company, acting reasonably, to preserve or protect the health or safety of 
individuals, property or the environment, (v) as contemplated by the Company 2019 
Budget (except in the case of Section 4.1(b)(xii)), (vi) in connection with any funding 
transactions solely between the Company and its Subsidiaries or between Subsidiaries of 
the Company in each case completed in the Ordinary Course and completed prior the 
Arrangement Resolution being approved at the Company Meeting, or (vii) as 
contemplated in the Company Disclosure Letter, the Company shall not, and shall not 
permit any of its Subsidiaries to, directly or indirectly: 

(i) amend its articles of incorporation, articles of amalgamation, by-laws or, in the 
case of any Subsidiary which is not a corporation, its similar organizational 
documents; 

(ii) split, combine or reclassify any securities of the Company or of any Subsidiary; 

(iii) declare, set aside or pay any dividend or other distribution or payment in cash, 
shares or property in respect of its shares owned by any Person, other than 
dividends or distributions from wholly-owned Subsidiaries to the Company or 
another wholly-owned Subsidiary; 



 

B-22 

(iv) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or 
otherwise acquire any shares of capital stock of the Company or any of its 
Subsidiaries; 

(v) issue, grant, deliver, sell, pledge or otherwise encumber, or authorize the 
issuance, grant, delivery, sale, pledge or other encumbrance of any shares of 
capital stock, securities, any options, warrants or similar rights exercisable or 
exchangeable for or convertible into such capital stock, of the Company or any of 
its Subsidiaries, except for the issuance of Common Shares issuable upon the 
valid exercise in accordance with its terms of the currently outstanding Stock 
Options or pursuant to any outstanding RSUs; 

(vi) acquire any Person, business, line of business (by merger, consolidation, 
acquisition of stock or assets or otherwise), directly or indirectly, in one 
transaction or in a series of related transactions, or make any investment in a 
Person, directly or indirectly, in one transaction or a series of related 
transactions, either by purchase of shares or securities, contributions of capital 
(other than to wholly owned Subsidiaries), property transfer or purchase of any 
property or assets of any Person; 

(vii) sell, lease, transfer, let lapse or expire, fail to enforce, or otherwise dispose of 
any of its assets except for assets which are reasonably determined to be 
obsolete or in the Ordinary Course; 

(viii) reorganize, amalgamate or merge the Company or any Subsidiary of the 
Company; 

(ix) reduce the stated capital of the shares of the Company or any of its Subsidiaries; 

(x) adopt a plan of liquidation or resolutions providing for the liquidation or 
dissolution of the Company or any of its Subsidiaries; 

(xi) make any capital expenditure or commitment (excluding internally generated 
intangible assets) to do so which individually or in the aggregate exceeds 
$1 million; 

(xii) make any investment in, or provide any funding to, any Subsidiary that is not a 
resident of Canada for purposes of the Tax Act after the Arrangement Resolution 
is approved at the Company Meeting;  

(xiii) (A) take any action inconsistent with past practice relating to the filing of any Tax 
Return or the withholding, collecting, remitting and payment of any material 
Taxes, (B) make any Tax election (excluding elections made in the Ordinary 
Course of preparing and filing Tax Returns) or designation, (C) settle or 
compromise (or offer to settle or compromise) any Tax claim, assessment, 
reassessment, liability or claim for indemnification with respect to Taxes in 
excess of an amount of $500,000 individually or $1 million in aggregate, (D) file 
any amended Tax Return, except as required by applicable Law, or enter into 
any agreement with a Governmental Entity with respect to Taxes, (E) surrender 
any right to claim a Tax abatement, reduction, deduction, exemption, credit or 
refund in excess of an amount of $500,000 individually or $1 million in aggregate, 
(F) consent to the extension or waiver of the limitation period applicable to any 
Tax matter in excess of an amount of $500,000 individually or $1 million in 
aggregate, or (G) materially amend or change any of its methods of reporting 
income, deductions or accounting for income Tax purposes; 
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(xiv) prepay any long-term indebtedness before its scheduled maturity or create, incur, 
assume or otherwise become liable, in one transaction or in a series of related 
transactions, with respect to any indebtedness for borrowed money or 
guarantees thereof in an amount, on a per transaction or series of related 
transactions basis, in excess of $1 million other than (A) indebtedness owing by 
one wholly-owned Subsidiary of the Company to the Company or another wholly-
owned Subsidiary of the Company or of the Company to another wholly-owned 
Subsidiary of the Company, or (B) in relation to cash management activities 
affecting the credit facility of the Company in the Ordinary Course; 

(xv) enter into any interest rate, currency, equity or commodity swaps, hedges, 
derivatives, forward sales contracts or similar financial instruments; 

(xvi) incur any obligation to make any bonus or profit sharing distribution or similar 
payment of any kind; 

(xvii) make any material change in the Company’s methods of accounting, except as 
required by concurrent changes in IFRS; 

(xviii) grant any increase in the rate of wages, salaries, bonuses or other remuneration 
of any Company Employees; 

(xix) (i) increase any severance, change of control or termination pay to (or amend 
any existing arrangement with) any current or former Company Employee or any 
current or former director of the Company or any of its Subsidiaries; (ii) increase 
the benefits payable under any existing severance or termination pay policies 
with any current or former Company Employee or any current or former director 
of the Company or any of its Subsidiaries; (iii) increase the benefits payable 
under any employment agreements with any current or former Company 
Employee or any current or former director of the Company or any of its 
Subsidiaries (other than, in the case of a Company Employee who is not a 
director or executive officer of the Company, in the Ordinary Course); (iv) enter 
into any employment, deferred compensation or other similar agreement (or 
amend any such existing agreement) with any current or former Company 
Employee or any current or former director of the Company or any of its 
Subsidiaries (other than, in the case of a Company Employee or an individual 
who will become a Company Employee pursuant to an offer of employment who 
is not a director or executive officer of the Company, in the Ordinary Course); (v) 
grant any equity or equity-based awards to, or discretionarily accelerate the 
vesting or payment of any such awards held by, any current or former Company 
Employee or any current or former director of the Company; or (vi) increase 
compensation, bonus levels or other benefits payable to any current or former 
director of the Company; 

(xx) hire or terminate (other than for cause) the employment of any Company 
Employee at the Senior Vice President level or higher or promote any Company 
Employee to such level; 

(xxi) adopt any new Employee Plan or any amendment or modification of an existing 
Employee Plan; 

(xxii) subject to subjection 4.1(b)(xiii), commence, waive, release, assign, settle or 
compromise any litigation, proceedings or governmental or regulatory 
proceedings or investigations, or pay administrative fines, in excess of an amount 
of $500,000 individually or $1 million in the aggregate, or which would reduce the 
earnings before interest, Taxes, depreciation and amortization of the Company 
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by more than $1 million in any financial year of the Company, or which would 
reasonably be expected to prevent, materially delay or otherwise impede the 
consummation of the Arrangement or the transactions contemplated by this 
Agreement; 

(xxiii) except as disclosed in subsection 4.1 of the Company Disclosure Letter, amend 
or modify in any material respect or terminate or waive any material right under 
any Material Contract or enter into any contract or agreement that would be a 
Material Contract if in effect on the date hereof or any Contract relating to the 
provision of brokerage or wealth management services or any Contract that is a 
white-label agreement or other partnership agreement; 

(xxiv) except as contemplated in Section 4.8, amend, modify, terminate, cancel or let 
lapse any material insurance (or re-insurance) policy of the Company or any 
Subsidiary in effect on the date of this Agreement, unless simultaneously with 
such termination, cancellation or lapse, replacement policies underwritten by 
insurance and re-insurance companies of nationally recognized standing 
providing coverage equal to or greater than the coverage under the terminated, 
cancelled or lapsed policies for substantially similar premiums are in full force 
and effect; 

(xxv) abandon or fail to diligently pursue any application for any material Authorizations 
or leases, or take any action, or fail to take any action, that could lead to a 
material modification, suspension or revocation of any material Authorizations or 
leases; or 

(xxvi) authorize, agree, resolve or otherwise commit, whether or not in writing, to do 
any of the foregoing. 

(c) The Company and its Subsidiaries shall not knowingly take any action, knowingly permit 
inaction or knowingly enter into any transaction (other than the implementation and 
fulfillment of the transactions contemplated in this Agreement and the Plan of 
Arrangement) that could reasonably be expected to have the effect of materially reducing 
or eliminating the amount of the tax cost "bump" pursuant to paragraphs 88(1)(c) and 
88(1)(d) of the Tax Act in respect of any non-depreciable capital property owned by the 
Company and its Subsidiaries, provided, for greater certainty, that Section 1.2(f) shall not 
apply to the use of “knowingly” in this Section 4.1(c). 

(d) The Company shall prepare, or shall cause to be prepared, and shall file prior to the 
Effective Date all Tax Returns of the Company and its Subsidiaries that are required to 
be filed on or before the Effective Date (taking into account all applicable extensions 
disclosed to the Purchaser), and shall remit all Taxes that are required to be paid in 
respect of such Tax Returns. 

(e) The Company shall keep the Purchaser reasonably informed, on a current basis, of any 
events, discussions, notices or changes with respect to any Tax investigation (other than 
Ordinary Course communications which could not reasonably be expected to be material 
to the Company or any of its Subsidiaries). 

(f) The Company shall use commercially reasonable efforts to provide information which is 
available to the Company and which is reasonably requested by the Purchaser to assist 
the Purchaser in determining whether paragraph 212.3(10)(f) of the Tax Act applies to 
the transactions contemplated by this Agreement. 
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4.2 Covenants of the Company Relating to the Arrangement 

(a) Other than in connection with Regulatory Approvals, which approvals shall be governed 
by the provisions of Section 4.4, the Company shall perform, and shall cause its 
Subsidiaries to perform, all obligations required or desirable to be performed by the 
Company or any of its Subsidiaries under this Agreement, co-operate with the Purchaser 
in connection therewith, and do all such other acts and things as may be reasonably 
necessary or desirable in order to consummate and make effective, as soon as 
reasonably practicable, the transactions contemplated by this Agreement and, without 
limiting the generality of the foregoing, the Company shall and, where appropriate, shall 
cause each of its Subsidiaries to: 

(i) use all commercially reasonable efforts to satisfy (or cause the satisfaction of) all 
conditions precedent in this Agreement, including delivery of the officer 
certificates contemplated by Sections 6.2(a) and 6.2(b) and take all steps set 
forth in the Interim Order and Final Order applicable to it and comply promptly 
with all requirements imposed by Law on it or its Subsidiaries with respect to this 
Agreement or the Arrangement; 

(ii) use all commercially reasonable efforts to obtain all Third-Party Consents; 

(iii) use all commercially reasonable efforts to effect all necessary registrations, 
filings and submissions of information and obtain all material Authorizations 
required by Governmental Entities from the Company and its Subsidiaries 
relating to the Arrangement; 

(iv) use all commercially reasonable efforts to, upon reasonable consultation with the 
Purchaser, appeal, oppose, lift or rescind any injunction, restraining or other 
order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or 
adversely affect the consummation of the Arrangement and defend, or cause to 
be defended, any proceedings to which it is a party or brought against it or its 
directors or officers challenging the Arrangement or this Agreement; and 

(v) not take any action, or refrain from taking any commercially reasonable action, or 
permitting any action to be taken or not taken, which is inconsistent with this 
Agreement or which would reasonably be expected to prevent, materially delay 
or otherwise impede the consummation of the Arrangement or the transactions 
contemplated by this Agreement. 

(b) The Company shall promptly notify the Purchaser in writing of: 

(i) becoming aware of any Material Adverse Effect; 

(ii) any notice or other communication from any Person alleging that the consent (or 
waiver, permit, exemption, order, approval, agreement, amendment or 
confirmation) of such Person (or another Person) is or may be required in 
connection with this Agreement or the Arrangement; or 

(iii) any material filings, actions, suits, claims, investigations or proceedings 
commenced or, to its knowledge, threatened against, relating to or involving the 
Company or any of its Subsidiaries or that relate to this Agreement or the 
Arrangement. 
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4.3 Covenants of the Purchaser Parties Relating to the Arrangement 

(a) Other than in connection with Regulatory Approvals, which approvals shall be governed 
by the provisions of Section 4.4, each of the Purchaser Parties shall perform all 
obligations required or desirable to be performed by it under this Agreement, co-operate 
with the Company in connection therewith, and do all such other acts and things as may 
be necessary or desirable in order to consummate and make effective, as soon as 
reasonably practicable, the transactions contemplated by this Agreement and, without 
limiting the generality of the foregoing, each of the Purchaser Parties shall: 

(i) use all commercially reasonable efforts to satisfy (or cause the satisfaction of) all 
conditions precedent in this Agreement, including delivery of the officer 
certificates contemplated by Sections 6.3(a) and 6.3(b) and take all steps set 
forth in the Interim Order and Final Order applicable to it and comply promptly 
with all requirements imposed by Law on it with respect to this Agreement or the 
Arrangement; 

(ii) use all commercially reasonable efforts to effect all necessary registrations, 
filings and submissions of information and obtain all material Authorizations 
required by Governmental Entities from it relating to the Arrangement; 

(iii) use all commercially reasonable efforts, upon reasonable consultation with the 
Company, to appeal, oppose, lift or rescind any injunction, restraining or other 
order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or 
adversely affect the consummation of the Arrangement and defend, or cause to 
be defended, any proceedings to which it is a party or brought against it or its 
directors or officers challenging the Arrangement or this Agreement; and 

(iv) not take any action, or refrain from taking any commercially reasonable action, or 
permitting any action to be taken or not taken, which is inconsistent with this 
Agreement or which would reasonably be expected to prevent, materially delay 
or otherwise impede the consummation of the Arrangement or the transactions 
contemplated by this Agreement. 

(b) The Purchaser shall promptly notify the Company in writing of: 

(i) any notice or other communication from any Person, whether to AcquisitionCo or 
itself, alleging that the consent (or waiver, permit, exemption, order, approval, 
agreement, amendment or confirmation) of such Person (or another Person) is or 
may be required in connection with this Agreement or the Arrangement; or 

(ii) any material filings, actions, suits, claims, investigations or proceedings 
commenced or, to its knowledge, threatened against, relating to or involving 
AcquisitionCo or itself that relate to this Agreement or the Arrangement. 

(c) The Purchaser and AcquisitionCo will ensure that AcquisitionCo has available funds to 
pay the Company Termination Fee, if payable. 

(d) The Purchaser unconditionally and irrevocably guarantees and agrees in favour of the 
Company to be jointly and severally liable with AcquisitionCo for the due and punctual 
performance of each and every obligation of, and any representation or warranty of, 
AcquisitionCo arising under this Agreement and in respect of the Arrangement. 

(e) The Purchaser hereby agrees that the Company shall not have to proceed first against 
AcquisitionCo in respect of any such matter before exercising its rights under this 
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guarantee against it and agrees to be liable for all guaranteed obligations as if it were the 
principal obligor of such obligations. 

4.4 Regulatory Approvals 

(a) The Parties shall, as promptly as practicable prepare and file all necessary documents, 
registrations, statements, petitions, filings and applications for the Regulatory Approvals 
and use their commercially reasonable efforts to obtain and maintain all Regulatory 
Approvals. The Purchaser Parties shall pay and be liable for all filing fees and applicable 
Taxes payable for any application, notification or other filing made in connection with the 
transactions contemplated by the Arrangement.  

(b) With respect to Competition Act compliance (i) as promptly as reasonably practicable 
following the date of execution of this Agreement, the Purchaser shall submit to the 
Commissioner of Competition a request for an advance ruling certificate or in the 
alternative a no action letter, and (ii) if requested by the Purchaser, the Purchaser and 
the Company shall, within five Business Days of such request, each file their respective 
pre-merger notification filing as contemplated under section 114(1) of the Competition 
Act. 

(c) With respect to HSR Act compliance (i) as promptly as reasonably practicable following 
the date of execution of this Agreement, each of the Purchaser and the Company shall 
make an appropriate filing of a Notification and Report Form pursuant to the HSR Act. 

(d) As promptly as practicable after the date of execution of this Agreement, the Company 
shall cause any Subsidiary of the Company that is:  

(i) a member of FINRA to file with FINRA pursuant to FINRA's NASD Rule 1017 a 
substantially complete application for approval of the change of control of such 
Subsidiary contemplated by this Agreement; and 

(ii) licensed with ASIC to file with ASIC a notification in the required form relating to 
the change of control of such Subsidiary contemplated by this Agreement. 

(e) Each of the Purchaser and the Company shall, as promptly as practicable, prepare and 
file or cause to be prepared and filed: 

(i) applications for the Securities Regulatory Approval and the IIROC Approval in 
respect of the indirect acquisition of Solium Financial Inc. by the Purchaser as a 
result of the transactions contemplated by this Agreement; 

(ii) any notice or application to the Financial Conduct Authority for approval of the 
change of control of the Subsidiary of the Company that is registered or licensed 
with the Financial Conduct Authority as a result of the transactions contemplated 
by this Agreement; and 

(iii) any notice or application to the JFSC for approval of the change of control of the 
Subsidiary of the Company that is registered or licensed with the JFSC as a 
result of the transactions contemplated by this Agreement. 

(f) The Party responsible at Law for obtaining a Regulatory Approval shall be the Party to 
make the filing to obtain such approval (or any remedy or change thereto) but will do so 
only once each Party hereto has reviewed any filing and has had the opportunity to 
provide comment on it. Any statement in the application that creates an obligation on a 
Party must have the consent of that Party before it is included in the application. Should 
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the Governmental Entity reviewing the application request a meeting or substantive 
discussion with the applicant, or should the applicant seek and obtain a meeting or 
substantive discussion with such Governmental Entity, with respect to the application, 
each Party hereto shall have the right to participate in that meeting or substantive 
discussion to the extent permitted by the Governmental Entity. To the extent that the 
applicant enters into any substantive negotiations or other similar discussions, oral or in 
writing, with the Governmental Entity, the other Parties hereto shall have the right to 
participate in such discussions, subject to any applicable Law. 

(g) Subject to any applicable Law, the Parties shall cooperate with one another in connection 
with obtaining the Regulatory Approvals including providing one another with copies of all 
notices, information, comments or other correspondence supplied to, filed with or 
received from any Governmental Entity (except for notices, information and comments 
which a Party reasonably considers to be confidential or sensitive, which such Party shall 
provide on a “counsel only” basis or, at such Party’s option, and if with respect to 
valuation or pricing information, such Party may redact the valuation or pricing 
information) and the Purchaser Parties shall provide all information necessary to support 
the applications for Regulatory Approval, as reasonably required by the Company. 
Subject to any applicable Law, each Party will consult with and let the other review in 
advance (and consider comments in good faith) any proposed substantive 
communication, including any application or request therefor, being provided to a 
Governmental Entity related to the transactions contemplated by this Agreement. 

(h) Nothing in this Agreement shall require the Purchaser Parties to (i) propose, negotiate, 
effect or agree to (and the Company and its Subsidiaries, shall not, without the prior 
written consent of the Purchaser, propose, negotiate, effect or agree to), by consent 
decree, by consent agreement, hold separate order or otherwise, the sale, transfer, 
divestiture, license or other disposition of any assets or businesses of the Purchaser or 
the Company or their respective Subsidiaries or otherwise take any action that prohibits 
or limits the Purchaser’s freedom of action with respect to, or Purchaser’s ability to own, 
retain, control, operate or exercise full rights of ownership with respect to any of the 
businesses or assets of the Purchaser, the Company or their respective Subsidiaries or 
(ii) initiate or defend any litigation, action or other proceeding. 

4.5 Access to Information; Confidentiality 

(a) From the date hereof until the earlier of the Effective Time and the termination of this 
Agreement, subject to Law and the terms of any existing Contracts, the Company shall: 
(i) give to the Purchaser and its representatives reasonable access to the offices, 
properties, officers, books and records of the Company and its Subsidiaries during 
normal business hours; and (ii) furnish to the Purchaser and its representatives such 
financial, Tax and operating data and other filings, reports and information as such 
Persons may reasonably request. 

(b) Investigations made by or on behalf of the Purchaser, whether under this Section 4.5 or 
otherwise, will not waive, diminish the scope of, or otherwise affect any representation or 
warranty made by the Company in this Agreement. 

(c) The Purchaser Parties acknowledge that the Confidentiality Agreement continues to 
apply and that any information provided under Section 4.5(a) shall be subject to the terms 
of the Confidentiality Agreement. 

4.6 Public Communications 

The Purchaser and the Company shall mutually agree on the form of initial press release to be 
issued by each of them with respect to this Agreement as soon as practicable after its due 



 

B-29 

execution. Each of the Company, on the one hand, and the Purchaser Parties, on the other hand, 
shall co-operate in the preparation of presentations, if any, to the Shareholders regarding the 
Arrangement. A Party must not issue any press release, make any other public statement or 
disclosure of make any filing with any Governmental Entity with respect to this Agreement or the 
Arrangement without the consent of the Purchaser in the case of the Company (which consent 
shall not be unreasonably withheld or delayed) or the Company in the case of the Purchaser 
Parties (which consent shall not be unreasonably withheld or delayed); provided that any Party 
that, in the opinion of its legal counsel is required to make disclosure by Law shall, to the extent 
permitted under Law, use its best efforts to give each other Party prior oral or written notice and a 
reasonable opportunity to review and comment on the disclosure. The Party making such 
disclosure shall give reasonable consideration to any comments made by each other Party or its 
counsel, and if such prior notice is not possible, shall give such notice immediately following the 
making of such disclosure. Notwithstanding the foregoing, the provisions of this Section 4.6 
related to the approval or contents of filings with Governmental Entities will not apply with respect 
to filings in connection with the Company Circular, the Interim Order or the Final Order which are 
governed by other Sections of this Agreement. 

4.7 Notice and Cure Provisions 

(a) The Company and the Purchaser shall each promptly notify the other of the occurrence, 
or failure to occur, of any event or state of facts which occurrence or failure would, or 
would be reasonably likely to: 

(i) cause any of the representations or warranties of such Party (and, in the case of 
the Purchaser, any of the representations or warranties of AcquisitionCo) 
contained in this Agreement to be untrue or inaccurate in any material respect at 
the date of this Agreement or at the Effective Time; or 

(ii) result in the failure to comply with or satisfy any covenant, condition or 
agreement to be complied with or satisfied by such Party (and, in the case of the 
Purchaser, likely to result in the failure to comply with or satisfy any covenant, 
condition or agreement to be complied with or satisfied by AcquisitionCo) under 
this Agreement prior to or at the Effective Time. 

(b) Notification provided under this Section 4.7 will not affect the representations, warranties, 
covenants, agreements or obligations of the Parties (or remedies with respect thereto) or 
the conditions to the obligations of the Parties under this Agreement. 

(c) The Purchaser may not elect to exercise its right to terminate this Agreement pursuant to 
subsection 7.2(a)(iv)(A) and the Company may not elect to exercise its right to terminate 
this Agreement pursuant to subsection 7.2(a)(iii)(A), unless the Party seeking to 
terminate this Agreement (the “Terminating Party”) has delivered a written notice 
(“Termination Notice”) to the other Party (the “Breaching Party”) specifying in 
reasonable detail all breaches of covenants, representations and warranties or other 
matters which the Terminating Party asserts as the basis for termination. After delivering 
a Termination Notice, provided the Breaching Party is proceeding diligently to cure such 
matter and such matter is capable of being cured prior to the Outside Date, the 
Terminating Party may not exercise such termination right until the earlier of (i) the 
Outside Date, and (ii) the date that is 15 Business Days following receipt of such 
Termination Notice by the Breaching Party, if such matter has not been cured by such 
date. If the Terminating Party delivers a Termination Notice prior to the date of the 
Company Meeting, unless the Parties mutually agree otherwise, the Company shall 
postpone or adjourn the Company Meeting to the earlier of (i) five Business Days prior to 
the Outside Date and (ii) the date that is 15 Business Days following receipt of such 
Termination Notice by the Breaching Party. 
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4.8 Insurance and Indemnification 

(a) Prior to the Effective Date, following a review and formal written acceptance of the terms 
and conditions by the Purchaser, the Company shall purchase customary “tail” policies of 
directors’ and officers’ liability insurance from a reputable and financially sound insurance 
carrier providing protection no less favourable in the aggregate than the protection 
provided by the policies maintained by the Company and its Subsidiaries which are in 
effect immediately prior to the Effective Date and providing protection in respect of claims 
arising from facts or events which occurred on or prior to the Effective Time and the 
Purchaser will, or will cause the Company and its Subsidiaries to maintain such tail 
policies in effect without any reduction in scope or coverage for six years from the 
Effective Time. 

(b) The Purchaser Parties shall honour all rights to indemnification or exculpation now 
existing in favour of present and former employees, officers and directors of the 
Company and its Subsidiaries and acknowledges that such rights shall survive the 
completion of the Plan of Arrangement and shall continue in full force and effect in 
accordance with their terms for a period of not less than 10 years from the Effective Date. 

(c) If the Company or any of its Subsidiaries or any of their respective successors or assigns 
(i) consolidates with or merges into any other Person and is not a continuing or surviving 
corporation or entity of such consolidation or merger, or (ii) transfers all or substantially all 
of its properties and assets to any Person, the Purchaser Parties shall ensure that any 
such successor or assign (including, as applicable, any acquirer of substantially all of the 
properties and assets of the Company or its Subsidiaries) assumes all of the obligations 
set forth in this Section 4.8. 

4.9 Pre-Acquisition Reorganization 

(a) The Company agrees that, upon the request by the Purchaser, the Company shall use its 
commercially reasonable efforts to effect such reorganization of the business, operations 
and assets of the Company or any of its wholly-owned Subsidiaries or such other 
transactions as the Purchaser or AcquisitionCo may request, acting reasonably (each, a 
“Pre-Acquisition Reorganization”) provided, however, that the obligations of the 
Company pursuant to this Section 4.9 shall be conditional on the following: (i) any Pre-
Acquisition Reorganization is not, in the opinion of the Company or the Company’s 
counsel, acting reasonably, prejudicial to the Company, any of its Subsidiaries, the 
Shareholders or the holders of the Stock Options or RSUs and will not, if the 
Arrangement is not consummated, adversely affect the Company, any of its Subsidiaries 
or any of the Shareholders or the holders of Stock Options or RSUs in any material 
manner; (ii) any Pre-Acquisition Reorganization does not require the Company to obtain 
the approval of the Shareholders or the holders of the Stock Options or RSUs; (iii) any 
Pre-Acquisition Reorganization shall not, in the opinion of the Company, acting 
reasonably, impede or delay the consummation of the Arrangement; (iv) any Pre-
Acquisition Reorganization shall not, in the opinion of the Company, acting reasonably, 
interfere with the ongoing operations of the Company or its Subsidiaries; (v) any Pre-
Acquisition Reorganization shall not require the Company or any Subsidiary to 
contravene any applicable Laws, their respective organization documents or any 
Contract; (vi) the Company and its Subsidiaries shall not be obligated to take any action 
that would reasonably be expected to result in any Taxes being imposed on, or any 
adverse Tax or other consequences to, the Company, any of its Subsidiaries, the 
Shareholders or the holders of the Stock Options or RSUs that are incrementally greater 
than the Taxes or other consequences to such Person in connection with the 
consummation of the Arrangement in the absence of any Pre-Acquisition Reorganization 
having regard, in the case of the Company or any of its Subsidiaries, to the indemnity 
contained in Section 4.9(b); (vii) any Pre-Acquisition Reorganization shall not become 
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effective unless the Purchaser Parties have waived or confirmed in writing the 
satisfaction of all conditions in favour of the Purchaser Parties under this Agreement and 
shall have confirmed in writing that the Purchaser Parties are prepared to promptly and 
without condition proceed to effect the Arrangement; (viii) any Pre-Acquisition 
Reorganization is effected as close as reasonably practicable to the Effective Time and, 
in any event, no earlier than one day prior to the Effective Time; and (ix) any Pre-
Acquisition Reorganization can be reversed or unwound if the Arrangement is not 
consummated without adversely affecting the Company, any of its Subsidiaries, the 
Shareholders and the holders of the Stock Options or RSUs, including being reversed or 
unwound without Tax being imposed on, or any adverse Tax consequences to, the 
Company or any of its Subsidiaries having regard to the indemnity contained in 
Section 4.9(b). The Purchaser shall provide written notice to the Company of any 
proposed Pre-Acquisition Reorganization in reasonable detail at least 15 Business Days 
prior to the date of the Company Meeting. Any step or action taken by the Company or its 
Subsidiaries in furtherance of a proposed Pre-Acquisition Reorganization shall not be 
considered to be a breach of any representation, warranty or covenant of the Company 
contained in this Agreement, including without limitation the covenant in Section 4.1(c). 

(b) If the Arrangement is not completed, the Purchaser Parties shall jointly and severally 
indemnify the Company and its Subsidiaries for, and shall forthwith reimburse the 
Company or at the Company’s direction, any one or more of its Subsidiaries for, all fees, 
expenses (including any professional fees and expenses), costs, losses and Taxes 
incurred by, realized by or imposed on the Company or any of its Subsidiaries in 
considering or effecting a Pre-Acquisition Reorganization or in reversing or unwinding 
any Pre-Acquisition Reorganization in order to restore the organizational structure of the 
Company and its Subsidiaries to a substantially identical structure of the Company and 
its Subsidiaries as at the date hereof. In addition, the Purchaser shall indemnify and save 
harmless the Company and its Subsidiaries’ respective officers, directors, employees, 
agents, advisors and representatives from and against any and all liabilities, losses, 
damages, claims, costs, reasonable expenses, interest awards, judgments and penalties 
suffered or incurred by any of them in connection with or as a result of any Pre-
Acquisition Reorganization (other than those reimbursed in accordance with the 
foregoing, including actual out-of-pocket costs and expenses and filings fees and outside 
legal counsel). The indemnification obligations contained in this Section 4.9(b) shall 
survive indefinitely notwithstanding the termination of this Agreement. 

(c) The Company agrees that it shall, and shall cause each of its wholly-owned Subsidiaries 
to, co-operate with the Purchaser Parties and use reasonable commercial efforts to plan, 
prepare and implement such Pre-Acquisition Reorganizations as are reasonably 
requested by the Purchaser Parties including, if necessary, making amendments to the 
Plan of Arrangement to give effect to such Pre-Acquisition Reorganization (provided that 
such amendments do not require the Company to obtain approval of the Shareholders or, 
if applicable, the holders of Stock Options or RSUs (other than as properly put forward 
and approved at the Company Meeting)). 

4.10 TSX De-Listing 

Subject to applicable Laws, the Purchaser and the Company will use their commercially 
reasonable efforts to cause the Common Shares to be de-listed from the TSX in accordance with 
the policies and procedures of such exchange following completion of the steps set out in the 
Plan of Arrangement. 
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ARTICLE 5 
ADDITIONAL COVENANTS REGARDING NON-SOLICITATION 

5.1 Non-Solicitation 

(a) Except as expressly provided in this Article 5, the Company shall not, directly or 
indirectly, through any director, officer, representative (including any financial or other 
adviser) or agent of the Company or of any of its Subsidiaries (collectively 
“Representatives”), and shall not permit any such Person, to: 

(i) solicit, initiate, knowingly encourage or otherwise knowingly facilitate (including 
by way of furnishing or providing copies of, access to, or disclosure of, any 
confidential information, properties, facilities, books or records of the Company or 
any Subsidiary) any inquiry, proposal or offer that constitutes or may reasonably 
be expected to constitute or lead to, an Acquisition Proposal; 

(ii) enter into or otherwise engage or participate in any discussions or negotiations 
with any Person (other than the Purchaser Parties) regarding any inquiry, 
proposal or offer that constitutes or may reasonably be expected to constitute or 
lead to, an Acquisition Proposal; 

(iii) make a Company Change in Recommendation; 

(iv) accept, approve, endorse or recommend, or publicly propose to accept, approve, 
endorse or recommend, or take no position or remain neutral with respect to, any 
Acquisition Proposal (it being understood that publicly taking no position or a 
neutral position with respect to a publicly announced, or otherwise publicly 
disclosed, Acquisition Proposal for a period of no more than five Business Days 
will not be considered to be in violation of this Section 5.1 provided the Board has 
rejected such Acquisition Proposal and affirmed the Board Recommendation 
before the end of such five Business Day period); or 

(v) enter into (other than a confidentiality agreement permitted by and in accordance 
with Section 5.3) or publicly propose to enter into any agreement in respect of an 
Acquisition Proposal. 

(b) The Company shall, and shall cause its Subsidiaries and its Representatives to, 
immediately cease and terminate, and cause to be terminated, any solicitation, 
encouragement, discussion, negotiation, or other activities commenced prior to the date 
of this Agreement with any Person (other than the Purchaser Parties) with respect to any 
inquiry, proposal or offer that constitutes, or may reasonably be expected to constitute or 
lead to, an Acquisition Proposal, and in connection therewith, the Company will: 

(i) immediately discontinue access to and disclosure of all information, including any 
data room and any confidential information, properties, facilities, books and 
records of the Company or of any of its Subsidiaries; and 

(ii) as soon as possible request (and in any case within two Business Days), and 
exercise all rights it has (or cause its Subsidiaries to exercise any rights that they 
have) pursuant to a confidentiality agreement that is in force and effect to require 
the return or destruction of all confidential information (including derivative 
information) regarding the Company and its Subsidiaries previously provided to 
any Person (other than the Purchaser) in connection with a possible Acquisition 
Proposal to the extent such information has not already been returned or 
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destroyed, and shall use its commercially reasonable efforts to ensure that such 
requests are fully complied with to the extent the Company is entitled. 

(c) The Company agrees that it shall (i) use commercially reasonable efforts to enforce any 
confidentiality, standstill or similar agreement or restriction to which the Company or any 
Subsidiary is a party and (ii) not release any Person from, or waive, amend, suspend or 
otherwise modify any Person’s obligations respecting the Company, or any of its 
Subsidiaries, under any confidentiality, standstill or similar agreement or restriction to 
which the Company or any Subsidiary is a party (it being acknowledged by the Purchaser 
that the automatic termination or release of any standstill restrictions of any such 
agreements (as provided by the terms of such agreements) as a result of entering into 
and announcing this Agreement shall not be a violation of this Section 5.1(c)). 

5.2 Notification of Acquisition Proposals 

If the Company or any of its Subsidiaries or any of their respective Representatives, receives or 
otherwise becomes aware of any inquiry, proposal or offer that constitutes an Acquisition 
Proposal, or any request for copies of, access to, or disclosure of, confidential information relating 
to the Company or any Subsidiary, including but not limited to information, access, or disclosure 
relating to the properties, facilities, books or records of the Company or any Subsidiary, the 
Company shall immediately notify the Purchaser, at first orally, and then promptly and in any 
event within 24 hours in writing, of such Acquisition Proposal, including a description of its 
material terms and conditions and the identity of all Persons making the Acquisition Proposal, and 
shall provide the Purchaser with copies of all written documents, correspondence or other 
material received from any such Person; provided that the identity of any Person making the 
Acquisition Proposal does not have to be disclosed by the Company if doing so would result in a 
breach by the Company of its confidentiality obligations to such Person. The Company shall keep 
the Purchaser informed on a reasonably current basis of the status of material developments and 
negotiations with respect to any Acquisition Proposal, including any material changes, 
modifications or other amendments to any such Acquisition Proposal, and shall provide to the 
Purchaser copies of all material or substantive correspondence if in written or electronic form, and 
if not in written or electronic form, a description of the material terms of such material or 
substantive correspondence sent or communicated to the Company by or on behalf of any 
Person making such Acquisition Proposal; provided that the identity of any Person making the 
Acquisition Proposal does not have to be disclosed by the Company if doing so would result in a 
breach by the Company of its confidentiality obligations to such Person. 

5.3 Responding to an Acquisition Proposal 

(a) Notwithstanding Section 5.1, or any other agreement between the Parties or between the 
Company and any other Person, if at any time prior to the approval of the Arrangement 
Resolution, the Company receives an Acquisition Proposal, the Company may engage in 
or participate in discussions or negotiations with such Person regarding such Acquisition 
Proposal, and may provide copies of, access to or disclosure of information, properties, 
facilities, books or records of the Company or its Subsidiaries to such Person, if and only 
if: 

(i) the Company has notified the Purchaser of the identity of such Person making 
the Acquisition Proposal; 

(ii) the Board first determines in good faith, after consultation with its financial 
advisors and its legal counsel, that such Acquisition Proposal constitutes or could 
reasonably be expected to constitute or lead to a Superior Proposal; 
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(iii) such Person was not restricted from making such Acquisition Proposal pursuant 
to an existing confidentiality, standstill or similar restriction with the Company or 
any of its Subsidiaries; 

(iv) the Company has been, and continues to be, in compliance with its obligations 
under this Article 5; and 

(v) prior to providing any such copies, access, or disclosure, the Company enters 
into a confidentiality and standstill agreement with such Person, or confirms it 
has previously entered into such an agreement which remains in effect, in either 
case substantially in the same form as the confidentiality and standstill 
agreement entered into by the Company and the Purchaser and any such 
copies, access or disclosure provided to such Person shall have already been (or 
simultaneously will be) provided to the Purchaser. 

5.4 Right to Match 

(a) If the Company receives an Acquisition Proposal that constitutes a Superior Proposal 
prior to the approval of the Arrangement Resolution, the Board may, subject to 
compliance with Section 8.1, enter into a definitive agreement with respect to such 
Superior Proposal, if and only if: 

(i) the Person making the Superior Proposal was not restricted from making such 
Superior Proposal pursuant to an existing standstill or similar restriction; 

(ii) the Company has been, and continues to be, in compliance with its obligations 
under this Article 5; 

(iii) the Company or its Representatives have delivered to the Purchaser a written 
notice of the determination of the Board that such Acquisition Proposal 
constitutes a Superior Proposal and of the intention of the Board to enter into 
such definitive agreement with respect to such Superior Proposal (the “Superior 
Proposal Notice”); 

(iv) the Company or its Representatives have provided to the Purchaser a copy of 
the proposed definitive agreement for the Superior Proposal; 

(v) at least five Business Days (the “Matching Period”) have elapsed from the date 
that is the later of the date on which the Purchaser received the Superior 
Proposal Notice and the date on which the Purchaser received a copy of the 
proposed definitive agreement for the Superior Proposal; 

(vi) during any Matching Period, the Purchaser has had the opportunity (but not the 
obligation), in accordance with subsection 5.4(b), to offer to amend this 
Agreement and the Arrangement in order for such Acquisition Proposal to cease 
to be a Superior Proposal; 

(vii) after the Matching Period, the Board (A) has determined in good faith, after 
consultation with its legal counsel and financial advisors, that such Acquisition 
Proposal continues to constitute a Superior Proposal compared to the terms of 
the Arrangement (and, if applicable, as proposed to be amended by the 
Purchaser under subsection 5.4(b)); and (B) has determined in good faith, after 
consultation with its legal counsel, that the failure by the Board to recommend 
that the Company enter into a definitive agreement with respect to such Superior 
Proposal would be inconsistent with its fiduciary duties; and 



 

B-35 

(viii) prior to or concurrently with entering into such definitive agreement the Company 
terminates this Agreement pursuant to paragraph 7.2(a)(iii)(B) and pays the 
Purchaser Termination Fee pursuant to Section 8.1. 

(b) During the Matching Period, or such longer period as the Company may approve in 
writing for such purpose: (a) the Board shall review any offer made by the Purchaser 
under paragraph 5.4(a)(vi) to amend the terms of this Agreement and the Arrangement in 
good faith in order to determine whether such proposal would, upon acceptance, result in 
the Acquisition Proposal previously constituting a Superior Proposal ceasing to be a 
Superior Proposal; and (b) the Company shall negotiate in good faith with the Purchaser 
to make such amendments to the terms of this Agreement and the Arrangement as would 
enable the Purchaser to proceed with the transactions contemplated by this Agreement 
on such amended terms. If the Board determines that such Acquisition Proposal would 
cease to be a Superior Proposal, the Company shall promptly so advise the Purchaser 
and the Company and the Purchaser shall amend this Agreement to reflect such offer 
made by the Purchaser, and shall take and cause to be taken all such actions as are 
necessary to give effect to the foregoing. 

(c) Each successive amendment to any Acquisition Proposal that results in an increase in, or 
modification of, the consideration (or value of such consideration) to be received by the 
Shareholders or other material terms or conditions thereof shall constitute a new 
Acquisition Proposal for the purposes of this Section 5.4, and the Purchaser shall be 
afforded a new five Business Day Matching Period from the later of the date on which the 
Purchaser received the Superior Proposal Notice and the date on which the Purchaser 
received a copy of the proposed definitive agreement for the new Superior Proposal. 

(d) The Board shall promptly reaffirm the Board Recommendation by way of a press release 
issued by the Company after any Acquisition Proposal which is not determined to be a 
Superior Proposal is publicly announced or the Board determines that a proposed 
amendment to the terms of this Agreement as contemplated under Section 5.4(b) would 
result in an Acquisition Proposal no longer being a Superior Proposal. The Company 
shall provide the Purchaser and its outside legal counsel with a reasonable opportunity to 
review the form and content of any such press release and shall make all reasonable 
amendments to such press release as reasonably requested by the Purchaser and its 
counsel. 

(e) If the Company provides a Superior Proposal Notice to the Purchaser on a date that is 
less than 10 Business Days before the Company Meeting, the Company may either 
proceed with or adjourn or postpone the Company Meeting to a date that is not more 
than 10 Business Days after the scheduled date of the Company Meeting, and shall 
adjourn or postpone the Company Meeting to a date that is not more than 10 Business 
Days (and not less than the number of Business Days determined by the Company) after 
the scheduled date of such Company Meeting if so directed by the Purchaser.  

(f) If the Company receives an Acquisition Proposal that the Board has determined in good 
faith, after consultation with its financial advisors and its legal counsel, constitutes or 
could reasonably be expected to constitute or lead to a Superior Proposal on a date that 
is less than 10 Business Days before the Company Meeting, upon providing notice to the 
Purchaser, the Company may postpone or adjourn the Company Meeting to a date that is 
not later than 10 Business Days after the date on which the Company Meeting was 
originally scheduled to occur. 
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(g) Nothing contained in this Article 5 shall prohibit the Board from: 

(i) making any disclosure prior to the Effective Time prescribed by Law in response 
to an Acquisition Proposal (including by responding to an Acquisition Proposal 
under a directors’ circular under applicable Securities Laws); or 

(ii) calling and/or holding a meeting of Shareholders requisitioned by Shareholders 
in accordance with the ABCA or taking any other action to the extent ordered or 
otherwise mandated by a court of competent jurisdiction in accordance with Law. 

ARTICLE 6 
CONDITIONS 

6.1 Mutual Conditions Precedent 

The Parties are not required to complete the Arrangement unless each of the following conditions 
is satisfied on or prior to the Effective Time, which conditions may only be waived, in whole or in 
part, by the mutual consent of each of the Parties: 

(a) Arrangement Resolution. The Arrangement Resolution has been approved and 
adopted by the Shareholders and, if required by the Interim Order, the holders of RSUs 
and Stock Options at the Company Meeting in accordance with the Interim Order. 

(b) Interim Order and Final Order. The Interim Order and the Final Order have each been 
obtained on terms consistent with this Agreement, and have not been set aside or 
modified in a manner unacceptable to either the Company or the Purchaser, each acting 
reasonably, on appeal or otherwise. 

(c) Illegality. No Law is in effect that makes the consummation of the Arrangement illegal or 
otherwise prohibits or enjoins the Company or the Purchaser from consummating the 
Arrangement. 

(d) Key Regulatory Approvals. All Key Regulatory Approvals shall have been received by 
the Company or the Purchaser, as the case may be, on terms satisfactory to the 
Company and the Purchaser, each acting reasonably. 

(e) Key Third Party Consents. All Key Third Party Consents shall have been received by 
the Company or the Purchaser, as the case may be, on terms satisfactory to the 
Company and the Purchaser, each acting reasonably. 

(f) Articles of Arrangement. The Articles of Arrangement to be sent to the Registrar under 
the ABCA in accordance with this Agreement shall be in a form and content satisfactory 
to the Company and the Purchaser, each acting reasonably. 

6.2 Additional Conditions Precedent to the Obligations of the Purchaser Parties 

Neither of the Purchaser Parties is required to complete the Arrangement unless each of the 
following conditions is satisfied on or before the Effective Time, which conditions are for the 
exclusive benefit of the Purchaser Parties and may only be waived, in whole or in part, by the 
Purchaser Parties in their sole discretion: 

(a) Representations and Warranties. The representations and warranties of the Company 
set forth in: (i) Section 7 [Capitalization] of Schedule C will be true and correct as of the 
date hereof and as of the Effective Time as though made on and as of such date and 
time (except to the extent that any of such representations and warranties expressly 



 

B-37 

speaks as of an earlier date, in which case such representation and warranty will be true 
and correct as of such earlier date and except for any failures to be so true and correct 
that, individually or in the aggregate, are de minimis in nature); and (ii) in Schedule C 
(other than those set forth in clause (i) above) will be true and correct as of the date 
hereof and as of the Effective Time as though made on and as of such date and time 
(except to the extent that any of such representations and warranties expressly speaks 
as of an earlier date, in which case such representation and warranty will be true and 
correct as of such earlier date); provided however, that notwithstanding anything herein 
to the contrary, the condition set forth in this Section 6.2(a) will be deemed to have been 
satisfied unless the failure of such representations and warranties of the Company to be 
so true and correct, would have a Material Adverse Effect (without giving effect to any 
“Material Adverse Effect”, “materiality” or similar qualifications contained therein), and the 
Company will have provided to the Purchaser Parties a certificate of two senior officers or 
authorized signatories (in each case without personal liability) certifying such accuracy. 

(b) Performance of Covenants. The Company will have complied in all material respects 
with each of the covenants of the Company contained in this Agreement to be complied 
with by it on or prior to the Effective Time, and the Company will have provided to the 
Purchaser Parties a certificate of two senior officers or authorized signatories (in each 
case without personal liability) certifying such accuracy. 

(c) No Legal Action. There is no action or proceeding pending by a Governmental Entity, or 
by any other Person (as to which, in the case of such other Person, there is a reasonable 
likelihood of success) that would, if successful: 

(i) enjoin, prohibit or impose any material limitations, damages or conditions on, the 
Purchaser’s ability to hold or exercise full rights of ownership over any Common 
Shares; or 

(ii) prohibit the Arrangement, or the ownership or operation by the Purchaser of a 
material portion of the business or assets of the Company and its Subsidiaries, 
taken as a whole, or, compel the Purchaser to dispose of or hold separate any 
material portion of the business or assets of the Company and its Subsidiaries, 
taken as a whole, as a result of the Arrangement. 

(d) Dissent Rights. The number of Common Shares over which the Dissent Rights in 
Section 3.1 of the Plan of Arrangement have been exercised is less than 5% of the 
outstanding Common Shares. 

(e) Material Adverse Effect. Since the date hereof, there shall not have been or occurred a 
Material Adverse Effect. 

6.3 Additional Conditions Precedent to the Obligations of the Company 

The Company is not required to complete the Arrangement unless each of the following 
conditions is satisfied on or before the Effective Time, which conditions are for the exclusive 
benefit of the Company and may only be waived, in whole or in part, by the Company in its sole 
discretion: 

(a) Representations and Warranties. The representations and warranties of the Purchaser 
Parties set forth in Schedule D will be true and correct in all material respects as of the 
date hereof and as of the Effective Time as though made on and as of such date and 
time (except to the extent that any such representation and warranty expressly speaks as 
of an earlier date, in which case such representation and warranty will be true and correct 
as of such earlier date); provided however, that notwithstanding anything herein to the 
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contrary, the condition set forth in this Section 6.3(a) will be deemed to have been 
satisfied unless the failure of such representations and warranties of the Purchaser 
Parties to be so true and correct, individually or in the aggregate, would prevent the 
Purchaser Parties from consummating the Arrangement, and each of the Purchaser 
Parties will have provided to the Company a certificate of two senior officers or 
authorized signatories (in each case without personal liability) certifying such accuracy. 

(b) Performance of Covenants. Each of the Purchaser Parties will have complied in all 
material respects with each of the covenants of the Purchaser Parties contained in this 
Agreement to be complied with by either or both of them on or prior to the Effective Time, 
and each of the Purchaser Parties will have provided to the Company a certificate of two 
senior officers or authorized signatories (in each case without personal liability) certifying 
such accuracy. 

6.4 Satisfaction of Conditions 

The conditions precedent set out in Section 6.1, Section 6.2 and Section 6.3 will be conclusively 
deemed to have been satisfied, waived or released when the Certificate of Arrangement is issued 
by the Registrar. 

ARTICLE 7 
TERM AND TERMINATION 

7.1 Term 

This Agreement shall be effective from the date hereof until the earlier of the Effective Time and 
the termination of this Agreement in accordance with its terms. 

7.2 Termination 

(a) This Agreement may be terminated prior to the Effective Time by: 

(i) the mutual written agreement of the Parties; or 

(ii) either the Company or the Purchaser if: 

(A) No Shareholder Approval: the Arrangement Resolution is not approved 
by the Shareholders at the Company Meeting in accordance with the 
Interim Order, provided that the right to terminate this Agreement under 
this paragraph 7.2(a)(ii)(A) will not be available to any Party whose 
action or failure to act has been a principal cause of or resulted in the 
failure to obtain such approval and such action or failure to act 
constitutes a breach of this Agreement; 

(B) Illegality: after the date of this Agreement, any Law is enacted, made, 
enforced or amended, as applicable, that makes the consummation of 
the Arrangement illegal or otherwise prohibits or enjoins the Company, 
the Purchaser or AcquisitionCo from consummating the Arrangement, 
and such Law has, if applicable, become final and non-appealable; 
provided that the Party seeking to terminate this Agreement pursuant to 
this paragraph 7.2(a)(ii)(B) has used its commercially reasonable efforts 
to, as applicable, have such Law rendered non-applicable in respect of 
the Arrangement; or 
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(C) Effective Time Not Prior to Outside Date: the Effective Time does not 
occur on or prior to the Outside Date, provided that a Party may not 
terminate this Agreement pursuant to this paragraph 7.2(a)(ii)(C) if the 
failure of the Effective Time to so occur has been principally caused by, 
or is a result of, a breach by such Party of any of its representations or 
warranties or the failure of such Party to perform any of its covenants or 
agreements under this Agreement. 

(iii) the Company if: 

(A) Breach of Reps, Warranties or Covenants by a Purchaser Party: a 
breach of any representation or warranty or failure to perform any 
covenant or agreement on the part of the Purchaser or AcquisitionCo 
under this Agreement occurs that would cause any condition in 
subsection 6.3(a) [Purchaser Reps and Warranties Condition] or 
subsection 6.3(b) [Purchaser Covenants Condition] not to be satisfied, 
and such breach or failure is incapable of being cured or is not cured in 
accordance with the terms of subsection 4.7(c); provided that any wilful 
breach shall be deemed to be incapable of being cured and provided that 
the Company is not then in breach of this Agreement so as to cause any 
condition in subsection 6.2(a) [Company Reps and Warranties Condition] 
or subsection 6.2(b) [Company Covenants Condition] not to be satisfied; 
or 

(B) Superior Proposal: prior to the Effective Time, the Board authorizes the 
Company to enter into a written agreement (other than a confidentiality 
agreement permitted by and in accordance with Section 5.3) with respect 
to a Superior Proposal in accordance with Section 5.4, provided the 
Company is then in compliance with Article 5 and that prior to or 
concurrent with such termination the Company pays the Purchaser 
Termination Fee in accordance with Section 8.1. 

(iv) the Purchaser if: 

(A) Breach of Reps, Warranties or Covenants by the Company: a breach of 
any representation or warranty or failure to perform any covenant or 
agreement on the part of the Company under this Agreement occurs that 
would cause any condition in Section 6.2(a) [Company Reps and 
Warranties Condition] or Section 6.2(b) [Company Covenants Condition] 
not to be satisfied, and such breach or failure is incapable of being cured 
or is not cured in accordance with the terms of Section 4.7(c); provided 
that any wilful breach shall be deemed to be incapable of being cured 
and provided further that the Purchaser Parties are not then in breach of 
this Agreement so as to cause any condition in Section 6.3(a) [Purchaser 
Representations and Warranties Condition] or Section 6.3(b) [Purchaser 
Covenants Condition] not to be satisfied;  

(B) Change in Recommendation: (x) the Board fails to recommend or 
withdraws, amends, modifies or qualifies in a manner adverse to the 
Purchaser, or publicly proposes or states an intention to withdraw, 
amend, modify or qualify, the Board Recommendation, (y) the Board 
accepts, approves, endorses or recommends, or publicly proposes to 
accept, approve, endorse or recommend an Acquisition Proposal or 
takes no position or remains neutral with respect to a publicly 
announced, or otherwise publicly disclosed, Acquisition Proposal for 
more than 5 Business Days, or (z) the Board enters into or publicly 
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proposes to enter into, any agreement in respect of an Acquisition 
Proposal (other than a confidentiality agreement permitted by and in 
accordance with Section 5.3) (any of (x), (y) or (z), a “Company Change 
in Recommendation”); 

(C) Dissent Rights: the condition set forth in Section 6.2(d) [Dissent Rights] 
is not capable of being satisfied by the Outside Date; or 

(D) Material Adverse Effect: there has occurred a Material Adverse Effect 
which is incapable of being cured on or prior to the Outside Date;  

(b) If either the Company, on the one hand, or the Purchaser Parties, on the other hand, 
desires to terminate this Agreement pursuant to this Section 7.2 (other than pursuant to 
paragraph 7.2(a)(i)) it shall give notice of such termination to the other, specifying in 
reasonable detail the basis for the exercise of its termination right. 

7.3 Effect of Termination/Survival 

If this Agreement is terminated pursuant to Section 7.1 or Section 7.2, this Agreement shall 
become void and of no further force or effect without liability of any Party (or any shareholder, 
director, officer, employee, agent, consultant or representative of such Party) to any other Party to 
this Agreement, except that: (a) in the event of termination under Section 7.1 as a result of the 
Effective Time occurring, Section 4.8 shall survive for a period of 10 years following such 
termination; and (b) in the event of termination under Section 7.2, this Section 7.3, Section 4.5(c), 
Section 4.9(b) and Section 8.1 through to and including Section 9.13 shall survive, and provided 
further that, subject to subsections 8.1(c) and 8.2(c), no Party shall be relieved of any liability for 
any wilful breach by it of this Agreement.  

ARTICLE 8 
TERMINATION FEES AND DAMAGES 

8.1 Purchaser Termination Fees 

(a) If a Purchaser Damages Event occurs, the Company shall pay to, or to the order of, the 
Purchaser, the Purchaser Termination Fee in accordance with subsection 8.1(b). For the 
purposes of this Agreement, “Purchaser Termination Fee” means $43 million and 
“Purchaser Damages Event” means the termination of this Agreement: 

(i) by the Purchaser, pursuant to paragraph 7.2(a)(iv)(B) [Change in 
Recommendation]; 

(ii) by the Purchaser, pursuant to paragraph 7.2(a)(iv)(A) [Breach of Reps, 
Warranties or Covenants by the Company] other than in respect of a breach of 
the covenant in Section 4.1(c); 

(iii) by the Company, pursuant to paragraph 7.2(a)(iii)(B) [Superior Proposal]; or 

(iv) by the Company or the Purchaser pursuant to paragraph 7.2(a)(ii)(A) [No 
Shareholder Approval] or paragraph 7.2(a)(ii)(C) [Effective Time not Prior to 
Outside Date], if: 

(A) prior to such termination, an Acquisition Proposal is made or publicly 
announced by any Person, or any Person other than the Purchaser or 
any of its affiliates has publicly announced an intention to do so, whether 
to the Company or any Shareholders; and 
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(B) within nine months following the date of such termination (x) such 
Acquisition Proposal is consummated; or (y) the Company, directly or 
indirectly, enters into a definitive agreement in respect of such 
Acquisition Proposal and such Acquisition Proposal is later 
consummated. 

For purposes of the foregoing, the term “Acquisition Proposal” shall have the 
meaning assigned to such term in Section 1.1, except that references to “20% or 
more” shall be deemed to be references to “50% or more”. 

(b) Any Purchaser Termination Fee shall be paid by the Company to the Purchaser (or as 
the Purchaser may direct by notice in writing) as follows, by wire transfer in immediately 
available funds to an account designated by the Purchaser: 

(i) if a Purchaser Damages Event occurs due to a termination of this Agreement 
described in subsection 8.1(a)(i) or 8.1(a)(ii), within two Business Days of the 
occurrence of such Purchaser Damages Event; 

(ii) if a Purchaser Damages Event occurs due to a termination of this Agreement 
described in subsection 8.1(a)(iii), concurrently with such termination; or 

(iii) if a Purchaser Damages Event occurs due to a termination of this Agreement 
described in subsection 8.1(a)(iv), upon the consummation of the Acquisition 
Proposal referred to in subsection 8.1(a)(iv). 

(c) In no event shall the Company be required to pay under this Section 8.1 an amount in 
excess of the Purchaser Termination Fee.  

(d) The Company may deduct and withhold any applicable withholding Tax from the payment 
of the Purchaser Termination Fee; provided, however, that the Company shall notify the 
Purchaser of its intent to withhold prior to making such withholding, and if requested by 
the Purchaser, the Parties shall cooperate to reduce or eliminate the amount so withheld, 
if possible, through the provision of any Tax forms, information, reports or certificates, 
including, among others, filing any documents with any relevant Governmental Entity.  

(e) The Company acknowledges that the agreements contained in this Section 8.1 are an 
integral part of the transactions contemplated by this Agreement, and that without these 
agreements the Purchaser Parties would not enter into this Agreement, and that the 
amounts set out in this Section 8.1 represent liquidated damages which are a genuine 
pre-estimate of the damages, including opportunity costs, which the Purchaser Parties 
will suffer or incur as a result of the event giving rise to such damages and resultant 
termination of this Agreement, and are not a penalty. The Company irrevocably waives 
any right it may have to raise as a defence that any such liquidated damages are 
excessive or punitive. The Purchaser Parties agree that the payment of an amount 
pursuant to this Section 8.1, in the manner provided in this Section 8.1, will be in 
consideration for the disposition of the Purchaser’s rights under this Agreement, is the 
sole remedy of the Purchaser Parties in respect of the event giving rise to such payment 
and, where such payment has been paid in full by the Company, the Purchaser Parties 
shall be precluded from any other remedy against the Company, at law or in equity or 
otherwise, except in the event of fraud or wilful breach of this Agreement by the 
Company. For greater certainty, should the Purchaser Parties have reason to terminate 
this Agreement but elect not to terminate this Agreement, the Purchaser Parties shall be 
free to pursue any and all remedies against the Company, including but not limited to, 
injunctive relief or specific performance, arising from the facts entitling the Purchaser 
Parties to otherwise terminate this Agreement. 
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8.2 Company Termination Fees 

(a) If a Company Damages Event occurs, AcquisitionCo or the Purchaser shall pay to, or to 
the order of, the Company, the Company Termination Fee in accordance with 
subsection 8.2(b). For the purposes of this Agreement, “Company Termination Fee” 
means $43 million and “Company Damages Event” means the termination of this 
Agreement: 

(i) by the Company, pursuant to paragraph 7.2(a)(iii)(A) [Breach of Reps, 
Warranties or Covenants by a Purchaser Party]; or 

(ii) by the Purchaser or the Company pursuant to paragraph 7.2(a)(ii)(C) [Effective 
Time not Prior to Outside Date] as a result of the condition in Section 6.1(d) [Key 
Regulatory Approvals] not being satisfied. 

(b) Any Company Termination Fee shall be paid by AcquisitionCo or the Purchaser to the 
Company (or as the Company may direct by notice in writing) by wire transfer in 
immediately available funds to an account designated by the Company within two 
Business Days following a Company Damages Event. 

(c) The Purchaser may deduct and withhold any applicable withholding Tax from the 
payment of the Company Termination Fee; provided, however, that the Purchaser shall 
notify the Company of its intent to withhold prior to making such withholding, and if 
requested by the Company, the Parties shall cooperate to reduce or eliminate the amount 
so withheld, if possible, through the provision of any Tax forms, information, reports or 
certificates, including, among others, filing any documents with any relevant 
Governmental Entity. In no event shall the Purchaser be required to pay under this 
Section 8.2 an amount in excess of the Company Termination Fee. 

(d) The Purchaser Parties acknowledge that the agreements contained in this Section 8.2 
are an integral part of the transactions contemplated by this Agreement, and that without 
these agreements the Company would not enter into this Agreement, and that the 
amounts set out in this Section 8.2 represent liquidated damages which are a genuine 
pre-estimate of the damages, including opportunity costs, which the Company will suffer 
or incur as a result of the event giving rise to such damages and resultant termination of 
this Agreement, and are not a penalty. The Purchaser Parties irrevocably waive any right 
they may have to raise as a defence that any such liquidated damages are excessive or 
punitive. The Company agrees that the payment of an amount pursuant to this 
Section 8.2, in the manner provided in this Section 8.2, is the sole remedy of the 
Company in respect of the event giving rise to such payment and, where such payment 
has been paid in full by either of the Purchaser Parties, the Company shall be precluded 
from any other remedy against the Purchaser Parties, at law or in equity or otherwise, 
except in the event of fraud or wilful breach of this Agreement by either or both of the 
Purchaser Parties. For greater certainty, should the Company have reason to terminate 
this Agreement but elect not to terminate this Agreement, the Company shall be free to 
pursue any and all remedies against the Purchaser Parties, including but not limited to, 
injunctive relief or specific performance, arising from the facts entitling the Company to 
otherwise terminate this Agreement. 

8.3 Costs and Expenses 

Except as otherwise provided herein, all costs and expenses incurred in connection with this 
Agreement shall be paid by the Party incurring such cost or expense. 
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ARTICLE 9 
GENERAL PROVISIONS 

9.1 Amendments 

This Agreement, including the Plan of Arrangement, may, at any time and from time to time 
before or after the holding of the Company Meeting but not later than the Effective Time, be 
amended by mutual written agreement of the Parties, without further notice to or authorization on 
the part of the Shareholders, and any such amendment may, subject to the Interim Order and 
Final Order and Laws, without limitation: 

(a) change the time for performance of any of the obligations or acts of the Parties; 

(b) modify any representation or warranty contained in this Agreement or in any document 
delivered pursuant to this Agreement; 

(c) modify any of the covenants contained in this Agreement and waive or modify 
performance of any of the obligations of the Parties; and/or 

(d) modify any mutual conditions contained in this Agreement. 

9.2 Notices 

Any notice, or other communication given regarding the matters contemplated by this Agreement 
must be in writing, sent by personal delivery, courier or electronic mail and addressed: 

(a) to the Company at: 

Solium Capital Inc. 
Suite 1500, 600 3rd Avenue SW 
Calgary, AB T2P 0G5 
 
Attention: Marcos Lopez, Chief Executive Officer 
Email:  marcos@solium.com 

with a copy to: 

Norton Rose Fulbright Canada LLP 
3700, 400 - Third Avenue S.W. 
Calgary, Alberta T2P 4H2 
 
Attention: Justin Ferrara 
Email:  justin.ferrara@nortonrosefulbright.com 

(b) to the Purchaser at: 

Morgan Stanley 
1585 Broadway 
New York, NY 10036 
 
Attention: Sebastiano Visentini 
Email:  Sebastiano.Visentini@morganstanley.com 

mailto:marcos@solium.com
mailto:justin.ferrara@nortonrosefulbright.com
mailto:Sebastiano.Visentini@morganstanley.com
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with a copy to: 

Osler, Hoskin & Harcourt LLP 
1 First Canadian Place, Suite 6200 
100 King St W 
Toronto, Ontario M5X 1B8 
 
Attention:  Doug Marshall and Alex Gorka 
Email:   dmarshall@osler.com and agorka@osler.com  

(c) to AcquisitionCo at: 

2172350 Alberta Ltd. 
c/o Morgan Stanley 
1585 Broadway 
New York, NY 10036 
 
Attention: Sebastiano Visentini 
Email:  Sebastiano.Visentini@morganstanley.com 

with a copy to: 

Osler, Hoskin & Harcourt LLP 
1 First Canadian Place, Suite 6200 
100 King St W 
Toronto, Ontario M5X 1B8 
 
Attention:  Doug Marshall and Alex Gorka 
Email:   dmarshall@osler.com and agorka@osler.com  

Any notice or other communication is deemed to be given and received (i) if sent by personal 
delivery or same day courier, on the date of delivery if it is a Business Day and the delivery was 
made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, 
(ii) if sent by overnight courier, on the next Business Day, or (iii) if sent by electronic mail, shall be 
deemed to have been received on the Business Day following the sending. Sending a copy of a 
notice or other communication to a Party’s legal counsel as contemplated above is for information 
purposes only and does not constitute delivery of the notice or other communication to that Party. 
The failure to send a copy of a notice or other communication to legal counsel does not invalidate 
delivery of that notice or other communication to a Party. 

9.3 Time of the Essence 

Time is of the essence in this Agreement. 

9.4 Injunctive Relief 

The Parties agree that irreparable harm would occur for which money damages would not be an 
adequate remedy at law in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the Parties shall be entitled to injunctive, specific performance and other equitable 
relief to prevent breaches or threatened breaches of this Agreement, and to enforce compliance 
with the terms of this Agreement without any requirement for the securing or posting of any bond 
in connection with the obtaining of any such injunctive or other equitable relief, this, subject to 
subsections 8.1(e) and 8.2(d), being in addition to any other remedy to which the Parties may be 
entitled at law or in equity. 

mailto:dmarshall@osler.com
mailto:agorka@osler.com
mailto:Sebastiano.Visentini@morganstanley.com
mailto:dmarshall@osler.com
mailto:agorka@osler.com
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9.5 Third Party Beneficiaries 

(a) Except as provided in Section 4.8 which, without limiting their terms, are intended as 
stipulations for the benefit of the third Persons mentioned in such provisions (such third 
Persons referred to in this Section 9.5 as the “Indemnified Persons”), the Parties intend 
that this Agreement will not benefit or create any right or cause of action in favour of any 
Person, other than the Parties and that no Person, other than the Parties, shall be 
entitled to rely on the provisions of this Agreement in any action, suit, proceeding, hearing 
or other forum. 

(b) Despite the foregoing, the Purchaser Parties acknowledge to each of the Indemnified 
Persons their direct rights against them and the Company under Section 4.8, which are 
intended for the benefit of, and shall be enforceable by, each Indemnified Person, his or 
her heirs and his or her legal representatives, and for such purpose, the Company 
confirms that it is acting as trustee on their behalf, and agrees to enforce such provisions 
on their behalf. 

9.6 Waiver 

No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision 
(whether or not similar). No waiver will be binding unless executed in writing by the Party to be 
bound by the waiver. A Party’s failure or delay in exercising any right under this Agreement will 
not operate as a waiver of that right. A single or partial exercise of any right will not preclude a 
Party from any other or further exercise of that right or the exercise of any other right. 

9.7 Entire Agreement 

This Agreement, together with the Confidentiality Agreement, constitutes the entire agreement 
between the Parties with respect to the transactions contemplated by this Agreement and 
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or 
written, of the Parties. There are no representations, warranties, covenants, conditions or other 
agreements, express or implied, collateral, statutory or otherwise, between the Parties in 
connection with the subject matter of this Agreement, except as specifically set forth in this 
Agreement. The Parties have not relied and are not relying on any other information, discussion 
or understanding in entering into and completing the transactions contemplated by this 
Agreement. 

9.8 Successors and Assigns 

(a) This Agreement becomes effective only when executed by the Company, AcquisitionCo 
and the Purchaser. After that time, it will be binding upon and enure to the benefit of the 
Company, AcquisitionCo and the Purchaser and their respective successors and 
permitted assigns. 

(b) Neither this Agreement nor any of the rights or obligations under this Agreement are 
assignable or transferable by any Party without the prior written consent of the other 
Parties; provided that each of the Purchaser and AcquisitionCo may assign all or part of 
its rights under this Agreement to, and its obligations under this Agreement may be 
assumed by, any of its affiliates, provided that if such assignment and/or assumption 
takes place, the Purchaser or AcquisitionCo, as applicable, shall continue to be liable 
jointly and severally with such affiliate, as the case may be, for all of its obligations 
hereunder. 
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9.9 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by any 
court of competent jurisdiction, that provision will be severed from this Agreement and the 
remaining provisions shall remain in full force and effect. Upon such determination that any term 
or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in 
good faith to modify this Agreement so as to effect the original intent of the Parties as closely as 
possible in an acceptable manner to the end that the transactions contemplated hereby are 
fulfilled to the fullest extent possible. 

9.10 Governing Law 

(a) This Agreement will be governed by and interpreted and enforced in accordance with the 
Laws of the Province of Alberta and the federal Laws of Canada applicable therein. 

(b) Each Party irrevocably attorns and submits to the non-exclusive jurisdiction of the Alberta 
courts situated in the City of Calgary and waives objection to the venue of any 
proceeding in such court or that such court provides an inconvenient forum. 

9.11 Rules of Construction 

The Parties to this Agreement waive the application of any Law or rule of construction providing 
that ambiguities in any agreement or other document shall be construed against the party drafting 
such agreement or other document. 

9.12 No Liability 

No director or officer of the Purchaser or AcquisitionCo shall have any personal liability 
whatsoever to the Company under this Agreement or any other document delivered in connection 
with the transactions contemplated hereby on behalf of the Purchaser or AcquisitionCo. No 
director or officer of the Company or any of its Subsidiaries shall have any personal liability 
whatsoever to the Purchaser or AcquisitionCo under this Agreement or any other document 
delivered in connection with the transactions contemplated hereby on behalf of the Company or 
any of its Subsidiaries. 

9.13 Counterparts 

This Agreement may be executed in any number of counterparts (including counterparts by 
facsimile or other electronic copy) and all such counterparts taken together shall be deemed to 
constitute one and the same instrument. The Parties shall be entitled to rely upon delivery of an 
executed facsimile or similar executed electronic copy of this Agreement, and such facsimile or 
similar executed electronic copy shall be legally effective to create a valid and binding agreement 
between the Parties. 

[Signature page follows]
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IN WITNESS WHEREOF the Parties have executed this Arrangement Agreement. 

  

SOLIUM CAPITAL INC. 

Per: (signed) “Tom Muir” 

 Tom Muir 

 Director 

Per: (signed) “Michael Broadfoot” 

 Michael Broadfoot 

 Director 
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2172350 ALBERTA LTD. 

  Per: (signed) “Sebastiano Visentini” 

   Name:  Sebastiano Visentini 

   Title:  Managing Director 
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MORGAN STANLEY 

  Per: (signed) “Sebastiano Visentini” 

   Name:  Sebastiano Visentini 

   Title:  Managing Director 
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SCHEDULE A – ARRANGEMENT RESOLUTION 

BE IT RESOLVED THAT: 

1. The arrangement (the “Arrangement”) under Section 193 of the Business Corporations Act 
(Alberta) (the “ABCA”) of Solium Capital Inc. (the “Company”), pursuant to the arrangement 
agreement dated February 10, 2019 among the Company, 2172350 Alberta Ltd. and Morgan 
Stanley (the “Arrangement Agreement”), all as more particularly described and set forth in the 
management proxy circular of the Company dated March 12, 2019 (the “Circular”), 
accompanying the notice of this meeting (as the Arrangement may be modified or amended in 
accordance with its terms) is hereby authorized, approved and adopted. 

2. The plan of arrangement of the Company (as it has been or may be amended, modified or 
supplemented in accordance with the Arrangement Agreement and its terms (the “Plan of 
Arrangement”)), the full text of which is set out in Appendix A to the Circular, be and is hereby 
authorized, approved and adopted. 

3. The (a) Arrangement Agreement and related transactions, (b) actions of the directors of the 
Company in approving the Arrangement Agreement, and (c) actions of the directors and officers 
of the Company in executing and delivering the Arrangement Agreement, and any amendments, 
modifications or supplements thereto, be and are hereby ratified, confirmed, adopted and 
approved. 

4. The Company be and is hereby authorized to apply for a final order from the Court of Queen’s 
Bench of Alberta (the “Court”) to approve the Arrangement on the terms set forth in the 
Arrangement Agreement, including the Plan of Arrangement (as they may be amended, modified 
or supplemented and as described in the Circular). 

5. Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the 
Shareholders of the Company or that the Arrangement has been approved by the Court, the 
directors of the Company be and are hereby authorized and empowered to, at their discretion, 
without notice to or approval of the Shareholders of the Company: (a) amend, modify or 
supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by 
the Arrangement Agreement and approved by the Court; and (b) subject to the terms of the 
Arrangement Agreement, not to proceed with the Arrangement and related transactions. 

6. Any one officer or director of the Company be and is hereby authorized and directed for and on 
behalf of the Company to execute and deliver for filing with the Registrar under the ABCA articles 
of arrangement and such other documents as are necessary or desirable to give effect to the 
Arrangement in accordance with the Arrangement Agreement, such determination to be 
conclusively evidenced by the execution and delivery of such articles of arrangement and any 
such other documents. 

7. Any one officer or director of the Company be and is hereby authorized and directed for and on 
behalf of the Company to execute or cause to be executed and to deliver or cause to be delivered 
all such other documents and instruments and to perform or cause to be performed all such other 
acts and things as such person determines may be necessary or desirable to give full effect to the 
foregoing resolution and the matters authorized thereby, such determination to be conclusively 
evidenced by the execution and delivery of such document or instrument or the doing of any such 
act or thing. 
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SCHEDULE B - PLAN OF ARRANGEMENT 
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PLAN OF ARRANGEMENT UNDER SECTION 193 
OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 

ARTICLE 10 
INTERPRETATION 

10.1 Definitions 

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent 
therewith, the following terms shall have the respective meanings set forth below and grammatical 
variations of those terms shall have corresponding meanings: 

(a) “ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9. 

(b) “AcquisitionCo” means 2172350 Alberta Ltd., a corporation incorporated under the laws 
of the Province of Alberta. 

(c) “Arrangement” means the arrangement under the provisions of Section 193 of the ABCA 
on the terms and subject to the conditions set out in this Plan of Arrangement, subject to 
any amendments or variations hereto made in accordance with the terms of the 
Arrangement Agreement and Section 15.1. 

(d) “Arrangement Agreement” means the arrangement agreement made as of February 
10, 2019 among the Company, AcquisitionCo and the Purchaser (including the schedules 
thereto) as it may be amended, modified or supplemented from time to time in 
accordance with its terms. 

(e) “Arrangement Resolution” means the special resolution to approve this Plan of 
Arrangement to be considered by the Shareholders and, if required by the Interim Order, 
the holders of RSUs and Stock Options, voting as a single class, at the Company 
Meeting, substantially in the form set forth in Schedule A to the Arrangement Agreement. 

(f) “Articles of Arrangement” means the articles of arrangement of the Company in respect 
of the Arrangement, required by subsection 193(10) of the ABCA to be sent to the 
Registrar after the Final Order has been granted, which shall include this Plan of 
Arrangement and otherwise be in a form and content satisfactory to the Company and 
the Purchaser, each acting reasonably. 

(g) “Business Day” means any day of the year, other than a Saturday, Sunday or any day 
on which major banks are closed for business in Calgary, Alberta or in New York, New 
York. 

(h) “Certificate of Arrangement” means the certificate or proof of filing to be issued by the 
Registrar pursuant to subsection 193(11) of the ABCA in respect of the Articles of 
Arrangement giving effect to the Arrangement. 

(i) “Common Share Consideration” means $19.15 in cash per Common Share. 

(j) “Common Shares” means the common shares in the capital of the Company and 
includes, for greater certainty, any Common Shares issued upon the valid exercise of 
outstanding Stock Options. 

(k) “Company” means Solium Capital Inc., a corporation existing under the laws of the 
Province of Alberta. 
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(l) “Company Meeting” means the annual and special meeting of the Shareholders, 
including any adjournment or postponement thereof, to be called and held in accordance 
with the Arrangement Agreement and the Interim Order to consider, among other 
matters, the Arrangement Resolution. 

(m) “Court” means the Court of Queen’s Bench of Alberta. 

(n) “Depositary” means such Person as the Company may appoint to act as depositary for 
the Common Shares, in relation to the Arrangement, with the approval of the Purchaser, 
acting reasonably. 

(o) “Dissent Rights” means the rights of dissent in respect of the Arrangement described in 
Article 13. 

(p) “Dissenting Holder” means a registered Shareholder who has validly exercised his or 
her Dissent Rights and has not withdrawn or been deemed to have withdrawn such 
exercise of Dissent Rights, but only in respect of the Common Shares in respect of which 
Dissent Rights are validly exercised by such registered Shareholder. 

(q) “Effective Date” means the date shown on the Certificate of Arrangement giving effect to 
the Arrangement. 

(r) “Effective Time” means the time at which the Arrangement becomes effective on the 
Effective Date pursuant to the ABCA. 

(s) “EPSP” means the Company’s Employee Profit Sharing Plan dated January 1, 2007, as 
amended on March 23, 2009 and November 11, 2011. 

(t) “Final Order” means the final order of the Court approving the Arrangement pursuant to 
subsection 193(9)(a) of the ABCA, as such order may be amended by the Court prior to 
the Effective Time, provided that any such amendment is acceptable to both the 
Company and the Purchaser, each acting reasonably, or, if appealed, then, unless such 
appeal is withdrawn or denied, as affirmed or as amended (provided any amendment is 
acceptable to both the Purchaser and the Company, each acting reasonably) on appeal. 

(u) “Governmental Entity” means: (i) any international, multinational, national, federal, 
provincial, state, regional, municipal, local or other government, governmental or public 
department, central bank, court, tribunal, (including an independent quasi-judicial 
tribunal), commission or board (including any independent system operator), arbitral 
body, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision 
or authority of any of the above, (iii) any quasi-governmental or private body, including 
any tribunal, commission, regulatory agency or self-regulatory organization including 
IIROC, exercising any regulatory, antitrust, foreign investment, expropriation or taxing 
authority under or for the account of any of the foregoing or (iv) any stock exchange 
including the TSX.  

(v) “IIROC” means the Investment Industry Regulatory Organization of Canada. 

(w) “Incentive Holder” means a holder of an Incentive Interest. 

(x) “Incentive Interests” means, collectively, the Stock Options and the RSUs. 

(y) “Interim Order” means the interim order of the Court under subsection 193(4) of the 
ABCA (in a form acceptable to the Company and the Purchaser, each acting reasonably), 
providing for, among other things, the calling and holding of the Company Meeting, as 
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such order may be amended by the Court, provided that any such amendment is 
acceptable to both the Company and the Purchaser, each acting reasonably. 

(z) “Law” means, with respect to any Person, any and all applicable law (statutory, common 
or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, 
injunction, judgment, decree, ruling or other similar requirement, whether domestic or 
foreign, enacted, adopted, promulgated or applied by a Governmental Entity that is 
binding upon or applicable to such Person or its business, undertaking, property or 
securities, and to the extent that they have the force of law, policies, guidelines, notices 
and protocols of any Governmental Entity, as amended unless expressly specified 
otherwise. 

(aa) “Letter of Transmittal” means the letter of transmittal sent to Shareholders for use in 
connection with the Arrangement. 

(bb) “Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, 
assignment, lien (statutory or otherwise), or restriction or adverse right or claim, or other 
third party interest or encumbrance of any kind, in each case, whether contingent or 
absolute, and any agreement, option, right or privilege (whether by law, contract or 
otherwise) capable of becoming the foregoing. 

(cc) “Person” includes any individual, partnership, association, body corporate, organization, 
trust, estate, trustee, executor, administrator, legal representative, government (including 
Governmental Entity), syndicate or other entity, whether or not having legal status. 

(dd) “Plan of Arrangement” means this plan of arrangement under Section 193 of the ABCA, 
and any amendments or variations made in accordance with the Arrangement Agreement 
or Section 15.1, provided that any such amendment or variation is acceptable to both the 
Company and the Purchaser, each acting reasonably. 

(ee) “Purchaser” means Morgan Stanley, a corporation existing under the laws of the State of 
Delaware. 

(ff) “Purchaser Parties” means, together, the Purchaser and AcquisitionCo and “Purchaser 
Party” means any one of the Purchaser or AcquisitionCo. 

(gg) “Registrar” means the Registrar of Corporations appointed pursuant to Section 263 of 
the ABCA. 

(hh) “Rights Plan” means the shareholder rights plan agreement between the Company and 
TSX Trust Company, as rights agent, dated as of April 1, 2013, as amended and restated 
as of May 25, 2016, and as further amended by a successor rights plan agreement made 
as of November 1, 2016. 

(ii) “RSU Award Agreement” means the written agreement evidencing the grant of RSUs by 
the Company. 

(jj) “RSU Consideration” means $19.15 in cash. 

(kk) “RSUs” means all of the outstanding restricted share units issued under the Share Award 
Incentive Plan whether designated as “Restricted Time Based Awards” or “Performance 
Based Awards” in the RSU Award Agreement pertaining thereto. 

(ll) “Share Award Incentive Plan” means the Company’s share award incentive plan dated 
May 9, 2007, as amended. 
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(mm) “Shareholders” means the registered holders of the Common Shares. 

(nn) “Stock Option Plan” means the Company’s stock option plan dated May 9, 2007, as 
amended March 13, 2017 and December 11, 2017. 

(oo) “Stock Options” means the outstanding options to purchase Common Shares issued 
pursuant to the Stock Option Plan. 

(pp) “Strike Price” means, with respect to any Stock Option, the price per Common Share at 
which the Stock Option may be exercised by the holder thereof pursuant to the 
agreement, certificate or other instrument granting or confirming the grant of the Stock 
Option. 

(qq) “Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5
th
 Supp.). 

10.2 Interpretation Not Affected by Headings, etc. 

The division of this Plan of Arrangement into Articles, Sections, subsections, paragraphs and other 
portions and the insertion of headings are for convenience of reference only and do not affect the 
construction or interpretation hereof. Unless something in the subject matter or context is inconsistent 
therewith, all references to an “Article”, “Section”, “subsection” or “paragraph” followed by a number 
and/or a letter refer to the specified Article, Section, subsection or paragraph of this Plan of Arrangement. 

10.3 Number and Gender 

In this Plan of Arrangement, unless the context otherwise requires, words used herein importing the 
singular include the plural and vice versa. Words importing gender include all genders. The words 
“include”, “includes” and “including” shall be deemed to be followed by the words “without limitation”. 

10.4 Date of any Action 

If the date on which any action is required or permitted to be taken under this Plan of Arrangement by a 
Person is not a Business Day, such action shall be required or permitted to be taken on the next 
succeeding day which is a Business Day. 

10.5 Time 

Time shall be of the essence in every matter, or action contemplated hereunder. All times expressed 
herein or in the Letters of Transmittal are to local time in Calgary, Alberta unless otherwise stipulated 
herein or therein. 

10.6 Currency 

Unless otherwise stated, all references in this Plan of Arrangement to sums of money are expressed in 
Canadian dollars. 

10.7 Statutory References 

Any references in this Plan of Arrangement to any statute refers to such statute and all rules, resolutions 
and regulations made under it, as it or they may have been or may from time to time be amended or re-
enacted, unless stated otherwise. 
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ARTICLE 11 
EFFECT OF THE ARRANGEMENT 

11.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms part of, the 
Arrangement Agreement. 

11.2 Binding Effect 

This Plan of Arrangement and the Arrangement, following the filing of the Articles of Arrangement and the 
issuance of the Certificate of Arrangement, will become effective, and be binding on the Company, the 
Purchaser Parties, the Shareholders including Dissenting Holders, the Incentive Holders, the registrar 
and transfer agent of the Company, the Depositary and all other Persons, at and after, the Effective Time 
without any further authorization, act or formality required on the part of any Person.  

11.3 Effect of the Arrangement 

The Articles of Arrangement and the Certificate of Arrangement shall be filed and issued, respectively, 
with respect to the Arrangement in its entirety. The Certificate of Arrangement shall be conclusive 
evidence that the Arrangement has become effective and that each of the provisions of Section 12.1 has 
become effective in the sequence set forth therein. No portion of this Plan of Arrangement shall take 
effect with respect to any Person until the Effective Time. 

ARTICLE 12 
ARRANGEMENT 

12.1 The Arrangement 

Commencing at the Effective Time, each of the following events shall occur and shall be deemed to occur 
sequentially as set out below, except where noted herein, without any further authorization, act or 
formality:  

(a) notwithstanding the terms of the Rights Plan, the Rights Plan shall be terminated and 
shall be of no further force and effect and all rights issued pursuant to the Rights Plan 
shall be cancelled without any payment in respect thereof;  

(b) each Common Share held by a Dissenting Holder who has validly exercised Dissent 
Rights pursuant to Article 13 and which Dissent Rights remain valid immediately prior to 
the Effective Time shall be transferred to, and acquired by AcquisitionCo (free and clear 
of any Liens) in consideration for a debt claim against AcquisitionCo for the amount 
determined under Article 13, and such Dissenting Holder shall cease to be a holder of 
such Common Shares and shall cease to have any rights as a holder of such Common 
Share other than the right to be paid the fair value of such Common Share by 
AcquisitionCo in accordance with Article 13; 

(c) notwithstanding the terms of the Stock Option Plan, any resolutions of the Company 
directors or any agreement, certificate or other instrument granting or confirming the 
grant of Stock Options or representing Stock Options, each Stock Option (whether vested 
or unvested) which has not been exercised or surrendered prior to the Effective Time 
shall be, and shall be deemed to be, without further action by or on behalf of a holder of 
Stock Options, fully and unconditionally vested and exercisable, and shall be surrendered 
and transferred to the Company (free and clear of any Liens) in exchange for the right to 
receive a cash payment equal to, for each Common Share for which the Stock Option 
may be exercised, the amount (if any) by which the Common Share Consideration 
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exceeds the Strike Price thereof, and for greater certainty, where such amount is zero or 
negative, none of the Company, the Depositary, the Purchaser nor AcquisitionCo shall be 
obligated to pay the holder of such Stock Option any amount in respect of such Stock 
Option; and: 

(i) all of the Stock Options shall immediately be, and shall be deemed to be, 
cancelled and extinguished without any further action on the part of the holder 
thereof or the Company; 

(ii) the holders of Stock Options shall cease to be holders of Stock Options and to 
have any rights as holders of Stock Options other than the right to receive, from 
the amount held in escrow by the Depositary as described in Section 14.1(a), the 
cash payment to which they are entitled pursuant to this Section 12.1(c) at the 
time and in the manner specified therein and such holders’ names shall be 
removed as the holders from the register of Stock Options maintained by or on 
behalf of the Company;  

(iii) any agreement, certificate or other document evidencing Stock Options or the 
right of a holder thereof to any Stock Options shall be void and of no further force 
or effect as of such time and the Company shall cease to have any further 
liabilities or obligations to the former holders thereof with respect thereto; and 

(iv) the Stock Option Plan shall be terminated and of no further force and effect; 

(d) notwithstanding the terms of the Share Award Incentive Plan, any resolutions of the 
Company directors or any agreement (including any RSU Award Agreement), certificate 
or other instrument granting or confirming the grant of RSUs or representing RSUs, each 
RSU (whether vested or unvested) outstanding immediately prior to the Effective Time 
shall be, where applicable, deemed to have achieved 100% of the key performance 
indicators set forth therein and shall be, and shall be deemed to be, without further action 
by or on behalf of a holder of RSUs, fully and unconditionally vested and exercisable and 
shall be assigned and transferred by the holder thereof to the Company (free and clear of 
any Liens) in exchange for the right to receive a cash payment equal to the RSU 
Consideration for each RSU; and 

(i) all of the RSUs shall immediately be, and shall be deemed to be, cancelled and 
all agreements, certificates or other instruments relating to such RSUs shall be, 
and shall be deemed to be, be terminated and of no further force and effect; 

(ii) the holders of RSUs shall cease to be holders of RSUs and to have any rights as 
holders of RSUs other than the right to receive, from the amount held in escrow 
by the Depositary as described in Section 14.1(a), the cash payment to which 
they are entitled pursuant to this Section 12.1(d) at the time and in the manner 
specified therein;  

(iii) any agreement, certificate or other document evidencing RSUs or the right of a 
holder thereof to any RSUs shall be void and of no further force or effect as of 
such time and the Company shall cease to have any further liabilities or 
obligations to the former holders thereof with respect thereto; and 

(iv) the Share Award Incentive Plan shall be terminated and of no further force and 
effect; 

(e) each Common Share outstanding immediately prior to the Effective Time, other than 
Common Shares held by a Dissenting Holder who has validly exercised such holder’s 
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Dissent Right and other than Common Shares held by the Purchaser, AcquisitionCo or 
any of their respective affiliates, if any, shall be, and shall be deemed to be, without 
further action by or on behalf of a holder of Common Shares, transferred by the 
registered Shareholder to AcquisitionCo (free and clear of all Liens) in exchange for the 
Common Share Consideration; and: 

(i) the holders of such Common Shares shall cease to be the holders thereof and 
shall cease to have any rights as holders of such Common Shares other than the 
right to be paid the Common Share Consideration by the Depositary in 
accordance with this Plan of Arrangement;  

(ii) such holders’ names shall be removed from the register of the Common Shares 
maintained on behalf of the Company; and 

(iii) AcquisitionCo shall be entered in the register of the Common Shares maintained 
by or on behalf of the Company; and 

(f) the EPSP shall be terminated in accordance with Section 18 thereof. 

12.2 Share Register Updates 

As soon as practicable after the Effective Time, the names of Shareholders who held Common Shares 
immediately prior to the Effective Time shall be removed from the register of Common Shares maintained 
by or on behalf of the Company, and AcquisitionCo’s name shall be recorded therein as the sole holder of 
all outstanding Common Shares as of the Effective Time. 

12.3 Paramountcy 

From and after the Effective Time, this Plan of Arrangement shall take precedence and priority over any 
and all Incentive Interests issued or outstanding prior to the Effective Time and the terms and conditions 
thereof, including the terms and conditions of the Stock Option Plan, the Share Award Incentive Plan, the 
RSU Award Agreements and any agreement, certificate or other instrument granting or confirming the 
grant of any such Incentive Interests. All actions, causes of action, claims or proceedings (actual or 
contingent and whether or not previously asserted) based on or in any way relating to any Stock Options 
and RSUs shall be deemed to have been settled, compromised, released and determined without liability 
except as set forth herein. The rights of any Incentive Holder with respect to the Incentive Interests held 
by such Incentive Holder immediately prior to the Effective Time, and the obligations of the Company, 
AcquisitionCo, the Purchaser, the Depositary and any transfer agent or other depositary in relation 
thereto, shall be solely as provided for in this Plan of Arrangement.  

ARTICLE 13 
RIGHTS OF DISSENT 

13.1 Rights of Dissent 

Registered Shareholders may exercise Dissent Rights with respect to the Common Shares held by such 
registered holders in connection with the Arrangement pursuant to and in the manner set forth in 
Section 191 of the ABCA, as modified by the Interim Order and this Section 13.1, provided that registered 
Shareholders who duly and validly exercise such Dissent Rights and who: 

(a) are ultimately entitled to be paid by AcquisitionCo fair value for such Common Shares 
shall: (i) be deemed not to have participated in the transactions in Section 12.1 (other 
than Section 12.1(b)); (ii) be entitled to be paid an amount equal to the fair value of such 
Common Shares by AcquisitionCo, which fair value, notwithstanding anything to the 
contrary contained in Section 191 of the ABCA, shall be determined as of the close of 
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business on the day before the Arrangement Resolution was adopted at the Company 
Meeting; and (iii) not be entitled to any other payment or consideration, including any 
payment that would be payable under the Arrangement had such holders not exercised 
their Dissent Rights in respect of such Common Shares and (iv) be deemed to have 
transferred and assigned such Common Shares (free and clear of all Liens) to 
AcquisitionCo in accordance with Section 12.1(b), notwithstanding the provisions of 
Section 191 of the ABCA; or 

(b) are ultimately not entitled, for any reason, to be paid by AcquisitionCo fair value for such 
Common Shares shall be deemed to have participated in the Arrangement, as of the 
Effective Time, on the same basis as a non-dissenting Shareholder,  

provided that, notwithstanding subsection 191(5) of the ABCA, the written objection to the 
Arrangement Resolution referred to in subsection 191(5) of the ABCA must be received by the 
Company not later than 5:00 p.m. (Calgary time) two Business Days immediately preceding the 
date of the Company Meeting (as it may be adjourned or postponed from time to time); and 
notwithstanding Section 191 of the ABCA, AcquisitionCo and not the Company, shall have the 
obligation to pay the amount described in subsection 191(3) of the ABCA (as modified by the 
Interim Order) to a registered Shareholder who duly and validly exercises Dissent Rights and is 
ultimately entitled to be paid fair value for the Common Shares. In addition to any other 
restrictions under Section 191 of the ABCA, Incentive Holders shall not be entitled to exercise 
Dissent Rights and Shareholders who vote or have instructed a proxyholder to vote their 
Common Shares in favour of the Arrangement Resolution shall not be entitled to exercise Dissent 
Rights in respect of such Common Shares. 

13.2 Recognition of Dissenting Holders 

In no circumstances shall the Company, the Purchaser, AcquisitionCo, or any other Person be required to 
recognize a Person exercising Dissent Rights as a registered or beneficial holder of Common Shares or 
any interest therein (other than the rights set out in Section 13.1). For greater certainty, in no case shall 
the Company, the Purchaser, AcquisitionCo, or any other Person be required to recognize Dissenting 
Holders as holders of Common Shares in respect of which Dissent Rights have been validly exercised 
after the completion of the transfer under Section 12.1(b), and the names of such Dissenting Holders 
shall be removed from the register of holders of the Common Shares in respect of which Dissent Rights 
have been validly exercised at the same time as the event described in Section 12.1(b) occurs.  

ARTICLE 14 
CERTIFICATES AND PAYMENTS 

14.1 Payment of Consideration 

(a) Following the Effective Time, the funds delivered to the Depositary pursuant to Section 
2.8 of the Arrangement Agreement shall be held by the Depositary in escrow as agent 
and nominee for the former holders of the Common Shares and Incentive Interests, for 
distribution to such former holders in accordance with the provisions of this Article 14. 

(b) On or as soon as practicable after the Effective Date, the Depositary shall pay the 
amounts required by Section 3.1(c) and 12.1(d) to be paid to the Incentive Holders out of 
the amounts held in escrow for such holders under Section 14.1(a), either (i) pursuant to 
the normal payroll practices and procedures of the Company, or (ii) by cheque or wire 
transfer. 

(c) Upon surrender to the Depositary for cancellation of a certificate which immediately prior 
to the Effective Time represented outstanding Common Shares that were transferred 
pursuant to Section 12.1(e), together with a duly completed and executed Letter of 
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Transmittal and such additional documents and instruments as the Depositary may 
reasonably require, the Shareholders, shall be entitled to receive in exchange therefor, 
and the Depositary shall forthwith deliver to such holder, the Common Share 
Consideration which such holder has the right to receive under this Plan of Arrangement 
for such Common Shares, less any amounts withheld pursuant to Section 14.3, and any 
certificate so surrendered shall forthwith be cancelled.  

(d) Until surrendered as contemplated by this Section 14.1, each certificate that immediately 
prior to the Effective Time represented Common Shares shall be deemed to represent 
only the right to receive from the Depositary the aggregate Common Share Consideration 
in respect of such Common Shares required under this Plan of Arrangement, less any 
amounts withheld pursuant to Section 14.3. Any such certificate formerly representing 
Common Shares not duly surrendered on or before the day that is three years less one 
day from the Effective Date shall cease to represent a claim by or interest of any kind or 
nature against or in any of the Company, the Purchaser, the Depositary or AcquisitionCo. 
On such date, any and all consideration to which such former holder of Common Shares 
was entitled shall be deemed to have been surrendered to AcquisitionCo or as directed 
by AcquisitionCo or its successors and assigns. 

(e) No holder of Common Shares or Incentive Holder shall be entitled to receive any 
consideration with respect to such Common Shares or Incentive Interests, as applicable, 
other than any cash payment from the Depositary to which such holder is entitled to 
receive in accordance with Section 12.1 and this Section 14.1 and, for greater certainty, 
no such holder will be entitled to receive any interest, dividends, premium or other 
payment in connection therewith except as expressly set forth in this Plan of 
Arrangement. 

14.2 Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented one or more 
outstanding Common Shares that were transferred pursuant to Section 12.1 shall have been lost, stolen 
or destroyed, upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, 
stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, 
Common Share Consideration deliverable in accordance with such holder’s duly executed and completed 
Letter of Transmittal. When authorizing such payment in exchange for any lost, stolen or destroyed 
certificate, the Person to whom such Common Share Consideration is to be delivered shall as a condition 
precedent to the delivery of such cash, give a bond satisfactory to the Purchaser and the Depositary 
(acting reasonably) in such sum as the Purchaser may direct, or otherwise indemnify the Purchaser 
Parties and the Company in a manner satisfactory to Purchaser Parties and the Company, acting 
reasonably, against any claim that may be made against the Purchaser Parties and the Company with 
respect to the certificate alleged to have been lost, stolen or destroyed. 

14.3 Withholding Rights 

The Purchaser Parties, the Company and the Depositary shall be entitled to deduct and withhold (or 
direct any Person to deduct or withhold on their behalf) from any amount payable to any Person under 
this Plan of Arrangement (including, without limitation, any amounts payable pursuant to Section 13.1), 
such amounts as the Purchaser Parties, the Company or the Depositary determines, acting reasonably, 
are required to be deducted and withheld with respect to such payment under the Tax Act, the United 
States Internal Revenue Code of 1986, as amended, or any provision of any other Law. To the extent that 
amounts are so withheld, such withheld amounts shall be treated for all purposes hereof as having been 
paid to the Person in respect of which such withholding was made, provided that such withheld amounts 
are actually remitted to the appropriate Governmental Entity. 
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14.4 Limitation and Proscription  

To the extent that a former Shareholder shall not have complied with the provisions of Section 14.1 or 
Section 14.2 on or before the date that is three years less one day after the Effective Date (the “final 
proscription date”), then 

(a) the Common Share Consideration that such former Shareholder was entitled to receive 
shall cease to represent a right or claim of any kind or nature and the right of the holder 
to receive the applicable Common Share Consideration for the Common Shares pursuant 
to this Plan of Arrangement shall terminate and be deemed to be surrendered and 
forfeited to the Company or AcquisitionCo as applicable, for no consideration; 

(b) the Common Share Consideration that such former Shareholder was entitled to receive 
shall be delivered to AcquisitionCo by the Depositary; 

(c) the certificates formerly representing Common Shares shall cease to represent a right or 
claim of any kind or nature as of such final proscription date; and 

(d) any payment made by way of cheque by the Depositary pursuant to this Plan of 
Arrangement that has not been deposited or has been returned to the Depositary or that 
otherwise remains unclaimed, in each case, on or before the final proscription date shall 
cease to represent a right or claim of any kind or nature. 

14.5 No Liens 

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any 
Liens or other claims of third parties of any kind. 

ARTICLE 15 
AMENDMENTS 

15.1 Amendments to Plan of Arrangement 

(a) The Company and the Purchaser Parties may amend, modify and/or supplement this 
Plan of Arrangement at any time and from time to time prior to the Effective Time, 
provided that each such amendment, modification and/or supplement must (i) be set out 
in writing, (ii) be approved by the Company on the one hand and the Purchaser Parties 
on the other hand, each acting reasonably, (iii) filed with the Court and, if made following 
the Company Meeting, approved by the Court, and (iv) communicated to the 
Shareholders and/or the Incentive Holders in the manner required by the Court (if so 
required). 

(b) Subject to the provisions of the Interim Order, any amendment, modification or 
supplement to this Plan of Arrangement may be proposed by the Company and the 
Purchaser Parties at any time prior to the Company Meeting (provided that the Company 
or the Purchaser Parties, as applicable, shall have consented thereto) with or without any 
other prior notice or communication, and if so proposed and accepted by the Persons 
voting at the Company Meeting (other than as may be required under the Interim Order), 
shall become part of this Plan of Arrangement for all purposes. 

(c) Any amendment, modification or supplement to this Plan of Arrangement that is approved 
or directed by the Court following the Company Meeting shall be effective only if (i) it is 
consented to in writing by each of the Company on the one hand and the Purchaser 
Parties on the other hand (in each case, acting reasonably), and (ii) if required by the 
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Court, it is consented to by some or all of the Shareholders voting in the manner directed 
by the Court. 

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made 
by the Company and Purchaser Parties without the approval of or communication to the 
Court or the Shareholders and, if applicable, the holders of RSUs and Stock Options 
provided that it concerns a matter which, in the reasonable opinion of the Company and 
the Purchaser Parties, is of an administrative or minimalist nature required to better give 
effect to the implementation of this Plan of Arrangement. 

(e) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance 
with the Arrangement Agreement. 
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SCHEDULE C - REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

1 Organization and Status.  The Company and each of its Subsidiaries is a corporation or other 
entity duly incorporated or organized, as applicable, validly existing and in good standing under 
the laws of the jurisdiction of its incorporation, organization or formation, as applicable, and has 
all requisite power and authority to own, lease and operate its assets and properties and conduct 
its business as now owned and conducted.   

2 Qualification.  The Company and each of its Subsidiaries is duly registered, qualified or licensed 
to carry on business and is in good standing in each jurisdiction in which the character of its 
assets and properties, owned, leased, licensed or otherwise held, or the nature of its activities 
make such qualification, licensing or registration necessary, and has all Authorizations required to 
own, lease and operate its properties and assets and to conduct its business as now owned and 
conducted, except for those qualifications, licenses, registrations and Authorizations, the absence 
of which do not have, individually or in the aggregate, a Material Adverse Effect.   

3 Corporate Authorization.  The Company has all necessary corporate power and authority to 
execute and deliver this Agreement and the other agreements to be delivered hereunder, to 
perform its obligations hereunder and thereunder and, subject to obtaining the approval of the 
Shareholders and, if required by the Interim Order, the holders of Stock Options and the holders 
of RSUs in the manner required by the Interim Order and approval of the Court, to consummate 
the transactions contemplated hereunder and thereunder. The execution, delivery and 
performance by the Company of its obligations under this Agreement and the consummation of 
the Arrangement and the other agreements contemplated hereby and the consummation by the 
Company of the transactions contemplated hereunder and thereunder have been duly and validly 
authorized by all necessary corporate action on the part of the Company and no other corporate 
proceedings on the part of the Company are necessary to authorize the execution, delivery and 
performance by the Company of this Agreement and other documents to be delivered hereunder 
or the consummation of the Arrangement and the other transactions contemplated hereby other 
than approval by the Shareholders and, if required by the Interim Order, the holders of Stock 
Options and the holders of RSUs in the manner required by the Interim Order and Law and 
approval by the Court. 

4 Execution and Binding Obligation.  This Agreement has been duly executed and delivered by 
the Company, and constitutes a legal, valid and binding agreement of the Company enforceable 
against it in accordance with its terms subject only to any limitation under bankruptcy, insolvency 
or other applicable Laws affecting the enforcement of creditors’ rights generally and the discretion 
that a court of competent jurisdiction may exercise in the granting of equitable remedies such as 
specific performance and injunction. 

5 Governmental Authorization.  The execution and delivery by the Company of this Agreement 
and performance by the Company of its obligations hereunder and the consummation of the 
Arrangement and the other transactions contemplated hereby do not require any Authorization or 
other action by or in respect of, or filing with, or notification to, any Governmental Entity by the 
Company or by any of its Subsidiaries other than: (a) the Interim Order and any approvals 
required by the Interim Order; (b) the Final Order; (c) filings with the Registrar under the ABCA; 
(d) filings with the Securities Authorities; (e) the Key Regulatory Approvals; (f) the TSX; (g) the 
filings and notifications set out in Section 5 of the Disclosure Letter; and (h) any Authorizations 
which, if not obtained, or any other actions by or in respect of, or filings with, or notifications to, 
any Governmental Entity which, if not taken or made, would not have, individually or in the 
aggregate, a Material Adverse Effect. 

6 Non-Contravention.  The execution and delivery by the Company of this Agreement and 
performance by the Company of its obligations hereunder and the consummation of the 
Arrangement and the other transactions contemplated hereby do not and will not, except as 
disclosed in Section 6 of the Company Disclosure Letter: 
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(a) contravene, conflict with, or result in any violation or breach of the Company’s Constating 
Documents; 

(b) assuming compliance with the matters referred to in Paragraph 5 above, contravene, 
conflict with or result in a violation or breach of any Law; 

(c) require any consent or other actions by any Person under, constitute a default, or an 
event that, with or without notice or lapse of time or both, would constitute a default 
under, or cause or permit the termination, cancellation, acceleration or other change of 
any right or obligation or the loss of any benefit to which the Company or any of its 
Subsidiaries is entitled under any provision of any Material Contract or any material 
Authorization to which the Company or any of its Subsidiaries is a party or by which the 
Company or any of its Subsidiaries is bound; or 

(d) result in the creation or imposition of any Lien upon any of the properties or assets of the 
Company or its Subsidiaries, 

except, in the case of each of clauses (b) through (d), as would not be reasonably expected to 
have, individually or in the aggregate, a Material Adverse Effect. 

7 Capitalization. 

(a) The authorized capital of the Company consists of an unlimited number of Common 
Shares and an unlimited number of Preferred Shares, issuable in series.   

(b) As of the date of this Agreement, there were 56,736,601 Common Shares and no 
Preferred Shares issued and outstanding, and all such Common Shares have been duly 
authorized and validly issued and are fully paid and non-assessable.  

(c) As of the date of this Agreement, there are 2,872,880 Common Shares issuable upon the 
exercise of all outstanding Stock Options.  

(d) The Stock Option Plan and the issuance of Common Shares under such plan (including 
all outstanding Stock Options) have been duly authorized by the Board in compliance 
with Law and the terms of the Stock Option Plan.  

(e) As of the date of this Agreement, there are an aggregate of 864,306 Common Shares 
issuable upon the vesting of all RSUs. 

(f) The Share Award Incentive Plan and the issuance of Common Shares under such plan 
(including all outstanding RSUs) have been duly authorized by the Board in compliance 
with Law and the terms of the Share Award Incentive Plan. 

(g) Except as disclosed in Section 7(g) of the Company Disclosure Letter and except for the 
Stock Options, the RSUs and rights under the Rights Plan, there are no issued, 
outstanding or authorized options, equity-based awards, warrants, calls, conversion, pre-
emptive, redemption, repurchase, stock appreciation, subscription or other rights, 
restricted share awards, restricted share unit awards, agreements, arrangements, 
understandings, instruments or commitments of any kind that obligate the Company or 
any of its Subsidiaries to, directly or indirectly, issue or sell any, or create any additional 
classes of, securities of the Company or of any of its Subsidiaries, or give any Person a 
right to subscribe for or acquire, any securities of the Company or of any of its 
Subsidiaries. 
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(h) There are no issued, outstanding or authorized obligations, agreements, arrangements, 
understandings or commitments to repurchase, redeem or otherwise acquire any 
securities of the Company or of any of its Subsidiaries, or qualify securities for public 
distribution in Canada, the United States or elsewhere, or, other than as contemplated by 
this Agreement, with respect to the voting or disposition of any securities of the Company 
or of any of its Subsidiaries. 

(i) There are no outstanding agreements or binding commitments of the Company or any of 
its Subsidiaries requiring it to provide any amount of funds or to make any investment (in 
the form of a loan, capital contribution or otherwise) in any Person other than an Affiliate. 

(j) Section 7(j) of the Company Disclosure Letter sets forth, with respect to each Stock 
Option and RSU outstanding as at the date of this Agreement, (A) the holder of such 
Stock Option or RSU; (B) the number of Common Shares issuable therefor; and (C) the 
Strike Price.  All Stock Options and RSUs have been granted solely to employees, 
officers, consultants (who are individuals) or directors of the Company or its Subsidiaries. 
The Strike Price of each Stock Option is not (and is not deemed to be) less than the fair 
market value of the Common Share as of the date of grant of such Stock Option.  

(k) The Stock Option Plan and the Share Award Incentive Plan and the issuances of 
Common Shares under such plans have been recorded on the Company's financial 
statements in accordance with IFRS, and no such grants involved any “back dating,” 
“forward dating,” “spring loading” or similar practices. 

(l) All dividends or distributions on securities of the Company or any of its Subsidiaries that 
have been declared or authorized have been paid in full. 

8 Shareholders’ and Similar Agreements.  Neither the Company nor any of its Subsidiaries is 
subject to, or affected by, any unanimous shareholders agreement and is not a party to any 
shareholder, pooling, voting, or other similar arrangement or agreement relating to the ownership 
or voting of any of the securities of the Company or of any of its Subsidiaries or pursuant to which 
any Person other than the Company or any of its Subsidiaries may have any right or claim in 
connection with any existing or past equity interest in the Company or in any of its Subsidiaries. 

9 Subsidiaries. 

(a) The following information with respect to each Subsidiary is accurately set out in 
Section 9 of the Company Disclosure Letter: (i) its name; and (ii) its jurisdiction of 
incorporation, organization or formation. 

(b) The Company is, directly or indirectly, the registered and beneficial owner of all of the 
outstanding common shares or other equity interests of each of its Subsidiaries, free and 
clear of any Liens, other than Liens as are addressed in any governmental registry or 
arising in the Ordinary Course, all such shares or other equity interests so owned by the 
Company have been duly and validly authorized and issued and are fully paid and non-
assessable, as the case may be, and no such shares or other equity interests have been 
issued in violation of any Law or pre-emptive or similar rights.  Except for the shares or 
other equity interests owned by the Company in any Subsidiary, the Company does not 
own, beneficially or of record, any equity interests of any kind in any other Person. 

10 Options to Acquire Assets.  There is no contract, option or any other right of another binding 
upon or which at any time in the future may become binding upon the Company or any Subsidiary 
to sell, transfer, assign, pledge, mortgage or in any other way dispose of or encumber any of the 
material assets of the Company or the Subsidiary other than in the Ordinary Course. 
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11 Securities Law Matters.  The Company is a “reporting issuer” not in default (or the equivalent) 
under Canadian Securities Laws in each of the provinces of Canada.  The Common Shares are 
listed and posted for trading on the TSX and the OTC pink sheets and, to the knowledge of the 
Company, are not listed on any market other than the TSX.  Other than as provided in 
Paragraph 22, none of the Company’s Subsidiaries are subject to any continuous or periodic, or 
other disclosure requirements under any securities laws in any jurisdiction.  The Company is not 
in default of any material requirements of any Securities Laws or the applicable listing and 
corporate governance rules and regulations of the TSX.  The Company has not taken any action 
to cease to be a reporting issuer in any province of Canada nor has the Company received 
notification from any Securities Authority seeking to revoke the reporting issuer status of the 
Company.  No delisting, suspension of trading or cease trade or other order or restriction with 
respect to any securities of the Company is pending, in effect, to the knowledge of the Company, 
has been threatened, or is expected to be implemented or undertaken, and the Company is not 
subject to any formal or informal review, enquiry, investigation or other proceeding relating to any 
such order or restriction.  The Company has timely filed with any Governmental Entity all material 
forms, reports, schedules, statements and other documents required to be filed under Securities 
Laws (including the Company Filings and “documents affecting the rights of securityholders” and 
“material contracts” required to be filed by Part 12 of National Instrument 51-102 – Continuous 
Disclosure Obligations) with the appropriate Governmental Entity since January 1, 2017.  The 
documents comprising the Company Filings complied as filed in all material respects with Law 
and did not, as of the date filed (or, if amended or superseded by a subsequent filing prior to the 
date of this Agreement, on the date of such filing), contain any Misrepresentation.  The Company 
has not filed any confidential material change report or any other confidential filings (including 
redacted filings) filed under Securities Laws or with any Governmental Entity which at the date of 
this Agreement remains confidential. There are no outstanding or unresolved comments in 
comment letters from any Securities Authority with respect to any of the Company Filings and, to 
the knowledge of the Company, neither the Company nor any of the Company Filings is the 
subject of an ongoing audit, review, comment or investigation by the any Securities Authority or 
the TSX. 

12 U.S. Securities Law Matters. 

(a) Neither the Company nor any of its Subsidiaries is, or is required to be, registered with 
the U.S. Securities and Exchange Commission, or with any U.S. state, as an investment 
adviser under the U.S. Investment Advisers Act of 1940, as amended, or similar U.S. 
state law or regulation. 

(b) Neither the Company nor any of its Subsidiaries is, or is required to be, registered under 
the U.S. Investment Company Act of 1940. Neither the Company nor any of its 
Subsidiaries have previously been and on the Effective Date will not be a “shell company” 
(as defined in Rule 405 under the U.S. Securities Act of 1933). 

13 Shareholder Rights Plan.  Neither the execution and delivery of this Agreement nor the 
consummation of the Arrangement or the transactions contemplated by the Lock-Up Agreements 
will: (i) cause the rights under the Rights Plan to become exercisable; (ii) cause any Person to 
become an Acquiring Person (as defined in the Rights Plan); or (iii) give rise to a Separation 
Time, Flip-in Event or a Stock Acquisition Date (each as defined in the Rights Plan).  

14 Financial Statements. 

(a) The Company’s audited consolidated financial statements as at and for the fiscal year 
ended December 31, 2017 (including any of the notes or schedules thereto, the auditor’s 
report thereon and related management’s discussion and analysis) and the unaudited 
condensed consolidated interim financial statements as at and for the nine months ended 
September 30, 2018 (including any of the notes or schedules thereto and related 
management’s discussion and analysis) included in the Company Filings: (i) were 
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prepared in accordance with IFRS applied on a basis consistent with prior periods and all 
Laws; and (ii) fairly present, in all material respects, the assets, liabilities (whether 
accrued, absolute, contingent or otherwise), consolidated financial position, results of 
operations or financial performance and cash flows of the Company and its Subsidiaries 
as of their respective dates and the consolidated financial position, results of operations 
or financial performance and cash flows of the Company and its Subsidiaries for the 
respective periods covered by such financial statements (except as may be expressly 
indicated in the notes to such financial statements). 

(b) The Company does not intend to correct or restate, nor, to the knowledge of the 
Company, is there any basis for any correction or restatement of, any aspect of any of 
the financial statements referred to in this Paragraph 14.  There are no, nor are there any 
commitments to become a party to, any off-balance sheet transaction, arrangement, 
obligation (including contingent obligations) or other relationship of the Company or of 
any of its Subsidiaries with unconsolidated entities or other Persons. 

(c) The financial books, records and accounts of the Company and each of its Subsidiaries: 
(i) have been maintained, in all material respects, in accordance with IFRS; (ii) are stated 
in reasonable detail; (iii) accurately and fairly reflect all the material transactions, 
acquisitions and dispositions of the Company and its Subsidiaries; and (iv) accurately 
and fairly reflect the basis of the Company’s financial statements. 

15 Disclosure Controls and Internal Control over Financial Reporting. 

(a) The Company has established and maintains a system of disclosure controls and 
procedures (as such term is defined in National Instrument 52-109 – Certification of 
Disclosure in Issuers’ Annual and Interim Filings) that are designed to provide reasonable 
assurance that information required to be disclosed by the Company in its annual filings 
or interim filings or other reports filed or submitted by it under Securities Laws is 
recorded, processed, summarized and reported within the time periods specified in 
Securities Laws.  Such disclosure controls and procedures include controls and 
procedures designed to ensure that information required to be disclosed by the Company 
in its annual filings, interim filings or other reports filed or submitted under Securities 
Laws are accumulated and communicated to the Company’s management, including its 
chief executive officer and chief financial officer (or Persons performing similar functions), 
as appropriate, to allow timely decisions regarding required disclosure. 

(b) The Company has established and maintains a system of internal control over financial 
reporting (as such term is defined in National Instrument 52-109 – Certification of 
Disclosure in Issuers’ Annual and Interim Filings) that is designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with IFRS. 

(c) To the knowledge of the Company, (i) there is no material weakness (as such term is 
defined in National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and 
Interim Filings) relating to the design, implementation or maintenance of its internal 
control over financial reporting of the Company that are reasonably likely to adversely 
affect the ability of the Company to record, process, summarize and report financial 
information; and (ii) there is no fraud, whether or not material, that involves management 
or other employees who have a significant role in the internal control over financial 
reporting of the Company.  

16 Auditors.  The auditors of the Company are independent public accountants as required by 
applicable Laws and there is not now, and there has never been, any reportable event (as 
defined in National Instrument 51-102 – Continuous Disclosure Obligations) with the present or 
any former auditors of the Company. 
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17 No Undisclosed Liabilities.  There are no material liabilities or obligations of the Company or of 
any of its Subsidiaries of any kind whatsoever, whether accrued, disclosed, contingent, absolute, 
determined, determinable or otherwise, other than liabilities or obligations: (i) disclosed in the 
audited consolidated financial statements of the Company as at and for the fiscal year ended 
December 31, 2017 (including any notes or schedules thereto and related management’s 
discussions and analysis); (ii) incurred in the Ordinary Course since December 31, 2017 and not 
required to be set forth in the financial statements of the Company under IFRS; (iii) incurred in the 
Ordinary Course since September 30, 2018; or (iv) that would not, individually or in the 
aggregate, have a Material Adverse Effect. 

18 Absence of Certain Changes or Events.  Since December 31, 2017, other than the 
transactions contemplated in this Agreement: (i) through the date of this Agreement, the business 
of the Company and of each of its Subsidiaries has been conducted in the Ordinary Course; 
(ii) there has not occurred a Material Adverse Effect; and (iii) through the date of this Agreement, 
the Company and its Subsidiaries have not taken any action that, if taken after the date of this 
Agreement, would constitute a breach of any of the covenants set forth in Articles 4 and 5. 

19 Related Party Transactions.  Neither the Company nor any of its Subsidiaries is indebted to any 
director, officer, employee or agent of, or independent contractor to, the Company or any of its 
Subsidiaries or any of their respective affiliates or associates (except for amounts due in the 
Ordinary Course as salaries, bonuses, director’s fees, amounts owing under any contracting 
agreement with any such independent contractor or the reimbursement of Ordinary Course 
expenses).  Except as disclosed in Company Filings, there are no Contracts (other than 
employment arrangements or independent contractor arrangements) with, or advances, loans, 
guarantees, liabilities or other obligations to, on behalf or for the benefit of, any shareholder, 
officer or director of the Company or any of its Subsidiaries, or any of their respective affiliates or 
associates. 

20 Compliance with Laws.  Except as disclosed in Section 20 of the Company Disclosure Letter, 
the Company and each of its Subsidiaries is, and since January 1, 2017 has been, in compliance 
with applicable Laws, except where non-compliance would not, individually or in the aggregate, 
have a Material Adverse Effect.  Except as disclosed in Section 20 of the Company Disclosure 
Letter, neither the Company nor any of its Subsidiaries is, to the knowledge of the Company, 
under any investigation with respect to, has been charged or, to the knowledge of the Company, 
threatened to be charged with, or has received notice of, any violation or potential violation of any 
Law which violation or potential violation would have, or could reasonably be expected to have, a 
Material Adverse Effect.  Other than non-compliance or violations which, individually or in the 
aggregate, have not had a Material Adverse Effect, none of the Company or any of its 
Subsidiaries is in conflict with, or in default under or in violation of its Constating Documents. 

21 Authorizations and Licenses. 

(a) The Company and each of its Subsidiaries own, possess or have obtained all 
Authorizations that are required by Law in connection with (i) the operation of the 
business of the Company and of each of its Subsidiaries as presently conducted, and 
(ii) the ownership, operation or use of the assets of the Company and its Subsidiaries or 
otherwise in connection with carrying on the business and operations of the Company 
and its Subsidiaries in compliance in all respects with Law, except where the failure to 
own, possess or obtain any Authorization would not, individually or in the aggregate, 
have a Material Adverse Effect. 

(b) Other than as disclosed in Section 21 of the Company Disclosure Letter, the Company or 
its Subsidiaries, as applicable, lawfully hold, own or use, and have complied with and are 
in compliance with, all such Authorizations, except as would not, individually or in the 
aggregate, have a Material Adverse Effect.  Each Authorization is valid and in full force 
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and effect, and is renewable by its terms or in the Ordinary Course, except as would not, 
individually or in the aggregate, have a Material Adverse Effect. 

(c) Other than as disclosed in Section 21 of the Company Disclosure Letter, there is no 
action, investigation or proceeding pending or, to the knowledge of the Company, 
threatened in respect of or regarding any such Authorization and none of the Company or 
any of its Subsidiaries or, to the knowledge of the Company, any of their respective 
officers or directors has received any notice, whether written or oral,  of revocation, non-
renewal or material amendments of any such Authorization, or of the intention of any 
Person to revoke, refuse to renew or materially amend any such Authorization and all 
such Authorizations continue to be effective in order for the Company and its Subsidiaries 
to continue to conduct their respective businesses as they are currently being conducted.  

22 Securities Trading Activities. 

(a) Other than as disclosed in Section 22 of the Company Disclosure Letter: (i) The 
Company and its Subsidiaries are in material compliance with all applicable Laws in 
connection with all securities trading activities conducted by any of them in connection 
with their respective businesses; (ii) Solium Financial Inc. is duly registered in Canada 
under applicable securities laws as an investment dealer; (iii) each of Solium Financial 
Services LLC, Solium Capital UK Limited, Solium Trustee (Jersey) Limited, Solium 
Capital (Australia) Pty Ltd. and Solium Nominees Pty Ltd. is duly registered under the 
applicable securities laws of the jurisdictions in which it operates in connection with its 
securities trading activities; (iv) the Company is not aware of any reason why the 
registrations described in (ii) and (iii) above could be cancelled; and (v) the registrations 
described in (ii) and (iii) above are sufficient for each of Solium Financial Inc., Solium 
Financial Services LLC, Solium Capital UK Limited, Solium Trustee (Jersey) Limited, 
Solium Capital (Australia) Pty Ltd. and Solium Nominees Pty Ltd. to conduct its activities 
in compliance with applicable Laws. 

(b) In connection with the business and operations of the Company and its Subsidiaries, 
neither the Company nor any Subsidiary (other than Solium Financial Inc., Solium 
Financial Services LLC, Solium Capital UK Limited, Solium Trustee (Jersey) Limited, 
Solium Capital (Australia) Pty Ltd. and Solium Nominees Pty Ltd. as contemplated in 
Section 22(a) above) is required to be registered under the applicable securities laws of 
any jurisdiction in order to conduct such business and operations. 

23 Material Contracts. 

(a) There are no Debt Documents other than as disclosed in Section 23(a) of the Company 
Disclosure Letter and none of the Debt Documents have been amended, modified, 
supplemented, restated, replaced or substituted and there are no other agreements or 
understandings between the parties thereto that would modify, supplement or qualify the 
terms of the Debt Documents other than as described in Section 23(a) of the Company 
Disclosure Letter. 

(b) Except as would not, individually or in the aggregate, have a Material Adverse Effect or 
as disclosed in Section 23(a) of the Company Disclosure Letter: 

(i) each Material Contract is legal, valid, binding and in full force and effect and is 
enforceable by or on behalf of the Company or a Subsidiary, as applicable, and, 
to the knowledge of the Company each other party thereto, in accordance with its 
terms (subject to bankruptcy, insolvency and other Laws affecting creditors’ 
rights generally, and to general principles of equity as may be granted by a court 
of competent jurisdiction); 
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(ii) to the knowledge of the Company, the Company and each of its Subsidiaries has 
performed all respective obligations required to be performed by them to date 
under the Material Contracts and neither the Company nor any of its Subsidiaries 
is in breach or default under any Material Contract, nor does the Company have 
knowledge of any condition that with the passage of time or the giving of notice 
or both would result in such a breach or default; 

(iii) none of the Company or any of its Subsidiaries knows of, or has received any 
written notice of, any breach or default under nor, to the knowledge of the 
Company, does there exist any condition (including the announcement or 
consummation of this Agreement) which with the passage of time or the giving of 
notice or both would result in such a breach or default under any such Material 
Contract by any other party to a Material Contract; 

(iv) as of the date of this Agreement, none of the Company or any of its Subsidiaries 
has received any written notice that any party to a Material Contract intends to 
cancel, terminate or otherwise adversely modify or not renew its relationship with 
the Company or with any of its Subsidiaries, and, to the knowledge of the 
Company, no such action has been threatened; and 

(v) the execution, delivery and performance by the Company of its obligations under 
this Agreement and the consummation of the Arrangement and the other 
transactions contemplated hereby do not and will not require any consent by any 
Person under any of the Material Contracts. 

(c) Section 23(a) of the Company Disclosure Letter sets forth a list as of the date of this 
Agreement of the Material Contracts. 

24 Personal Property.  The Company and its Subsidiaries have good title to all material personal 
property of any kind or nature which the Company or any of its Subsidiaries purports to own, free 
and clear of all Liens (other than Liens as are addressed in any governmental registry or arising 
in the Ordinary Course), except as would not, individually or in the aggregate, have a Material 
Adverse Effect.  The Company and its Subsidiaries, as lessees, have the right under valid and 
subsisting leases to use, possess and control all personal property leased by and material to the 
Company or any of its Subsidiaries as used, possessed and controlled by the Company or its 
Subsidiaries, as applicable, except as would not, individually or in the aggregate, have a Material 
Adverse Effect. 

25 Intellectual Property. 

(a) Except as would not, individually or in the aggregate, have a Material Adverse Effect or 
as disclosed in Section 25 of the Company Disclosure Letter: 

(i) all applications for registration of any Owned Intellectual Property have been 
properly filed and have been pursued by the Company and the Subsidiaries in 
the Ordinary Course, and neither the Company nor any of the Subsidiaries has 
received any notice (whether written, oral or otherwise) indicating that any 
application for registration of the Owned Intellectual Property has been finally 
rejected or denied by the applicable reviewing authority; 

(ii) the Company or its Subsidiaries own, free and clear of all Liens, except for Liens 
as are addressed in any governmental registry, all right, title and interest in and 
to the Owned Intellectual Property material to the conduct of their respective 
business as currently conducted, and such ownership shall not be modified in 
any material respect, upon completion of the Arrangement;  
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(iii) the Company and its Subsidiaries have the right to use all the material Licensed-
In Intellectual Property in carrying on their businesses in the manner currently 
used subject to the terms of the license agreements governing such Licensed-In 
Intellectual Property; the Owned Intellectual Property and Licensed-In Intellectual 
Property constitute all of the Intellectual Property necessary for conducting the 
business, as presently conducted, of the Company and its Subsidiaries; and the 
Company and its Subsidiaries have sufficient rights to use or otherwise exploit 
the Owned Intellectual Property and the Licensed-In Intellectual Property in 
connection with the conduct of the business, as presently conducted, of the 
Company and its Subsidiaries;  

(iv) all Contracts in respect of the Licensed-Out Intellectual Property and the 
Licensed-In Intellectual Property are enforceable and in full force and effect and, 
to the knowledge of the Company, none of the Company, any of its Subsidiaries 
or any third party thereto is in default of its material obligations in respect of the 
Licensed-Out or Licensed-In Intellectual Property; 

(v) the Company and the Subsidiaries are entitled to the uninterrupted access, use, 
practice, enjoyment and exploitation of the Owned Intellectual Property, without 
restriction or obligation to pay any royalty fees in respect of such Owned 
Intellectual Property; 

(vi) to the extent that any of the material Owned Intellectual Property was created by 
an employee of or consultant to the Company or any of its Subsidiaries, that the 
Company has obtained assignments of all rights that the Company or its 
Subsidiaries do not already own by the operation of law;  

(vii) the Company has no knowledge of any infringement or misappropriation of any 
Intellectual Property rights of any Person by the Company or its Subsidiaries, has 
not received any notice that the conduct of the business of the Company or its 
Subsidiaries infringes on or misappropriates any Intellectual Property rights of 
any other Person and there are no judicial, administrative or other actions, suits 
or proceedings initiated by any Person pending, or, to the knowledge of the 
Company, threatened, against the Company concerning the Owned Intellectual 
Property or the Licensed-In Intellectual Property;  

(viii) to the knowledge of the Company, all rights to the Owned Intellectual Property 
are valid, subsisting and enforceable; and 

(ix) to the knowledge of the Company, no Person is engaging in any activity that 
infringes or misappropriates or otherwise violates the material Owned Intellectual 
Property. 

(b) Except as would not have a Material Adverse Effect, no Open Source Software has been 
used in or is being used in, embedded or incorporated into, integrated or bundled with, or 
linked with or to the Software owned by the Company or any of its Subsidiaries under any 
license requiring the Company or any of its Subsidiaries: 

(i) to disclose any source code of Software owned by the Company or its 
Subsidiaries; 

(ii) to license the source code of Software owned by the Company or its Subsidiaries 
for the purpose of making derivative works; or 
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(iii) to make available for redistribution to any Person the source code of Software 
owned by the Company or its Subsidiaries at no charge, 

in each case, excluding any obligation to disclose or license Open Source Software 
obtained or received by the Company from a third party. 

(c) Except as disclosed in Section 25 of the Company Disclosure Letter, neither the 
Company nor any of its Subsidiaries has made any source code related to the Owned 
Intellectual Property available to third parties. Agreements pursuant to which the 
Company or its Subsidiaries may make source code related to the Owned Intellectual 
Property available to third parties are set out in Section 25 of the Company Disclosure 
Letter.   

26 Transfer of Intellectual Property Rights. To the extent that any of the material Owned 
Intellectual Property is licensed or disclosed to any person or any person has access to such 
material Owned Intellectual Property (including but not limited to any employee, officer, 
shareholder, consultant, systems-integrator, distributor or other customer of the Company or any 
of the Subsidiaries), the Company has entered into a valid and enforceable written agreement 
which contains terms and conditions prohibiting the unauthorized use or transfer of such Owned 
Intellectual Property by such person, except as would not, individually or in the aggregate, have a 
Material Adverse Effect. All such agreements are in full force and effect and none of the 
Company, any of the Subsidiaries or, to the knowledge of the Company, any other person, is in 
default or breach of its obligations thereunder.   

27 IT Systems.  Except as disclosed in Section 27 of the Company Disclosure Letter, the IT 
Systems are sufficient for conducting the business, as presently conducted, of the Company and 
its Subsidiaries and the Company and its Subsidiaries own or have validly licensed or leased 
(and to the knowledge of the Company are not in material breach of such licenses or leases) and 
such IT Systems are operative in all material respects in accordance with their documentation 
and functional specifications, and to the knowledge of the Company, are free of any material 
problems, viruses and disabling code and devices.   

28 Privacy, Security and Anti-Spam. 

Except as would not, individually or in the aggregate have a Material Adverse Effect or as 
disclosed in Section 28 of the Company Disclosure Letter: 

(a) the Company and its Subsidiaries have complied with all applicable Privacy Laws; and no 
notices (whether written or, to the knowledge of the Company, oral), or complaints have 
been received by, and no claims are pending (whether by a Governmental Entity or 
Person), or, to the knowledge of the Company, threatened against the Company or any 
of its Subsidiaries alleging a violation of any third party’s privacy, or Personal Information 
including any alleged violation of Privacy Laws; 

(b) the Company and its Subsidiaries maintain reasonable and appropriate measures, 
including reasonable steps when using vendors, to protect the privacy, confidentiality, 
and security of Personal Information against a Security Breach, consistent with industry 
practice and applicable Law; and during the three (3) years prior to the date hereof, 
(i) there have been no material Security Breaches in the Company’s or any of its 
Subsidiaries’ IT Systems, and (ii) there have been no disruptions in the Company’s or 
any of its Subsidiaries’ IT Systems that materially adversely affected the Company’s and 
its Subsidiaries’ business or operations; 

(c) since July 1, 2014, the Company and its Subsidiaries have at all times been in 
compliance with CASL and there are no claims or other proceedings relating to CASL in 
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respect of the Company and its Subsidiaries that have commenced, concluded or of 
which notice has been received by the Company or its Subsidiaries; and 

(d) the Company and its Subsidiaries have developed and implemented such policies and 
procedures as are necessary to enable the Company and its Subsidiaries to comply with 
CASL and have, in all material respects, complied with such policies and procedures. 

29 Real Property. 

(a) The Company and its Subsidiaries do not own in fee simple any real property. 

(b) Except as would not, individually or in the aggregate, have a Material Adverse Effect: 

(i) each lease, sublease, license or occupancy agreement for real property leased, 
subleased, licensed or occupied by the Company or its Subsidiaries is valid, 
legally binding and enforceable against the Company or its Subsidiary, as 
applicable, and, to the knowledge of the Company, the other parties, in 
accordance with its terms and in full force and effect unamended by written 
agreement, and to the knowledge of the Company, none of the Company or any 
of its Subsidiaries is in breach, default or violation of any material covenant in 
such lease, sublease, license or occupancy agreement, and, to the knowledge of 
the Company, no event has occurred which, with notice, lapse of time or both, 
would constitute such a breach or default by the Company or any of its 
Subsidiaries or permit termination, modification or acceleration by any third party 
thereunder; 

(ii) the Company and its Subsidiaries enjoy peaceful and undisturbed possession 
under all occupancy agreements for leased real property; 

(iii) the Company or its Subsidiaries, as applicable, are fully entitled to the use and 
benefit from each lease, sublease, license and occupancy agreement for real 
property leased, subleased, licensed or occupied by the Company or its 
Subsidiaries in accordance with the terms thereof and each such lease, 
sublease, license and occupancy agreement is either vested in the name of the 
Company or its Subsidiary, as applicable, or held for the benefit of the Company 
or its Subsidiary; 

(iv) to the knowledge of the Company, no third party has repudiated or has the right 
to terminate or repudiate any such lease, sublease, license or occupancy 
agreement (except for the normal exercise of remedies in connection with a 
default thereunder or any termination rights set forth in the lease, sublease, 
license or occupancy agreement); and 

(v) none of the leases, subleases, licenses or occupancy agreements have been 
assigned by the Company or any of its Subsidiaries in favour of any Person or 
sublet or sublicensed. 

30 Restrictions on Conduct of Business.  Except as set forth Section 30 of the Company 
Disclosure Letter, neither the Company nor any of its Subsidiaries is a party to or bound by any 
Contract, obligation, judgment, injunction, Order or decree which purports to: (i) limit, prohibit or 
restrict in any respect the manner or the localities in which all or any portion of the business of the 
Company or its Subsidiaries are conducted; (ii) limit, prohibit or restrict any business practice of 
the Company or of any of its Subsidiaries in any respect; or (iii) restrict any acquisition or 
disposition of any property by the Company or by any of its Subsidiaries in any respect except for 
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those Contracts, obligations, judgments, injunctions, Orders or decrees which would not, 
individually or in the aggregate, have a Material Adverse Effect. 

31 Litigation.  There are no claims, actions, suits, arbitrations, inquiries, investigations or 
proceedings pending, or, to the knowledge of the Company, threatened, against or naming as a 
party thereto the Company or any of its Subsidiaries or affecting any of their respective properties 
or assets or any of their respective current or former directors, officers or employees (in their 
capacities as such) by or before any Governmental Entity that would have, individually or in the 
aggregate, a Material Adverse Effect, nor, to the knowledge of the Company, are there any 
events or circumstances which could reasonably be expected to give rise to any such claim, 
action, suit, arbitration, inquiry, investigation or proceeding.  There is no bankruptcy, liquidation, 
winding-up or other similar proceeding pending or in progress, or, to the knowledge of the 
Company, threatened against or relating to the Company or any of its Subsidiaries before any 
Governmental Entity.  Neither the Company nor any of its Subsidiaries is subject to any 
outstanding judgment, order, writ, injunction or decree that would be, or be reasonably expected 
to be, individually or in the aggregate, material to the Company and its Subsidiaries or that would 
have a Material Adverse Effect. 

32 Environmental Matters. 

(a) The Company and its Subsidiaries are in compliance in all material respects with all 
applicable Environmental Laws, including possessing all material permits, authorizations, 
licenses, exemptions and other governmental authorizations required for its operations 
under applicable Environmental Laws. 

(b) No written notice, order, complaint or penalty has been received by the Company or any 
of its Subsidiaries alleging that the Company or any of its Subsidiaries is in violation of, or 
has any liability or potential liability under, any Environmental Law, and, there are no 
judicial, administrative or other actions, suits or proceedings pending or, to the knowledge 
of the Company, threatened against the Company or any of its Subsidiaries which allege 
a violation of, or any liability or potential liability under, any Environmental Laws; and the 
Company is not aware of any facts or circumstances that reasonably could be expected 
to give rise to any such notice, claim, order, complaint or penalty. 

33 Non-Arm’s Length Transactions. Other than employment or compensation agreements entered 
into in the ordinary course of business, no director, officer, employee or agent of, or independent 
contractor to, the Company or any of its Subsidiaries or holder of record or beneficial owner of 
10% or more of the Common Shares, or associate or affiliate of any such officer, director or 
beneficial owner, is a party to, or beneficiary of, any loan, guarantee, Contract, arrangement or 
understanding or other transactions with the Company or any of its Subsidiaries. 

34 Employees. 

(a) The Company has disclosed the compensation paid to its “named executive officers” (as 
such term is defined in Form 51-102F6 – Statement of Executive Compensation) for the 
fiscal year ended December 31, 2017 in the Company Filings in material compliance with 
the requirements set forth in Form 51-102F6 – Statement of Executive Compensation. 

(b) Except as disclosed in Section 34(b) of the Company Disclosure Letter, the Company 
and its Subsidiaries are in material compliance with all terms and conditions of 
employment and all Law respecting employment, including pay equity, employment 
standards, labour, human rights, accessibility, privacy, workers’ compensation and 
occupational health and safety, and there are no material outstanding claims, complaints, 
investigations or orders under any such Law and, to the knowledge of the Company, 
there is no basis for such claim. 
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(c) All amounts due or accrued for all salary, wages, bonuses, commissions and vacation 
with pay and benefits and other similar accruals have either been paid or are accurately 
reflected in all material respects in the books and/or records of the Company or of the 
applicable Subsidiary. 

(d) Except as disclosed in Section 34(d) of the Company Disclosure Letter, no Company 
Employee has any agreement in relation to any employee’s termination, length of notice, 
pay in lieu of notice, severance, job security or similar provisions (other than such as 
results by Law from the employment of an employee without an agreement as to notice 
or severance), nor are there any change of control payments, golden parachutes, 
severance payments, retention payments or agreements with current or former Company 
Employees providing for cash or other compensation or benefits upon the consummation 
of, or relating to, the Arrangement or any other transaction contemplated by this 
Agreement, including a change of control of the Company or of any of its Subsidiaries. 

(e) There are no material outstanding assessments, penalties, fines, liens, charges, 
surcharges, or other amounts due or owing pursuant to any workplace safety and 
insurance legislation and neither the Company nor any Subsidiary has been reassessed 
in any material respect under such legislation during the past three years and, to the 
knowledge of the Company, no audit of the Company or any Subsidiary is currently being 
performed pursuant to any applicable workplace safety and insurance legislation.  As of 
the date of this Agreement, there are no claims or potential claims which may materially 
adversely affect the Company or any Subsidiary’s accident cost experience. 

(f) There are no material charges pending with respect to the Company or its Subsidiaries 
under applicable occupational health and safety legislation (“OHSL”).  The Company and 
each of its Subsidiaries have complied in all material respects with the terms and 
conditions of OHSL, as well as any orders issued under OHSL and there are no appeals 
of any material orders under OHSL currently outstanding. 

(g) All consultants and independent contractors providing services to the Company or its 
Subsidiaries and/or in respect of the business of the Company or its Subsidiaries have 
been properly classified in accordance with applicable Laws, and neither the Company 
nor its Subsidiaries has received any notice or correspondence from any source disputing 
such classification.  

(h) Except as disclosed in Section 34(h) of the Company Disclosure Letter, no union has 
bargaining rights in respect of any Company Employees or any Persons providing on site 
services in respect of the business of the Company or its Subsidiaries. Neither the 
Company nor its Subsidiaries is a party to or bound by, either directly or indirectly, 
voluntarily or by operation of law, any collective bargaining agreement. There are no 
outstanding or, to the knowledge of the Company, threatened unfair labour practices, 
complaints or applications relating to any union, including any proceedings which could 
result in certification of a union as bargaining agent for any Company Employees, and 
there have not been any such proceedings within the last five years. To the knowledge of 
the Company, there are no threatened or apparent union organizing activities involving 
any Company Employees. 

(i) To the Company's Knowledge, in the last ten (10) years, (i) no allegations of sexual 
harassment have been made against any officer of the Company or any of its 
Subsidiaries, and (ii) the Company and its Subsidiaries have not entered into any 
settlement agreements related to allegations of sexual harassment or misconduct by an 
officer of the Company or any of its Subsidiaries. 

(j) The Company has disclosed in the Data Room the material terms and conditions of the 
compensation payable to Company Employees. 
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35 Employee Plans. 

(a) The Company has disclosed in the Data Room true, correct and complete copies of all 
Employee Plans or a summary thereof.  Except as disclosed in Section 35 of the 
Company Disclosure Letter, no commitments to improve or otherwise amend any 
Employee Plan have been made.  

(b) Neither the Company nor any of its ERISA Affiliates (nor to the Company's Knowledge 
any predecessor of any such entity) sponsors, maintains, administers or contributes to (or 
has any obligation to contribute to), or has in the past six years sponsored, maintained, 
administered or contributed to (or had any obligation to contribute to), or has or is 
reasonably expected to have any direct or indirect material liability with respect to, any 
plan subject to Title IV of ERISA, including any Multiemployer Plan. 

(c) Each Employee Plan is and has been established, registered (if applicable), qualified (if 
applicable), funded (if applicable) and, in all material respects, administered in 
accordance with Law and in accordance with their terms.  No fact or circumstance exists 
which could adversely affect the registered status of any such Employee Plan. The 
Company has not breached any fiduciary obligation with respect to the administration or 
investment of any material Employee Plan. 

(d) Each Employee Plan, and any award thereunder, that is or forms part of a “nonqualified 
deferred compensation plan” within the meaning of, and subject to the requirements of, 
Section 409A of the Code has been timely amended (if applicable) to comply and has 
been operated in compliance with, and the Company and its Subsidiaries have complied 
in practice and operation with, all applicable requirements of Section 409A of the Code. 

(e) Each Employee Plan that is intended to be qualified under Section 401(a) of the Code 
has received a favorable determination or opinion letter from the IRS or has applied to 
the IRS for such a letter within the applicable remedial amendment period or such period 
has not expired and, to the Company's Knowledge, no circumstances exist that would 
reasonably be expected to result in any such letter being revoked or not being issued or 
reissued or a penalty under the IRS Closing Agreement Program if discovered during an 
IRS audit or investigation. 

(f) All contributions, premiums or taxes required to be made or paid by the Company or any 
of its Subsidiaries, as the case may be, under the terms of each Employee Plan or by 
Law have been made in a timely fashion in accordance with Law in all material respects. 

(g) Except as would not, individually or in the aggregate, be material to the Company and its 
Subsidiaries, to the knowledge of the Company, (i) no Employee Plan is subject to any 
investigation, examination or other proceeding, action or claim initiated by any 
Governmental Entity, or by any other party (other than routine claims for benefits), and (ii) 
there exists no state of facts which after notice or lapse of time or both would reasonably 
be expected to give rise to any such investigation, examination or other proceeding, 
action or claim or to affect the registration or qualification of any Employee Plan required 
to be registered or qualified. 

36 Insurance. 

(a) The Company and each of its Subsidiaries is insured by reputable third party insurers 
with adequate policies appropriate for the size and nature of the business of the 
Company and its Subsidiaries and their respective assets, including a sufficient level of 
insurance necessary to comply with the terms and conditions of its Authorizations and the 
Material Contracts. 
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(b) To the knowledge of the Company, each material insurance policy currently in effect that 
insures the physical properties, business, operations and assets of the Company and its 
Subsidiaries is valid and binding and in full force and effect.  The Company and its 
Subsidiaries have not received any written or, to the knowledge of the Company, oral 
notice of cancellation or non-renewal of any such policy or arrangement, other than in 
connection with the normal renewal process, nor is the termination of any such policies, 
to the knowledge of the Company, threatened.  Neither the Company nor any of its 
Subsidiaries has made a claim pursuant to any insurance policy or equipment warranty 
held by the Company or any of its Subsidiaries during the past three years for an amount 
in excess of $500,000. 

37 Taxes.  Except as disclosed in Section 37 of the Company Disclosure Letter: 

(a) the Company and each of the Subsidiaries has (i) duly and timely filed, or caused to be 
filed, in each case, taking into account all applicable extensions, all income Tax Returns 
and other material Tax Returns required to be filed by them with the appropriate 
Governmental Entity prior to the date hereof, other than those which have been 
administratively waived, and all such Tax Returns are true, complete and correct in all 
material respects, (ii) paid on a timely basis, all material Taxes (including instalments 
required by applicable Law on account of Taxes for the current year) and all assessments 
and reassessments of material Taxes due on or before the date hereof, other than Taxes 
which are being or have been contested in good faith and for which adequate accruals 
have been provided in the most recently published consolidated financial statements of 
the Company, (iii) duly and timely withheld, or caused to be withheld, in all material 
respects, all Taxes required or permitted by applicable Laws to be withheld by them 
(including Taxes and other amounts required or permitted to be withheld by them in 
respect of any amount paid or credited or deemed to be paid or credited by them to or for 
the account of any Person, including any present or former employees, officers or 
directors and any Persons who are non-residents of Canada for the purpose of the Tax 
Act) and duly and timely remitted, or caused to be remitted, in all material respects, to the 
appropriate Governmental Entity such Taxes required by applicable Laws to be remitted 
by them, and (iv) duly and timely collected, or caused to be collected, in all material 
respects, any sales or transfer taxes, including goods and services, harmonized sales 
and provincial or territorial sales taxes and state and local taxes, required by applicable 
Laws to be collected by them and duly and timely remitted, or caused to be remitted, in 
all material respects, to the appropriate Governmental Entity any such amounts required 
by applicable Laws to be remitted by them; 

(b) the Company has provided adequate accruals in accordance with IFRS in the most 
recently published consolidated financial statements of the Company for any unpaid 
Taxes of the Company and its Subsidiaries, and no liability in respect of Taxes not 
reflected in such statements or otherwise provided for has been assessed or proposed to 
be assessed for the periods covered by such financial statements; 

(c) as of the date hereof, (i) there are no proceedings, audits, claims or investigations in 
progress, pending or threatened in writing by any Governmental Entity with respect to 
Taxes against the Company or any Subsidiary; and (ii) no deficiencies, litigation, 
proposed adjustments or matters in controversy with respect to any amount of Taxes of 
the Company or any Subsidiary have been asserted or have been raised in writing by any 
Governmental Entity which remain unresolved at the date hereof, and no action or 
proceeding for assessment or collection of any amount of Taxes has been taken, 
asserted, or to the knowledge of the Company, threatened, against the Company or any 
Subsidiary, except, in each case, as are being contested in good faith, for which 
adequate accruals have been provided in the most recently published consolidated 
financial statements of the Company, and for which the amounts at issue do not exceed 
$500,000 individually or $1 million in aggregate; 
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(d) the Company and each of the Subsidiaries that is so required to be registered are duly 
registered under subdivision (d) of Division V of Part IX of the Excise Tax Act (Canada) 
with respect to the goods and services tax and harmonized sales tax, and under any 
applicable provincial sales tax legislation; 

(e) neither the Company nor any of the Subsidiaries has received any notice or inquiry in 
writing from any Governmental Entity outside of the country in which such entity was 
formed, to the effect that such entity is subject to net basis taxation or is resident or 
domiciled for Tax purposes in any country other than the country in which the Company 
or the Subsidiary, as applicable, was formed; 

(f) there are no currently effective elections, agreements or waivers extending the statutory 
period or providing for an extension of time with respect to the assessment or 
reassessment of any amount of material Taxes of, or the filing of any material Tax Return 
or any payment of any material amount of Taxes by, the Company or any Subsidiary 
(excluding Ordinary Course extensions of time to file Tax Returns); 

(g) none of the Company or a Subsidiary has been a member of an affiliated group of 
corporations filing a Tax Return on a consolidated, affiliated, unitary, or similar basis, or is 
a party to, or otherwise bound by or subject to, any indemnification, allocation or sharing 
agreement with respect to Taxes that could give rise to a payment or indemnification 
obligation, or a liability for Taxes of any other Person (excluding Contracts entered into in 
the Ordinary Course the primary subject matter of which is not Taxes); 

(h) there are no Liens for Taxes upon any properties or assets of the Company or any of its 
Subsidiaries (excluding Liens for Taxes that are not yet due and payable or that are being 
contested in good faith through appropriate proceedings and which are not material in 
amount); and 

(i) the Company, and each of its Subsidiaries are, and have been at all relevant times, in 
material compliance with all applicable transfer pricing Laws, and have maintained 
required documentation (as required under Section 482 of the Code, paragraphs 
247(4)(a) to (c) of the Tax Act, or any similar provision of applicable Tax Law), if any, for 
all transfer pricing arrangements and all material transactions between the Company or 
any of the Subsidiaries, on the one hand, and any Person not resident in Canada with 
whom the Company or any of the Subsidiaries was not dealing at arm’s length for 
purposes of the Tax Act, on the other hand; 

(j) none of the U.S. Subsidiaries of the Company has entered into any transaction or 
arrangement required to be reported as a "reportable transaction" within the meaning of 
the Code, and the regulations thereunder (or any similar provision of applicable Tax 
Law); 

(k) there are no circumstances existing which could result in the application of Section 17, 
Section 78, Section 79, or Sections 80 to 80.04 or Section 160 of the Tax Act to the 
Company or any of its Subsidiaries that are resident in Canada for the purposes of the 
Tax Act; 

(l) none of the shares of the Subsidiaries of the Company that are incorporated in the United 
States are U.S. real property interests (within the meaning of Section 1445 of the Code); 
and 

(m) neither the Company nor any of the Company’s non-U.S. Subsidiaries has made an 
election pursuant to Section 897(i) of the Code. 
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38 Opinion of Financial Advisor.  The Board or a committee thereof has received the Fairness 
Opinion and the Company has been authorized by the Financial Advisor to permit inclusion of the 
Fairness Opinion and references thereto in the Company Circular. 

39 Funds Available.  The Company has sufficient funds available to pay the Purchaser Termination 
Fee in the event of a Purchaser Damages Event pursuant to the terms of the Arrangement 
Agreement.    

40 Brokers.  Other than the fees to be paid to the Financial Advisor pursuant to its engagement 
letter with the Company, a true and complete copy of which has been provided to the Purchaser, 
no investment banker, broker, finder, financial adviser or other intermediary has been retained by 
or is authorized to act on behalf of the Company or any of its Subsidiaries or any of their 
respective officers, directors or employees or is entitled to any fee, commission or other payment 
from the Company or any of its Subsidiaries in connection with this Agreement or any other 
transaction contemplated by this Agreement. 

41 Board Approval. 

(a) The Board has, after receiving legal and financial advice: (i) unanimously determined that 
the Arrangement is in the best interests of the Company and is fair to the Shareholders; 
and (ii) unanimously approved the Arrangement Agreement and unanimously 
recommends that the Shareholders vote in favour of the Arrangement Resolution; and no 
action has been taken to amend, or supersede, such determinations, resolutions or 
authorizations. 

(b) Each of the directors of the Company has signed a Voting Support Agreement, pursuant 
to which, and subject to the terms thereof, each has committed to, among other things, 
vote all his or her Common Shares in favour of the Arrangement Resolution,  

42 No “Collateral Benefit”.  Except as disclosed in Section 42 of the Company Disclosure Letter, to 
the knowledge of the Company, no related party of the Company (within the meaning of MI 61-
101) together with its associated entities, beneficially owns or exercises control or direction over 
1% or more of the outstanding Common Shares, except for related parties who will not receive a 
“collateral benefit” (within the meaning of such instrument) as a consequence of the transactions 
contemplated by this Agreement. 

43 Money Laundering.  The operations of the Company and of each of its Subsidiaries are and 
have been conducted at all times in material compliance with applicable financial recordkeeping 
and reporting requirements and money laundering Laws and the rules and regulations thereunder 
and any related or similar Laws, rules, regulations or guidelines, issued, administered or enforced 
by any Governmental Entity relating to money laundering (collectively, the “Money Laundering 
Laws”) and no action, suit or proceeding by or before any court or Governmental Entity involving 
the Company or any of its Subsidiaries with respect to the Money Laundering Laws is pending or, 
to the knowledge of the Company, threatened. 

44 Anti-Corruption.  Neither the Company nor any of its Subsidiaries, nor to the knowledge of the 
Company, any of its or their respective directors, executives, officers, representatives, agents or 
employees has: (i) used or is using any corporate funds for any illegal contributions, gifts, 
entertainment or other expenses relating to political activity that would be illegal; (ii) used or is 
using any corporate funds for any direct or indirect illegal payments to any foreign or domestic 
governmental officials or employees; (iii) violated or is violating any provision of the United States 
Foreign Corrupt Practices Act of 1977, the Corruption of Foreign Public Officials Act (Canada), or 
any applicable Law of similar effect; (iv) has established or maintained, or is maintaining, any 
illegal fund of corporate monies or other properties; or (v) made any bribe, illegal rebate, illegal 
payoff, influence payment, kickback or other illegal payment of any nature. 
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45 U.S. Broker Dealer Compliance.  Except as disclosed in Section 45 of the Company Disclosure 
Letter: 

(a) any Subsidiary of the Company that is registered with the U.S. Securities and Exchange 
Commission as a broker or dealer has conducted all of its activities in material 
compliance with the U.S. Securities Exchange Act of 1934 (the “Exchange Act”), the 
rules thereunder, and the rules of the Financial Industry Regulatory Authority (“FINRA”), 
including complying in all material respects with Rule 15c3-1 and Rule 15c3-3 under the 
Exchange Act and any limitations contained in its FINRA membership agreement; and 

(b) neither the Company nor any of its Subsidiaries is subject to “statutory disqualification” as 
defined in Section 3(a)(39) of the Exchange Act. 
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SCHEDULE D - REPRESENTATIONS AND WARRANTIES OF THE PURCHASER PARTIES 

1. Organization and Status. Each of the Purchaser Parties is a corporation or other entity duly 
incorporated or organized, as applicable, validly existing and in good standing under the Laws of 
the jurisdiction of its incorporation, organization or formation, as applicable, and has all requisite 
power and authority to own, lease and operate its assets and properties and conduct its business 
as now owned and conducted. 

2. Corporate Authorization. Each of the Purchaser Parties has the requisite corporate power and 
authority to enter into and perform its obligations under this Agreement. The execution, delivery 
and performance by each of the Purchaser Parties of its obligations under this Agreement and 
the consummation of the Arrangement and the other transactions contemplated hereby have 
been duly authorized by all necessary corporate action on the part of the Purchaser Parties, 
respectively, and no other corporate proceedings on the part of the Purchaser Parties, 
respectively, are necessary to authorize this Agreement or the consummation of the Arrangement 
and the other transactions contemplated hereby. 

3. Execution and Binding Obligation. This Agreement has been duly executed and delivered by 
each of the Purchaser Parties, and constitutes a legal, valid and binding agreement enforceable 
against each of them in accordance with its terms subject only to any limitation under bankruptcy, 
insolvency or other Laws affecting the enforcement of creditors’ rights generally and the 
discretion that a court may exercise in the granting of equitable remedies such as specific 
performance and injunction. 

4. Governmental Authorization. The execution, delivery and performance by each of the 
Purchaser Parties of its obligations under this Agreement and the consummation of the 
Arrangement and the other transactions contemplated hereby do not require any Authorization or 
other action by or in respect of, or filing with, or notification to, any Governmental Entity by either 
of the Purchaser Parties other than: (a) the Interim Order and any approvals required by the 
Interim Order; (b) the Final Order; (c) filings with the Registrar under the ABCA; (d) filings with the 
Securities Authorities; (e) the Key Regulatory Approvals; (f) the TSX; and (g) any Authorizations 
which, if not obtained, or any other actions by or in respect of, or filings with, or notifications to, 
any Governmental Entity which, if not taken or made, would not, individually or in the aggregate, 
materially impede the ability of the Purchaser Parties to consummate the Arrangement and the 
transactions contemplated hereby. 

5. Non-Contravention. The execution, delivery and performance by each of the Purchaser Parties 
of its obligations under this Agreement and the consummation of the Arrangement and the 
transactions contemplated hereby do not and will not: 

(a) contravene, conflict with, or result in any violation or breach of the organizational 
documents of the Purchaser Parties, respectively; or 

(b) assuming compliance with the matters referred to in Paragraph 4 above, contravene, 
conflict with or result in a violation or breach of any Law. 

6. Litigation. There are no claims, actions, suits, arbitrations, inquiries, investigations or 
proceedings pending, or, to the knowledge of either of the Purchaser Parties, threatened, against 
either of the Purchaser Parties or any of their respective affiliates before any Governmental 
Entity, nor are either of the Purchaser Parties or any of their respective affiliates subject to any 
outstanding judgment, order, writ, injunction or decree that, either individually or in the aggregate, 
is reasonably likely to prevent or materially delay consummation of the Arrangement or the 
transactions contemplated hereby. 
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7. Security Ownership. As at the date of this Agreement, the Purchaser and its affiliates (including 
AcquisitionCo) beneficially own or exercise control or direction over for their own account no 
Common Shares and no other securities of the Company, excluding Common Shares and other 
securities of the Company that the Purchaser and its affiliates (including AcquisitionCo) may in 
the ordinary course of business (a) exercise control or direction over on behalf of clients, or (b) 
hold as a trader of, and dealer in such Common Shares or other securities, either as principal or 
on behalf of clients. 

8. Ownership of the Purchaser. As at the date of this Agreement, the Purchaser is, directly or 
indirectly, the registered and beneficial owners of all of the outstanding securities of 
AcquisitionCo. 

9. Voting Support Agreements. Other than the Voting Support Agreements (of which true, full and 
complete copies have been provided to the Company), neither the Purchaser, nor any of its 
affiliates (including AcquisitionCo) or any Person acting jointly or in concert with the Purchaser, 
has entered into any agreement, commitment or understanding with any Securityholder with 
respect to any voting rights attaching to any securities of the Company. 

10. Funds Available. 

(a) The AcquisitionCo will have at the time contemplated by Section 2.8, sufficient funds 
available to satisfy the aggregate Consideration payable by AcquisitionCo pursuant to the 
Arrangement in accordance with the terms of this Agreement, including the Plan of 
Arrangement, and to satisfy all other obligations payable by AcquisitionCo pursuant to 
this Agreement and the Arrangement 

(b) The Purchaser has sufficient funds available to pay the Company Termination Fee in the 
event of a Company Damages Event pursuant to the terms of the Arrangement 
Agreement. 

11. Investment Canada. The Purchaser Parties are “Trade Agreement Investors” for purposes of the 
Investment Canada Act (Canada). 
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SCHEDULE E - KEY REGULATORY APPROVALS 

1. Canadian Regulatory Approvals 

(a) Competition Act (Canada) compliance, which for these purposes means: 

(i) the issuance of an Advance Ruling Certificate pursuant to section 102 of the 
Competition Act (Canada); 

(ii) the Purchaser and the Company have given the notice required under 
section 114 of the Competition Act (Canada) with respect to the transactions 
contemplated by this Agreement and the applicable waiting period under 
section 123 of the Competition Act (Canada) has expired or been waived in 
accordance with the Competition Act (Canada); or 

(iii) the obligation to give the requisite notice has been waived pursuant to 
subsection 113(c) of the Competition Act (Canada) 

and, in the case of (ii) or (iii) above, the Commissioner of Competition shall have notified 
the Purchaser in writing that, in effect, that the Commissioner does not, at this time, 
intend to make an application under section 92 of the Competition Act (Canada) in 
respect of the transactions contemplated by this Agreement. 

(b) Approval of the Investment Industry Regulatory Organization of Canada (“IIROC”), which 
for these purposes means IIROC District Council approval pursuant to Rule 5.4 of the 
IIROC Dealer Member Rules. 

(c) Approval of the Alberta Securities Commission in accordance with Section 11.10 of 
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing 
Registrant Obligations. 

2. U.S. Regulatory Approvals 

(a) Hart Scott Rodino Act Antitrust Improvements Act of 1976 (“HSR Act”) compliance, which 
for these purposes means: 

(i) the Company and the Purchaser shall have filed (or caused their respective 
affiliates to file, if applicable) their respective Notification and Report Forms 
relating to the Acquisition with the Federal Trade Commission and the 
Department of Justice, Antitrust Division; and 

(ii) the expiration or early termination of any waiting period (and any extension 
thereof) under the HSR Act shall have occurred or been granted; or 

(iii) if the Parties have entered into any arrangement with any Governmental Entity 
regarding the closing of the Acquisition, then the Acquisition shall have been 
granted clearance to close from such Governmental Entity. 

(b) Approval by the Financial Industry Regulatory Authority (“FINRA”) pursuant to FINRA’s 
NASD Rule 1017 of the indirect change of ownership or control of Solium Financial 
Services LLC resulting from the transactions contemplated by this Agreement. 

3. United Kingdom and Jersey Regulatory Approvals 



 

B-E-2 

(a) Approval of the Financial Conduct Authority pursuant to Section 178 of the Financial 
Services and Markets Act 2000 in respect of both Solium Capital UK Ltd. and Solium 
Capital UK Ltd. – Zweigniederlassung Deutschland. 

(b) Approval of the Jersey Financial Services Commission (the “JFSC”) in accordance with 
the Financial Services (Jersey) Law 1998, including but not limited to the submission to 
and the acceptance by the JFSC of a completed Companies Registry’s Confirmation 
Statement Form (Form C17S). 
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SCHEDULE F – FORM OF VOTING SUPPORT AGREEMENT 

THIS AGREEMENT is made as of February 10, 2019 

BETWEEN: 

[SHAREHOLDER], an individual resident in [City/Town], [Province/State] (the “Shareholder”) 

- and - 

MORGAN STANLEY, a corporation existing under the laws of Delaware (the “Purchaser”) 

- and - 

2172350 ALBERTA LTD., a corporation existing under the laws of Alberta, with its registered and 
records office in Calgary, Alberta (“Acquireco”) 

WHEREAS the Shareholder is the beneficial owner of  common shares (the “Subject Shares”),  stock 
options (the “Subject Options”) and  restricted share units (the “Subject RSUs” and, collectively with 
the Subject Shares and Subject Options, the “Subject Securities”) of [MAPLE] (the “Company”), as 
further described in Schedule A attached hereto; provided that, for greater certainty, the term “Subject 
Securities” shall include any common shares in the capital of the Company (“Common Shares”) acquired 
by the Shareholder after the date of this Agreement or issued to the Shareholder on exercise, or pursuant 
to, any of the Subject Options or Subject RSUs and upon such issuance shall not include the Subject 
Options or Subject RSUs pursuant to which such Common Shares were issued; 

AND WHEREAS Acquireco, the Purchaser and the Company have entered into an arrangement 
agreement (the “Arrangement Agreement”) concurrently with the entering into of this voting support 
agreement (the “Agreement”); 

AND WHEREAS the Arrangement Agreement provides for Acquireco to acquire all of the issued and 
outstanding Common Shares pursuant to a plan of arrangement under the provisions of the Business 
Corporations Act (Alberta) (the “Arrangement”); 

AND WHEREAS Acquireco and the Purchaser have requested that the Shareholder enter into this 
Agreement, and the Shareholder is willing to do so, subject to the terms and conditions hereof; 

AND WHEREAS the Board has unanimously determined, after receiving financial and legal advice, that 
the Arrangement is in the best interests of the Company and is fair to Shareholders  and the Board has 
resolved to recommend that the Shareholders vote in favour of the Arrangement Resolution, all subject to 
the terms and the conditions of the Arrangement Agreement; 

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this Agreement 
and for other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged) the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions in Arrangement Agreement 

All capitalized terms used in this Agreement that are not defined herein and that are defined in the 
Arrangement Agreement shall have the respective meanings ascribed to them in the Arrangement 
Agreement. 
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1.2 References to Arrangement Agreement 

All references herein to the Arrangement Agreement or any portion thereof refer to the Arrangement 
Agreement as it may be amended or modified from time to time subsequent to the date hereof. 

ARTICLE 2 
COVENANTS OF THE SHAREHOLDER 

2.1 2.1 General 

The Shareholder hereby covenants and agrees in favour of Acquireco and the Purchaser that, from the 
date hereof until the termination of this Agreement in accordance with Article 5: 

(a) at the Company Meeting or at any adjournment thereof or in any other circumstances 
upon which a vote, consent or other approval of the shareholders of the Company with 
respect to the Arrangement Resolution is sought, to vote (or cause to be voted) his or her 
Common Shares and any other Subject Securities entitled to vote which the Shareholder 
may then beneficially own (i) in favour of the approval of the Arrangement Resolution, 
and (ii) in favour of any other matter that could reasonably be expected to be necessary 
for the consummation of the transactions contemplated by the Arrangement Agreement; 

(b) at any meeting of securityholders of the Company or at any adjournment thereof or in any 
other circumstances upon which a vote, consent or other approval of all or some of the 
securityholders of the Company is sought for any resolution which could reasonably be 
expected to in any manner frustrate, prevent, delay or nullify the Arrangement or any of 
the other transactions contemplated by the Arrangement Agreement, to vote (or cause to 
be voted) his or her Common Shares and any other Subject Securities entitled to vote 
which the Shareholder may then beneficially own against such resolution; 

(c) as promptly as practicable following the mailing of the Company Circular and in any event 
no later than five Business Days prior to the date of the Company Meeting, 

(i) if the Shareholder is the holder of record of any of the Subject Securities, to 
deliver or cause to be delivered to the Company, with a copy to Acquireco and 
the Purchaser concurrently, a duly executed proxy or proxies directing those 
individuals as may be designated by Acquireco to vote such Subject Securities 
(A) in favour of the approval of the Arrangement Resolution, and (B) in favour of 
any other matter that could reasonably be expected to be necessary for the 
consummation of the transactions contemplated by the Arrangement Agreement, 
and each such proxy or proxies shall not be revoked without the written consent 
of Acquireco and the Purchaser unless this Agreement is terminated in 
accordance with Article 5 prior to the exercise of such proxy or proxies; or 

(ii) if the Shareholder is the beneficial owner of any of the Subject Securities, to 
deliver or direct an authorized representative to deliver (electronically or 
otherwise), a duly executed voting instruction form to the intermediary through 
which the Shareholder holds his or her beneficial interest in such Subject 
Securities, instructing that such Subject Securities be voted at the Company 
Meeting (A) in favour of the approval of the Arrangement Resolution, and (B) in 
favour of any other matter that could reasonably be expected to be necessary for 
the consummation of the transactions contemplated by the Arrangement 
Agreement, and each such voting instruction form shall not be revoked without 
the written consent of Acquireco and the Purchaser unless this Agreement is 
terminated in accordance with Article 5 prior to the exercise of such voting 
instruction form; 
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(d) not to directly or indirectly, without the prior written consent of the Purchaser and 
Acquireco (such consent not to be unreasonably withheld or delayed): (i) sell, transfer, 
gift, assign, grant a participation interest in, option, pledge, hypothecate, grant a security 
or voting interest in or otherwise convey or encumber (each, a “Transfer”), or enter into 
any agreement, option or other arrangement (including any profit sharing arrangement) 
with respect to the Transfer of any of his or her Subject Securities to any person, other 
than (A) pursuant to the Arrangement Agreement, (B) to another shareholder of the 
Company who is party to an agreement in the same form as this Agreement, or (C) to a 
Person whose securities are beneficially owned or controlled by another shareholder of 
the Company who, concurrently with such Transfer, executes an Agreement in favour of 
the Purchaser and Acquireco substantially in the same form as this Agreement; (ii) grant 
any proxies or power of attorney, deposit any of his or her Subject Securities into any 
voting trust or enter into any voting arrangement, whether by proxy, voting agreement or 
otherwise, with respect to his or her Subject Securities, other than pursuant to this 
Agreement or (iii) agree to take any of the actions described in the foregoing clauses (i) 
and (ii); 

(e) not to exercise any rights of appraisal or rights of dissent provided under any applicable 
Laws or otherwise in connection with the Arrangement or the transactions contemplated 
by the Arrangement Agreement considered at the Company Meeting in connection 
therewith; and 

(f) to promptly notify Acquireco and the Purchaser upon the Shareholder becoming aware 
that any of the Shareholder’s representations, warranties or covenants in this Agreement 
have become untrue or incorrect in any material respect during the period commencing 
on the date hereof and expiring upon the termination of this Agreement in accordance 
with Article 5 hereof. 

ARTICLE 3 
NO RESTRICTIONS ON FIDUCIARY DUTIES AS DIRECTOR OR OFFICER OF THE CORPORATION 

Notwithstanding any other provision of this Agreement, Acquireco and the Purchaser acknowledge and 
agree that the Shareholder is entering into this Agreement solely in his or her capacity as holder of the 
Subject Securities and that the provisions hereof shall not be deemed or interpreted to: (i) bind the 
Shareholder in his or her capacity as a director or officer of the Company; (ii) restrict the Shareholder from 
fulfilling duties as a director or officer of the Company; or (iii) require the Shareholder, in his or her 
capacity as an officer of the Company, if applicable, to take any action in contravention of, or omit to take 
any action pursuant to, or otherwise take or refrain from taking any actions which are inconsistent with 
instructions or directions of the Company’s board of directors undertaken in the exercise of their fiduciary 
duties. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of the Shareholder 

The Shareholder represents and warrants to Acquireco and the Purchaser as follows, and acknowledges 
that Acquireco and the Purchaser are relying upon such representations and warranties in entering into 
this Agreement: 

(a) Ownership of Subject Securities. The Shareholder is the beneficial owner of or 
exercises control and direction, directly or indirectly, over the Subject Securities identified 
beside his or her name in Schedule A attached hereto with good title thereto free and 
clear of any and all Liens subject to, in the case of any Subject Options or Subject RSUs, 
the terms of the Stock Option Plan and the Share Award Incentive Plan, as applicable. 
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(b) Exercise of control or direction. Other than the Subject Securities, the Shareholder 
does not own of record or beneficially, or exercise control or direction over, or have any 
right to acquire, any securities of the Company, other than pursuant to the Subject 
Options and Subject RSUs. 

(c) Voting. The Shareholder has the right to enter into this Agreement and to vote or cause 
to be voted the Subject Securities set out next to his or her name in Schedule A and as 
contemplated herein and, in respect of Subject Securities over which the Shareholder 
has the right to cause to be voted, such votes shall not be revoked without the written 
consent of Acquireco and the Purchaser unless this Agreement is terminated in 
accordance with Article 5. 

ARTICLE 5 
TERMINATION 

5.1 Automatic Termination 

This Agreement shall automatically terminate upon the date that is the earlier of (i) the termination of the 
Arrangement Agreement in accordance with its terms, and (ii) the Effective Time. 

5.2 Termination by the Shareholder, Acquireco or the Purchaser 

This Agreement may be terminated by notice in writing: 

(a) at any time prior to the Effective Time, by the mutual agreement of the parties; 

(b) by the Shareholder or Acquireco or Purchaser if the Effective Date has not occurred by 
the Outside Date; or 

(c) by the Shareholder if, without the Shareholder’s prior written consent (such consent not 
to be unreasonably withheld, conditioned or delayed), the Arrangement Agreement is 
amended in a manner that would result (i) in a decrease in or a change in the form of the 
Consideration set out in the Arrangement Agreement, or (ii) in an extension of the 
Outside Date beyond the ultimate Outside Date contemplated in the Arrangement 
Agreement entered into as of the date hereof. 

5.3 Effect of Termination 

If this Agreement is terminated in accordance with this Article 5, this Agreement shall forthwith be of no 
further force and effect, except for Sections 6.2, 6.4, 6.7, and this Section 5.3 shall survive. The 
Shareholder shall be entitled to withdraw any form of proxy or power of attorney he or she may have 
given with respect to the Subject Securities in the event this Agreement is duly terminated in accordance 
with this Article 5. 

ARTICLE 6 
GENERAL 

6.1 Further Assurances 

The Shareholder, Acquireco and the Purchaser will, from time to time, execute and deliver all such further 
documents and instruments and do all such acts and things as the other parties may reasonably require 
to effectively carry out the full intent and meaning of this Agreement. 
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6.2 Disclosure 

Except as required (as advised by legal counsel of the applicable party) by applicable Laws, stock 
exchange rules or policies of regulatory authorities having jurisdiction and which the other parties after 
reasonable notice will not consent to, no party shall make any public announcement or public statement 
with respect to this Agreement without the approval of the other parties, which shall not be unreasonably 
withheld or delayed. Moreover, the parties agree to consult with each other prior to issuing each public 
announcement or public statement with respect to this Agreement, subject to the overriding obligations of 
applicable Laws. Notwithstanding the foregoing, the Shareholder, Acquireco and the Purchaser each 
consent to the details of this Agreement being described in any information circular or press release 
prepared by the Company in connection with the Arrangement and in any material change report 
prepared by the Company in connection with the execution and delivery of this Agreement and the 
Arrangement Agreement, and this Agreement being made publicly available (without details of the 
holdings of the Subject Securities), including by filing on SEDAR. 

6.3 Time 

Any date, time or period referred to in this Agreement will be of the essence. 

6.4 Governing Law 

This Agreement will be governed, including as to validity, interpretation and effect, by the laws of the 
Province of Alberta and the laws of Canada applicable therein, and will be construed and treated in all 
respects as an Alberta contract. Each of the parties hereby irrevocably attorns to the exclusive jurisdiction 
of the Courts of the Province of Alberta in respect of all matters arising under and in relation to this 
Agreement and waives any defences to the maintenance of an action in the Courts of the Province of 
Alberta. 

6.5 Amendments and Waivers 

Each party hereto agrees and confirms that any provision of this Agreement may be amended modified, 
altered, supplemented or waived if, and only if, such amendment, modification, alteration, supplement or 
waiver is in writing and signed, in the case of an amendment, by all of the parties hereto, or in the case of 
a waiver, by the party against whom the waiver is to be effective. 

6.6 Assignment 

The provisions of this Agreement shall be binding upon and enure to the benefit of the parties hereto and 
their respective successors, permitted assigns and legal personal representatives, provided that no party 
may assign, delegate or otherwise transfer any of its rights, interests or obligations under this Agreement 
without the prior written consent of the other parties hereto, except that Acquireco and the Purchaser may 
assign, delegate or otherwise transfer any of their respective rights, interests or obligations under this 
Agreement to an affiliate, without reducing their own respective obligations hereunder and provided such 
affiliate executes and delivers a counterpart to this Agreement pursuant to which it agrees to be bound by 
the terms of this Agreement. 

6.7 Specific Performance and Injunctive Relief 

Each of the parties hereto agrees with the others that: (a) money damages would not be a sufficient 
remedy for any breach of this Agreement by any of the parties; (b) such party shall be entitled to seek an 
injunction or specific performance in the event of any breach of the provisions of this Agreement; and (c) 
any party that is a defendant or respondent shall waive any requirement for the securing or posting of any 
bond in connection with such remedy. Each of the parties hereby consents to any preliminary applications 
for such relief to any court of competent jurisdiction.  Notwithstanding anything else to the contrary 
contained herein, such injunctive relief or specific performance shall be the sole and exclusive remedy for 
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the breach of any provision of this Agreement and no party shall be entitled to any monetary damages 
due to a breach of any provision of this Agreement by any of the other parties or for any other reason 
whatsoever in connection with this Agreement. 

6.8 Independent Legal Advice 

Each of the parties hereby acknowledges that it has been afforded the opportunity to obtain independent 
legal advice and confirms by the execution and delivery of this Agreement that it has either done so or 
waived its right to do so in connection with the entering into of this Agreement. 

6.9 Execution and Delivery 

This Agreement may be executed by the parties in counterparts and may be executed and delivered by 
facsimile, e-mail transmission of Adobe Acrobat files or other electronic means and all the counterparts 
and facsimile, e-mail or other electronic copies together constitute one and the same agreement, and 
such facsimile, e-mail or other electronic copies will be legally effective to create a valid and binding 
agreement between the parties. 

[Signature page follows.] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first written above. 

   

  [SHAREHOLDER] 
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  MORGAN STANLEY 

By:  

 Name: 

 Title: 
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  2172350 ALBERT LTD. 

By:  

 Name: 

 Title: 
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SCHEDULE A 

Shareholder Number of Subject Securities 

[SHAREHOLDER] Subject Shares 

 Subject Options 

 Subject RSUs 
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“Filed March 6, 2019” 

COURT FILE NUMBER 1901-03307 

COURT COURT OF QUEEN’S BENCH OF ALBERTA 

JUDICIAL CENTRE CALGARY 

MATTER IN THE MATTER OF SECTION 193 OF THE 
BUSINESS CORPORATIONS ACT, RSA 2000, 
c B-9, AS AMENDED  

AND IN THE MATTER OF A PROPOSED 
ARRANGEMENT INVOLVING SOLIUM 
CAPITAL INC., MORGAN STANLEY, 2172350 
ALBERTA LTD. AND THE SECURITYHOLDERS 
OF SOLIUM CAPITAL INC. 

 

APPLICANTS SOLIUM CAPITAL INC. 

RESPONDENTS Not Applicable 

DOCUMENT INTERIM ORDER  

ADDRESS FOR SERVICE 
AND 
CONTACT INFORMATION 
OF PARTY FILING THIS 
DOCUMENT 

NORTON ROSE FULBRIGHT CANADA LLP 
400 – 3

rd
 Avenue SW., Suite 3700 

Calgary, Alberta T2P 4H2 
Solicitor:  Steven Leitl 

Phone:  (403) 267-8140 
Facsimile:  (403) 264-5973 
Email:   steven.leitl@nortonrosefulbright.com 

File Number:  1001057086 

 

UPON the Originating Application (the “Originating Application”) of Solium Capital Inc. (the 

“Applicant”); 

AND UPON reading the Originating Application, the affidavit of Marcos Lopez, sworn on March 1, 2019 

(the “Affidavit”) and the documents referred to therein;  

AND UPON HEARING counsel for the Applicant; 

FOR THE PURPOSES OF THIS ORDER: 

DATE ON WHICH ORDER WAS PRONOUNCED: March 5, 2019 

NAME OF JUDGE WHO MADE THIS ORDER: Justice Michele H. Hollins  

LOCATION OF HEARING: Calgary, Alberta 
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(a) the capitalized terms not defined in this Order (the “Order”) shall have the meanings 

attributed to them in the draft information circular of the Applicant which is attached as 

Exhibit “A” to the Affidavit; and  

(b) all references to “Arrangement” used herein mean the arrangement as set forth in the 

plan of arrangement attached as Schedule B to the arrangement agreement (the 

“Arrangement Agreement”), which Arrangement Agreement is attached as Appendix B 

to the management information circular of the Applicant (the “Information Circular”).  

IT IS HEREBY ORDERED THAT: 

General 

1. The Applicant shall seek approval of the Arrangement as described in the Information Circular by 

holders (collectively, the “Securityholders”) of outstanding common shares (“Common 

Shares”), stock options (“Stock Options”) and restricted share units (“RSUs” and, collectively 

with the Common Shares and the Stock Options, the “Securities”) of the Applicant, in the manner 

set forth below. 

The Meeting 

2. The Applicant shall call and conduct a special meeting (the “Meeting”) of Securityholders on or 

about April 15, 2019. At the Meeting, the Securityholders will consider, pursuant to this Interim 

Order as the same may be amended and, if deemed advisable, to pass, with or without variation, 

a special resolution to approve the Arrangement substantially in the form attached as Appendix A 

to the Information Circular (the “Arrangement Resolution”) and to transact any other business 

as may properly be brought before the Meeting or any postponement or adjournment thereof, all 

as more particularly described in the Information Circular.   

3. In accordance with the by-laws of Solium and this Interim Order, quorum will be at least two 

persons present in person, each being a Securityholder entitled to vote at the Meeting or a duly 

appointed proxy or representative for an absent Securityholder so entitled, and representing in 

the aggregate not less than 5% of the outstanding Securities entitled to vote at the Meeting.  

4. If within 30 minutes from the time appointed for the Meeting, a quorum is not present, the Meeting 

shall stand adjourned to a date not less than two (2) and not more than 30 days later, as may be 

determined by the Chair of the Meeting. No notice of the adjourned meeting shall be required 

and, if at such adjourned meeting a quorum is not present, the Securityholders present at the 

adjourned meeting in person or represented by proxy shall constitute a quorum for all purposes.  

5. Each Security entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting 
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in respect of the Arrangement Resolution and any other matters to be considered at the Meeting. 

6. The record date for Securityholders entitled to receive notice of and vote at the Meeting shall be 

March 11, 2019 (the “Record Date”). Only Securityholders whose names have been entered on 

the applicable register of the Applicant as of the close of business on the Record Date will be 

entitled to receive notice of and to vote at the Meeting provided that, to the extent a 

Securityholder transfers the ownership of any Common Shares after the Record Date and the 

transferee of those Common Shares produces properly endorsed Common Share certificates or 

otherwise establishes ownership of such Common Shares and demands, not later than 10 days 

before the Meeting, to be included on the list of Securityholders entitled to vote at the Meeting, 

such transferee will be entitled to vote those Common Shares at the Meeting.  

7. The Meeting shall be called, held and conducted in accordance with the applicable provisions of 

the Business Corporations Act, R.S.A. 2000, c. B-9 (the “ABCA”), the articles and by-laws of the 

Applicant in effect at the relevant time, the Information Circular, the rulings and directions of the 

Chair of the Meeting, this Order and any further Order of this Court. To the extent that there is 

any inconsistency or discrepancy between this Order and the ABCA or the articles or by-laws of 

the Applicant, the terms of this Order shall govern. 

Conduct of the Meeting 

8. The only persons entitled to attend the Meeting shall be registered Securityholders or their 

authorized proxy holders, the Applicant’s directors and officers and its auditors, the Applicant’s 

legal counsel, representatives and legal counsel of Morgan Stanley and AcquisitionCo and such 

other persons who may be permitted to attend by the Chair of the Meeting.  

9. The number of votes required to pass the Arrangement Resolution shall be: 

(a) not less than two-thirds of the votes cast by Securityholders present in person or 

represented by proxy at the Meeting, voting as a single class; and 

(b) a simple majority of the votes cast by the holders of Common Shares (the 

“Shareholders”), present in person or represented by proxy at the Meeting, after 

excluding the votes cast by Marcos Lopez, Chief Executive Office of Solium, in respect of 

his Common Shares and, to the knowledge of Solium’s directors and executive officers 

after reasonable inquiry, such other persons whose votes may not be included in 

determining minority approval of a business combination pursuant to Multilateral 

Instrument 61-101 – Protection of Minority Security Holders in Special Transactions.  

10. To be valid, a proxy must be deposited with TSX Trust Company prior to the time that is no later 
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than 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) prior to 

the Meeting, in the manner described in the Information Circular, subject to waiver by the 

Applicant in accordance with the terms of the Arrangement Agreement. 

11. The accidental omission to give notice of the Meeting or the non-receipt of the notice shall not 

invalidate any resolution passed or proceedings taken at the Meeting. 

12. The Applicant is authorized to adjourn or postpone the Meeting on one or more occasions 

(whether or not a quorum is present, if applicable) and for such period or periods of time as the 

Applicant deems advisable, without the necessity of first convening the Meeting or first obtaining 

any vote of the Securityholders in respect of the adjournment or postponement. Notice of such 

adjournment or postponement may be given by such method as the Applicant determines is 

appropriate in the circumstances. If the Meeting is adjourned or postponed in accordance with 

this Order, the references to the Meeting in this Order shall be deemed to be the Meeting as 

adjourned or postposed, as the context allows, and the Record Date shall not change in respect 

of or as a consequence of any adjournment(s) or postponement(s) of the Meeting.  

Amendments to the Arrangement 

13. The Applicant is authorized to make such amendments, revisions or supplements to the 

Arrangement as it may determine necessary or desirable, provided that such amendments, 

revisions or supplements are made in accordance with and in the manner contemplated by the 

Arrangement and the Arrangement Agreement. The Arrangement so amended, revised or 

supplemented shall be deemed to be the Arrangement submitted to the Meeting and the subject 

of the Arrangement Resolution, without need to return to this Court to amend this Order.  

Amendments to Meeting Materials 

14. The Applicant is authorized to make such amendments, revisions or supplements (“Additional 

Information”) to the Information Circular, form of proxy (“Proxy”), notice of the Meeting (“Notice 

of Meeting”), form of letter of transmittal (“Letter of Transmittal”) and notice of Originating 

Application (“Notice of Originating Application”) as it may determine, including to address any 

comments from the applicable securities regulatory authorities, without the need to return to this 

Court to amend this Order. The Applicant may disclose such Additional Information, including 

material changes, by the method and in the time most reasonably practicable in the 

circumstances as determined by the Applicant and without being required to deliver an 

amendment to the Information Circular to the Securityholders, provided that if any comments from 

the applicable securities regulatory authorities require any amendment to the Information Circular, 

such amendment to the Information Circular shall be filed under the Applicant’s SEDAR profile at 



 

C-6 

www.sedar.com. Without limiting the generality of the foregoing, if any material change or 

material fact arises between the date of this Order and the date of the Meeting, which change or 

fact, if known prior to mailing of the Information Circular, would have been disclosed in the 

Information Circular, then: 

(a) the Applicant shall advise the Securityholders of the material change or material fact by 

disseminating a news release (a “News Release”) in accordance with applicable 

securities laws and the policies of the Toronto Stock Exchange; and 

(b) provided that the News Release describes the applicable material change or material fact 

in reasonable detail, the Applicant shall not be required to deliver an amendment to the 

Information Circular to the Securityholders or otherwise give notice to the Securityholders 

of the material change or material fact other than dissemination and filing of the News 

Release as aforesaid. 

Dissent Rights 

15. The registered Shareholders of the Applicant are, subject to the provisions of this Order and the 

Arrangement, accorded the right to dissent under section 191 of the ABCA with respect to the 

Arrangement Resolution, as modified and supplemented by this Order and the Arrangement, and 

the right be paid the fair value of their Common Shares by AcquisitionCo in respect of which such 

right to dissent was validly exercised. 

16. In order for a registered Shareholder (a “Dissenting Shareholder”) to exercise such right to 

dissent under section 191 of the ABCA: 

(a) the Dissenting Shareholder’s written objection to the Arrangement Resolution must be 

received by the Applicant at Suite 3700, 400 – 3
rd

 Avenue SW, Calgary, Alberta T2P 

4H2, Attention: Steven Leitl by 5:00 p.m. (Calgary time) on the day which is two business 

days immediately preceding the date of the Meeting, or the day which is two business 

days immediately preceding the date of any adjournment or postponement of the 

Meeting; 

(b) a vote against the Arrangement Resolution, whether in person or by proxy, or an 

abstention shall not constitute a written objection to the Arrangement Resolution as 

required under clause 16(a) herein;  

(c) a Dissenting Shareholder shall not have voted his or her or its Common Shares at the 

Meeting, either by proxy or in person, in favour of the Arrangement Resolution; 

http://www.sedar.com/
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(d) a Shareholder may not exercise the right to dissent in respect of only a portion of the 

Shareholder’s Common Shares, but may dissent only with respect to all of the Common 

Shares held by the Shareholder; and 

(e) the exercise of such right to dissent must otherwise comply with the requirements of 

section 191 of the ABCA, as modified and supplemented by this Order and the 

Arrangement. 

17. The fair value of the consideration to which a Dissenting Shareholder is entitled pursuant to the 

Arrangement shall be determined as of the close of business on the last business day before the 

day on which the Arrangement Resolution is approved by the Securityholders and shall be paid to 

the Dissenting Shareholders by AcquisitionCo as contemplated by the Arrangement and this 

Order. 

18. Dissenting Shareholders who validly exercise their right to dissent, as set out in paragraphs 15 

and 16 above, and who: 

(i) are determined to be entitled to be paid the fair value of their Common Shares, shall be 

deemed to have transferred such Common Shares to AcquisitionCo as of the effective 

time of the Arrangement (the “Effective Time”), without any further act or formality and 

free and clear of all liens, claims and encumbrances; or 

(ii) are, for any reason (including, for clarity, any withdrawal by any Dissenting Shareholder 

of their dissent) determined not to be entitled to be paid the fair value for their Common 

Shares shall be deemed to have participated in the Arrangement on the same basis as a 

non-dissenting Shareholder and such Common Shares will be deemed to be exchanged 

for the consideration under the Arrangement,  

but in no event shall the Applicant, Morgan Stanley, 2172350 Alberta Ltd. or any other person be 

required to recognize such Shareholders as holders of Common Shares after the Effective Time, 

and the names of such Shareholders shall be removed from the register of Common Shares.  

19. Subject to further order of this Court, the rights available to Shareholders under the ABCA and 

the Arrangement to dissent from the Arrangement Resolution shall constitute full and sufficient 

dissent rights for the Shareholders with respect to the Arrangement Resolution. 

20. Notice to the Shareholders of their right to dissent with respect to the Arrangement Resolution 

and to receive, subject to the provisions of the ABCA and the Arrangement, the fair value of the 

consideration to which a Dissenting Shareholder is entitled pursuant to the Arrangement shall be 

sufficiently given by including information with respect to this right as set forth in the Information 
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Circular which is to be sent to Shareholders in accordance with paragraph 22 of this Order. 

Notice 

21. The Information Circular, substantially in the form attached as Exhibit “A” to the Affidavit, with 

such amendments thereto as counsel to the Applicant may determine necessary or desirable 

(provided such amendments are not inconsistent with the terms of this Order), and including the 

Notice of the Meeting, the Proxy, the Notice of Originating Application and this Order, together 

with any other communications or documents determined by the Applicant to be necessary or 

advisable, including the Letter of Transmittal (collectively, the “Meeting Materials”), shall be sent 

to those Securityholders who hold Securities, as of the Record Date, the directors of the 

Applicant, and the auditors of the Applicant, by one or more of the following methods: 

(a) in the case of registered Securityholders, by pre-paid first class or ordinary mail, by 

courier or by delivery in person, addressed to each such holder at his, her or its address, 

as shown on the books and records of the Applicant as of the Record Date not later than 

21 days prior to the Meeting; 

(b) in the case of non-registered Securityholders, by providing sufficient copies of the 

Meeting Materials to intermediaries, in accordance with National Instrument 54 -101 – 

Communication With Beneficial Owners of Securities of a Reporting Issuer; and 

(c) in the case of the directors and auditors of the Applicant, by email, pre-paid first class or 

ordinary mail, by courier or by delivery in person, addressed to the individual directors or 

firm of auditors, as applicable, not later than 21 days prior to the date of the Meeting. 

22. Delivery of the Meeting Materials in the manner directed by this Order shall be deemed to be 

good and sufficient service upon the Securityholders, the directors and auditors of the Applicant 

of:  

(a) the Originating Application; 

(b) this Order; 

(c) the Notice of the Meeting; and 

(d) the Notice of Originating Application. 

Final Application 

23. Subject to further order of this Court, and provided that the Securityholders have approved the 

Arrangement in the manner directed by this Court and the directors of the Applicant have not 
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revoked their approval, the Applicant may proceed with an application for a final Order of the 

Court approving the Arrangement (the “Final Order”) on April 15, 2019 at 3:00 p.m. (Calgary 

time) or so soon thereafter as counsel may be heard. Subject to the Final Order and to the 

issuance of the proof of filing of the articles of arrangement, the Applicant, all Securityholders and 

all other persons affected will be bound by the Arrangement in accordance with its terms.  

24. Any Securityholder or other interested party (each an “Interested Party”) desiring to appear and 

make submissions at the application for the Final Order is required to file with this Court and 

serve upon the Applicant, on or before 12:00 p.m. (Calgary time) on April 8, 2019, a notice of 

intention to appear (“Notice of Intention to Appear”) including the Interested Party’s address for 

service (or alternatively, a facsimile number for service by facsimile or an email address for 

service by electronic mail), indicating whether such Interested Party intends to support or oppose 

the application or make submissions at the application, together with a summary of the position 

such Interested Party intends to advocate before the Court, and any evidence or materials which 

are to be presented to the Court. Service of this notice on the Applicant shall be effected by 

service upon the solicitors for the Applicant, Norton Rose Fulbright Canada LLP, 400 – 3
rd

 

Avenue SW, Suite 3700, Calgary, Alberta T2P 4H2, Attention: Steven Leitl.   

25. In the event that the application for the Final Order is adjourned, only those parties appearing 

before this Court for the Final Order, and those Interested Parties serving a Notice of Intention to 

Appear in accordance with paragraph 24 of this Order, shall have notice of the adjourned date. 

Leave to Vary Interim Order 

26. The Applicant is entitled at any time to seek leave to vary this Order upon such terms and the 

giving of such notice as this Court may direct. 

  (signed) “Justice Michele H. Hollins” 

  Justice of the Court of Queen’s 
Bench of Alberta 
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APPENDIX D – SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 

The full text of Section 191 of the Business Corporations Act (Alberta) is set forth below: 

Section 191 

(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if 
the corporation resolves to: 

(a) amend its articles under section 173 or 174 to add, change or remove any provisions 
restricting or constraining the issue or transfer of shares of that class, 

(b) amend its articles under section 173 to add, change or remove any restrictions on the 
business or businesses that the corporation may carry on, 

(b.1) amend its articles under section 173 to add or remove an express statement establishing 
the unlimited liability of shareholders as set out in section 15.2(1), 

(c) amalgamate with another corporation, otherwise than under section 184 or 187, 

(d) be continued under the laws of another jurisdiction under section 189, or 

(e) sell, lease or exchange all or substantially all its property under section 190. 

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than 
section 176(l)(a), may dissent if the corporation resolves to amend its articles in a manner 
described in that section. 

(3) In addition to any other right the shareholder may have, but subject to subsection (20), a 
shareholder entitled to dissent under this section and who complies with this section is entitled to 
be paid by the corporation the fair value of the shares held by the shareholder in respect of which 
the shareholder dissents, determined as of the close of business on the last business day before 
the day on which the resolution from which the shareholder dissents was adopted. 

(4) A dissenting shareholder may only claim under this section with respect to all the shares of a 
class held by the shareholder or on behalf of any one beneficial owner and registered in the name 
of the dissenting shareholder. 

(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred 
to in subsection (1) or (2) 

(a) at or before any meeting of shareholders at which the resolution is to be voted on, or 

(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or 
of the shareholder’s right to dissent, within a reasonable time after the shareholder learns 
that the resolution was adopted and of the shareholder’s right to dissent. 

(6) An application may be made to the Court after the adoption of a resolution referred to in 
subsection (1) or (2), 

(a) by the corporation, or 

(b) by a shareholder if the shareholder has sent an objection to the corporation under 
subsection (5), 
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to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents 
under this section, or to fix the time at which a shareholder of an unlimited liability corporation 
who dissents under this section ceases to become liable for any new liability, act or default of the 
unlimited liability corporation. 

(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise 
orders, send to each dissenting shareholder a written offer to pay the shareholder an amount 
considered by the directors to be the fair value of the shares. 

(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each 
dissenting shareholder 

(a) at least 10 days before the date on which the application is returnable, if the corporation 
is the applicant, or 

(b) within 10 days after the corporation is served with a copy of the application, if a 
shareholder is the applicant. 

(9) Every offer made under subsection (7) shall 

(a) be made on the same terms, and 

(b) contain or be accompanied by a statement showing how the fair value was determined. 

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the 
shareholder’s shares by the corporation, in the amount of the corporation’s offer under 
subsection (7) or otherwise, at any time before the Court pronounces an order fixing the fair value 
of the shares. 

(11) A dissenting shareholder 

(a) is not required to give security for costs in respect of an application under subsection (6), 
and 

(b) except in special circumstances must not be required to pay the costs of the application 
or appraisal. 

(12) In connection with an application under subsection (6), the Court may give directions for 

(a) joining as parties all dissenting shareholders whose shares have not been purchased by 
the corporation and for the representation of dissenting shareholders who, in the opinion 
of the Court, are in need of representation, 

(b) the trial of issues and interlocutory matters, including pleadings and questioning under 
Part 5 of the Alberta Rules of Court, 

(c) the payment to the shareholder of all or part of the sum offered by the corporation for the 
shares, 

(d) the deposit of the share certificates with the Court or with the corporation or its transfer 
agent, 

(e) the appointment and payment of independent appraisers, and the procedures to be 
followed by them, 
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(f) the service of documents, and 

(g) the burden of proof on the parties. 

(13) On an application under subsection (6), the Court shall make an order 

(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting 
shareholders who are parties to the application, 

(b) giving judgment in that amount against the corporation and in favour of each of those 
dissenting shareholders, 

(c) fixing the time within which the corporation must pay that amount to a shareholder, and 

(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation 
ceases to become liable for any new liability, act or default of the unlimited liability 
corporation. 

(14) On 

(a) the action approved by the resolution from which the shareholder dissents becoming 
effective, 

(b) the making of an agreement under subsection (10) between the corporation and the 
dissenting shareholder as to the payment to be made by the corporation for the 
shareholder’s shares, whether by the acceptance of the corporation’s offer under 
subsection (7) or otherwise, or 

(c) the pronouncement of an order under subsection (13), 

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the 
right to be paid the fair value of the shareholder’s shares in the amount agreed to between the 
corporation and the shareholder or in the amount of the judgment, as the case may be. 

(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b). 

(16) Until one of the events mentioned in subsection (14) occurs, 

(a) the shareholder may withdraw the shareholder’s dissent, or 

(b) the corporation may rescind the resolution, 

and in either event proceedings under this section shall be discontinued. 

(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each 
dissenting shareholder, from the date on which the shareholder ceases to have any rights as a 
shareholder by reason of subsection (14) until the date of payment. 

(18) If subsection (20) applies, the corporation shall, within 10 days after 

(a) the pronouncement of an order under subsection (13), or 

(b) the making of an agreement between the shareholder and the corporation as to the 
payment to be made for the shareholder’s shares, 
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notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for 
their shares. 

(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under 
subsection (13)(b), if subsection (20) applies, the dissenting shareholder, by written notice 
delivered to the corporation within 30 days after receiving the notice under subsection (18), may 
withdraw the shareholder’s notice of objection, in which case the corporation is deemed to 
consent to the withdrawal and the shareholder is reinstated to the shareholder’s full rights as a 
shareholder, failing which the shareholder retains a status as a claimant against the corporation, 
to be paid as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked 
subordinate to the rights of creditors of the corporation but in priority to its shareholders. 

(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are 
reasonable grounds for believing that: 

(a) the corporation is or would after the payment be unable to pay its liabilities as they 
become due, or 

(b) the realizable value of the corporation’s assets would by reason of the payment be less 
than the aggregate of its liabilities. 
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CIBC World Markets Inc. 
400 Burrard Street, 12th Floor 
Vancouver, BC  V6C 3A6 
Tel: 604 891-6300 

 
 
February 10, 2019 
 
The Special Committee 
of the Board of Directors 
of Solium Capital Inc. 
Suite 1500 – 600 3rd Avenue SW 
Calgary, Alberta T2P 0G5 
 
To the Special Committee: 
 
CIBC World Markets Inc. (“CIBC”, “we”, “us” or “our”) understands that Solium Capital Inc. (“Solium” or the 
“Company”) is proposing to enter into an arrangement agreement (the “Arrangement Agreement”) with 
Morgan Stanley (the “Purchaser”) providing for, among other things, the acquisition (the “Proposed 
Transaction”) by a wholly-owned subsidiary of the Purchaser, of all of the issued and outstanding common 
shares (the “Shares”) of the Company as well as the assignment and transfer of the Company’s restricted 
share units (“RSUs”) and the surrender and transfer of the Company’s stock options (“Stock Options” and, 
together with the Shares and the RSUs, the “Securities”) of the Company. 
 
We understand that pursuant to the Arrangement Agreement: 
 
a) the Purchaser will acquire each of the outstanding Shares in consideration for $19.15 in cash per 

Share (the “Consideration”);  
 
b)  each outstanding RSU will be assigned and transferred to the Company in exchange for the right to 

receive $19.15 in cash per RSU;  
 
c) each outstanding Stock Option will be surrendered and transferred to the Company in exchange for a 

cash amount equal to the amount, if any, by which $19.15 exceeds the exercise price of that Stock 
Option;  

 
d) the Proposed Transaction will be effected by way of a plan of arrangement under Section 193 of the 

Business Corporations Act, R.S.A. 2000, c. B-9 (Alberta); 
 
e) the completion of the Proposed Transaction will be conditional upon certain customary conditions 

including, among other things, (i) approval by at least two-thirds of the votes cast by the holders of 
the Securities of the Company (the “Securityholders”) who are present in person or represented by 
proxy at the special meeting (the “Special Meeting”) of such Securityholders, (ii) if required under 
applicable laws, approval by a majority of the votes cast by Shareholders after excluding the votes 
cast by those persons whose votes may not be included under Multilateral Instrument 61-101 – 
Protection of Minority Security Holders in Special Transactions, (iii) the approval of the Court of 
Queen’s Bench of Alberta, and (iv) receipt of all material regulatory approvals required pursuant to 
the Arrangement Agreement; and 

 
f) the terms and conditions of the Proposed Transaction will be described in a management 

information circular of the Company and related documents (collectively, the “Circular”) that will be 
mailed to the Securityholders in connection with the Special Meeting.  

 
We further understand that the Purchaser will enter into voting support agreements (the “Voting Support 
Agreements”) with each of the directors of the Company pursuant to which the directors will, among other 
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things, vote all Securities owned or controlled by them in favour of the Arrangement, subject to the terms of 
the Voting Support Agreements. 
 
Engagement of CIBC  
 
By letter agreement dated February 8, 2019 (the “Engagement Agreement”), the Company, under the 
direction of a special committee of directors (the “Special Committee”) appointed by the board of directors 
of the Company (the “Board”) to, among other things, consider and evaluate the terms of the Proposed 
Transaction and to report thereon to the Board, retained CIBC to act as financial advisor to the Special 
Committee in connection with the Proposed Transaction. Pursuant to the Engagement Agreement, the 
Special Committee has requested that we prepare and deliver to the Special Committee our written opinion 
(the “Opinion”) as to the fairness, from a financial point of view, of the Consideration to be received by the 
holders of the Shares (the “Shareholders”) pursuant to the Arrangement Agreement. 
 
CIBC will be paid a fixed fee upon its substantial completion or delivery to the Special Committee of the 
Opinion in connection with the Proposed Transaction, whether or not the Proposed Transaction is completed, 
and will not be paid any additional fee that is contingent upon the completion of the Proposed Transaction or 
any alternative transaction. The Company has also agreed to reimburse CIBC for its reasonable out-of-pocket 
expenses and to indemnify CIBC in respect of certain liabilities that might arise out of our engagement.  
 
In the ordinary course of business and unrelated to the Proposed Transaction, (i) Canadian Imperial Bank of 
Commerce, an affiliate of CIBC, is the sole lender of an undrawn credit facility that has been made available 
to the Company, (ii) Canadian Imperial Bank of Commerce provides day-to-day cash management and related 
financial services to the Company, and (iii) in the past, CIBC has acted as co-lead underwriter for the 
Company in connection with an offering of equity securities. 
 
Credentials of CIBC  
 
CIBC is one of Canada’s largest investment banking firms with operations in all facets of corporate and 
government finance, mergers and acquisitions, equity and fixed income sales and trading and investment 
research. The Opinion expressed herein is the opinion of CIBC and the form and content herein have been 
approved for release by a committee of its managing directors and internal counsel, each of whom is 
experienced in merger, acquisition, divestiture and valuation matters. 
 
Scope of Review 
 
In connection with rendering our Opinion, we have reviewed and relied upon, among other things, the 
following:  

 
i) a draft dated February 8, 2019 of the Arrangement Agreement; 
ii) a draft dated February 6, 2019 of the Voting Support Agreements; 
iii) the annual reports, including the comparative audited financial statements and management’s 

discussion and analysis, of the Company for the fiscal years ended 2015, 2016 and 2017;  
iv) the interim reports, including the comparative unaudited financial statements and management’s 

discussion and analysis, of the Company for the nine month period ended September 30, 3018; 
v) the annual information form of the Company dated March 22, 2018; 
vi) the management information circular of the Company dated April 5, 2018 relating to the annual 

meeting of shareholders held on May 31, 2018; 
vii) certain internal financial, operational, corporate and other information prepared or provided by the 

management of the Company, including internal operating and financial budgets and projections; 
viii) selected public market trading statistics and relevant financial information of the Company and other 

public entities; 
ix) selected financial statistics and relevant financial information with respect to relevant precedent 

transactions; 
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x) selected relevant reports published by equity research analysts and industry sources regarding the 
Company and other comparable public entities; 

xi) a certificate addressed to us, dated as of the date hereof, from two senior officers of the Company, 
as to the completeness and accuracy of the Information (as defined below); and 

xii) such other information, analyses, investigations, and discussions as we considered necessary or 
appropriate in the circumstances. 

 
In addition, we have participated in discussions with members of the senior management of the Company 
regarding its past and current business operations, financial condition and future prospects. We have also 
participated in discussions with Norton Rose Fulbright Canada LLP, external legal counsel to the Company, 
concerning the Proposed Transaction, the Arrangement Agreement and related matters. 

 
Assumptions and Limitations 
 
Our Opinion is subject to the assumptions, qualifications and limitations set forth below. 
 
We have not been asked to prepare and have not prepared a formal valuation or appraisal of any of the 
assets or securities of the Company, the Purchaser or any of their respective affiliates and our Opinion should 
not be construed as such, nor have we been requested to identify, solicit, consider or develop any potential 
alternatives to the Proposed Transaction.  
 
With your permission, we have relied upon, and have assumed the completeness, accuracy and fair 
presentation of all financial and other information, data, advice, opinions and representations obtained by us 
from public sources, or provided to us by the Company or its affiliates or advisors or otherwise obtained by us 
pursuant to our engagement, and our Opinion is conditional upon such completeness, accuracy and fair 
presentation. We have not been requested to or attempted to verify independently the accuracy, 
completeness or fairness of presentation of any such information, data, advice, opinions and representations. 
We have not met separately with the independent auditors of the Company in connection with preparing this 
Opinion and with your permission, we have assumed the accuracy and fair presentation of, and relied upon, 
the Company’s audited financial statements and the reports of the auditors thereon and the related 
management’s discussion and analysis, and the Company’s interim unaudited financial statements and the 
related management’s discussion and analysis.  
 
With respect to the historical financial data, operating and financial forecasts and budgets provided to us 
concerning the Company and relied upon in our financial analyses, we have assumed that they have been 
reasonably prepared on bases reflecting the most reasonable assumptions, estimates and judgments of 
management of the Company, having regard to the Company’s business, plans, financial condition and 
prospects. 
 
We have also assumed that all of the representations and warranties contained in the Arrangement 
Agreement are correct as of the date hereof and that the Proposed Transaction will be completed 
substantially in accordance with its terms and all applicable laws and that the Circular will disclose all 
material facts relating to the Proposed Transaction and will satisfy all applicable legal requirements.  
 
The Company has represented to us, in a certificate of two senior officers of the Company dated the date 
hereof, among other things, that the information, data and other material (financial or otherwise) provided 
to us by or on behalf of the Company, including the written information and discussions concerning the 
Company referred to above under the heading “Scope of Review” (collectively, the “Information”), were 
complete and correct as at the date the Information was provided to us and that, since the date on which 
the Information was provided to us, there has been no material change, financial or otherwise, in the 
financial condition, assets, liabilities (contingent or otherwise), business, operations or prospects of the 
Company or any of its subsidiaries, taken as a whole, and no material change has occurred in the Information 
or any part thereof which would have or which would reasonably be expected to have a material effect on 
the Opinion.  
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We are not legal, tax or accounting experts and we express no opinion concerning any legal, tax or 
accounting matters concerning the Proposed Transaction or the sufficiency of this Opinion for your purposes. 
 
Our Opinion is rendered on the basis of securities markets, economic and general business and financial 
conditions prevailing as at the date hereof and the conditions and prospects, financial and otherwise, of the 
Company as they are reflected in the Information and as they were represented to us in our discussions with 
management of the Company and its affiliates and advisors. In our analyses and in connection with the 
preparation of our Opinion, we made numerous assumptions with respect to industry performance, general 
business, markets and economic conditions and other matters, many of which are beyond the control of any 
party involved in the Proposed Transaction. 
 
The Opinion is being provided to the Special Committee for its exclusive use only in considering the Proposed 
Transaction and may not be published, disclosed to any other person, relied upon by any other person, or 
used for any other purpose, without the prior written consent of CIBC. Our Opinion is not intended to be and 
does not constitute a recommendation to the Board as to whether they should approve the Arrangement 
Agreement nor as a recommendation to any Shareholder as to how to vote or act at the Special Meeting or as 
an opinion concerning the trading price or value of any securities of Solium following the announcement or 
completion of the Proposed Transaction. 
 
CIBC believes that its financial analyses must be considered as a whole and that selecting portions of its 
analyses and the factors considered by it, without considering all factors and analyses together, could create 
a misleading view of the process underlying the Opinion. The preparation of a fairness opinion is complex and 
is not necessarily susceptible to partial analysis or summary description and any attempt to carry out such 
could lead to undue emphasis on any particular factor or analysis.  
 
The Opinion is given as of the date hereof and, although we reserve the right to change or withdraw the 
Opinion if we learn that any of the Information that we relied upon in preparing the Opinion was inaccurate, 
incomplete or misleading in any material respect, we disclaim any obligation to change or withdraw the 
Opinion, to advise any person of any change that may come to our attention or to update the Opinion after 
the date of this Opinion.  
 
Opinion 
 
Based upon and subject to the foregoing and such other matters as we considered relevant, it is our opinion, 
as of the date hereof, that the Consideration to be received by Shareholders pursuant to the Arrangement 
Agreement is fair, from a financial point of view, to Shareholders. 
 
Yours very truly, 
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	(c) such Person was not restricted from making such Acquisition Proposal pursuant to an existing confidentiality, standstill or similar restriction with Solium or any of its Subsidiaries;�
	(d) Solium has been, and continues to be, in compliance with its obligations under its non-solicitation covenant; and�
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	(1) Based on information provided by, or in public filings made by, the above entity and as of February 27, 2019.�
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	INFORMATION CONCERNING MORGAN STANLEY�
	RISK FACTORS�
	Risks Related to the Arrangement Not Being Completed�
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	Procedure and Votes Required�
	(a) each Security entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting in respect of the Arrangement Resolution and any other matters to be considered at the Meeting;�
	(b) the Chair of the Meeting shall be any person nominated by the Board for that purpose. The only persons entitled to attend the Meeting shall be: (i) the Securityholders or their authorized proxy holders, (ii) Solium’s directors, officers, auditors ...�
	(c) the votes required to pass the Arrangement Resolution shall be:�
	(i) not less than 66⅔% of the votes cast by all Securityholders present in person or represented by proxy at the Meeting; and�
	(ii) a simple majority of the votes cast by Shareholders, present in person or represented by proxy at the Meeting, after excluding the votes cast by Marcos Lopez, Chief Executive Officer of Solium, in respect of his Common Shares and, to the knowledg...�

	(d) a quorum at the Meeting shall be at least two persons present in person entitled to vote at the Meeting and holding or representing in the aggregate by proxy not less than 5% of the Securities entitled to be voted at the Meeting. If within 30 minu...�
	(e) the Meeting shall otherwise be called, held and conducted in accordance with the applicable provisions of the ABCA, the articles and by-laws of Solium in effect at the relevant time, this Circular, the rulings and directions of the Chair of the Me...�
	See Appendix C “Interim Order” to this Information Circular.�


	OTHER INFORMATION AND MATTERS�
	ADDITIONAL INFORMATION�
	APPROVAL OF INFORMATION CIRCULAR�
	CONSENT OF CIBC WORLD MARKETS INC.�
	APPENDIX A - ARRANGEMENT RESOLUTION�
	APPENDIX B - ARRANGEMENT AGREEMENT�
	APPENDIX C - INTERIM ORDER�
	APPENDIX D – SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA)�
	APPENDIX E – FAIRNESS OPINION�
	Engagement of CIBC�

	Article 1  INTERPRETATION�
	1.1 Defined Terms�
	(a) any change or development generally affecting the industry in which the Company and its Subsidiaries operate, including changes to applicable Laws or Taxes or the interpretation, application or non-application of applicable Laws after the date of ...�
	(b) any change in global, national or regional political conditions (including the outbreak or escalation of war or acts of terrorism) or in general economic, business, regulatory, political or market conditions or in national or global financial, cur...�
	(c) any change in IFRS or changes in regulatory accounting requirements after the date of this Agreement applicable to the industries in which the Company and its Subsidiaries operate;�
	(d) any natural disaster;�
	(e) any action taken (or omitted to be taken) by the Company or any of its Subsidiaries which is required to be taken (or omitted to be taken) pursuant to this Agreement;�
	(f) any action taken (or omitted to be taken) by the Company at the written request of the Purchaser or any affiliate thereof or that is consented to by the Purchaser or an affiliate thereof expressly in writing;�
	(g) any matter which has been disclosed in Section 21 or Section 45 of the Company Disclosure Letter;�
	(h) the failure, in and of itself, of the Company to meet any internal or published projections, forecasts or estimates of revenues, earnings or cash flows, funds from operations or free cash flow before, on or after the date of this Agreement (it bei...�
	(i) the announcement or performance of this Agreement or consummation of the Arrangement including (i) any steps taken pursuant to Section 4.4; (ii) any loss or threatened loss of, or adverse change or threatened adverse change in, the relationship of...�
	(j) any change in the market price or trading volume of any securities of the Company (it being understood that the causes underlying such change in market price or trading volume may be taken into account in determining whether a Material Adverse Eff...�

	1.2 Certain Rules of Interpretation�
	(a) Headings, etc. The provision of a Table of Contents, the division of this Agreement into Articles, Sections, subsections, paragraphs and other portions and the insertion of headings are for convenience of reference only and do not affect the const...�
	(b) Currency. Unless otherwise stated, all references in this Agreement to sums of money are expressed in Canadian dollars.�
	(c) Gender and Number. In this Agreement, unless the context otherwise requires, words used herein importing the singular include the plural and vice versa. Words importing gender include all genders.�
	(d) Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean “including (or includes or include) without limitation” (ii) “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or t...�
	(e) Capitalized Terms. All capitalized terms used in any schedule or in the Company Disclosure Letter have the meanings ascribed to them in this Agreement.�
	(f) Knowledge. Where any representation or warranty is expressly qualified by reference to the knowledge of the Company, it is deemed to refer to the actual knowledge of Marcos Lopez and Lance Titchkosky, after reasonable inquiry (including inquiry of...�
	(g) Accounting Terms. All accounting terms are to be interpreted in accordance with IFRS and all determinations of an accounting nature in respect of the Company required to be made shall be made in a manner consistent with IFRS.�
	(h) Statutory References. Any references in this Agreement to any statute refers to such statute and all rules, resolutions and regulations made under it, as it or they may have been or may from time to time be amended or re-enacted, unless stated oth...�
	(i) Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of the period is a Business Day, or at 5:00 p.m. on th...�
	(j) Time References. All times expressed herein are to local time in Calgary, Alberta unless otherwise stipulated herein.�
	(k) Subsidiaries. To the extent any covenants or agreements relate, directly or indirectly, to a Subsidiary of the Company, each such provision shall be construed as a covenant by the Company to cause (to the fullest extent to which it is legally capa...�
	(l) Schedules. The following schedules attached to this Agreement are incorporated by reference into this Agreement and form a part hereof:�
	Schedule A – Arrangement Resolution�
	Schedule B – Plan of Arrangement�
	Schedule C – Representations and Warranties of the Company�
	Schedule D – Representations and Warranties of the Purchaser Parties�
	(m) Disclosure Letter. The Company Disclosure Letter itself and all information contained in it is confidential information and is subject to the terms and conditions of the Confidentiality Agreement.�


	Article 2  THE ARRANGEMENT�
	2.1 Arrangement�
	2.2 Interim Order�
	(a) for the classes of persons to whom notice is to be provided in respect of the Arrangement and the Company Meeting and for the manner in which such notice is to be provided;�
	(b) for confirmation of the record date in respect of the Company Meeting;�
	(c) that the required level of approval for the Arrangement Resolution shall be two-thirds of the votes cast on such resolution by Shareholders and, if required by the Interim Order, holders of Stock Options and RSUs voting as a single class present i...�
	(d) that, in all other respects, the terms, restrictions and conditions of the Company’s Constating Documents, including quorum requirements and all other matters, shall apply in respect of the Company Meeting;�
	(e) for the grant of the Dissent Rights to those Shareholders who are registered Shareholders as contemplated in the Plan of Arrangement;�
	(f) for the notice requirements with respect to the presentation of the application to the Court for the Final Order;�
	(g) that the Company Meeting may be adjourned or postponed from time to time by the Company in accordance with the terms of this Agreement without the need for additional approval of the Court;�
	(h) that, except as required by Law, the record date for the Shareholders entitled to receive notice of and to vote at the Company Meeting will not change in respect of or as a consequence of any adjournment(s) or postponement(s) of the Company Meeting;�
	(i) that the deadline for the submission of proxies by Shareholders for the Company Meeting shall be 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) prior to the Company Meeting, subject to waiver by the Company in a...�
	(j) for such other matters as the Purchaser may reasonably require, subject to obtaining the prior written consent of the Company, acting reasonably.�

	2.3 The Company Meeting�
	(a) convene and conduct the Company Meeting in accordance with the Interim Order, the Company’s Constating Documents and Law as soon as is reasonably practicable, but in any event no later than April 16, 2019, and not adjourn, postpone or cancel (or p...�
	(b) subject to the terms of this Agreement, unless the Board has made a Company Change in Recommendation in accordance with the applicable provisions of this Agreement, use its commercially reasonable efforts to solicit proxies in favour of the approv...�
	(c) promptly provide the Purchaser with copies of or access to information regarding the Company Meeting generated by any proxy solicitation services firm, as reasonably requested from time to time by the Purchaser;�
	(d) consult with the Purchaser in fixing and publishing a record date for the purposes of determining the Shareholders entitled to receive notice of and vote at the Company Meeting and give notice to the Purchaser of the Company Meeting and allow the ...�
	(e) promptly advise the Purchaser, at such times as the Purchaser may reasonably request and at least on a daily basis on each of the last 10 Business Days prior to the date of the Company Meeting, as to the aggregate tally of the proxies received by ...�
	(f) promptly advise the Purchaser of any communication (written or oral) from or claims brought by (or threatened to be brought by) any Person in opposition to the Arrangement, any written notice of dissent or purported exercise by any Person of Disse...�
	(g) provide the Purchaser with an opportunity to review and comment on any written communication sent by or on behalf of the Company to any Person exercising or purporting to exercise Dissent Rights and not settle, make any payment in relation to or c...�
	(h) not change the record date for the Shareholders entitled to vote at the Company Meeting in connection with any adjournment or postponement of the Company Meeting unless required by Law, the Interim Order or with the prior written consent of the Pu...�
	(i) upon the reasonable request of the Purchaser, and provided that this Agreement has not been terminated in accordance with its terms at such time, the Company will adjourn or postpone the Company Meeting to a date specified by the Purchaser, but no...�
	(j) not without the prior written consent of the Purchaser, waive the deadline for the submission of proxies by Shareholders for the Company Meeting; and�
	(k) at the reasonable request of the Purchaser from time to time, promptly provide the Purchaser with a list (in both written and electronic form) of: (i) the registered Shareholders, together with their addresses and respective holdings of Common Sha...�

	2.4 The Company Circular�
	(a) Subject to the compliance of the Purchaser with subsection 2.4(e), the Company shall, as promptly as reasonably practicable following execution of this Agreement, prepare and complete the Company Circular together with any other documents required...�
	(b) The Company shall ensure that the Company Circular complies in all material respects with Law and the Interim Order.�
	(c) Without limiting the generality of Section 2.4(b), the Company Circular must include (i) a copy of the Fairness Opinion, (ii) a statement that the Board has received the Fairness Opinion, and after receiving legal and financial advice, (A) unanimo...�
	(d) The Company shall give the Purchaser and its legal counsel a reasonable opportunity to review and comment on drafts of the Company Circular and other related documents prior to the Company Circular being printed and filed with any Governmental Ent...�
	(e) The Purchaser shall provide all necessary information concerning the Purchaser Parties that is required by Law to be included by the Company in the Company Circular to the Company in writing.�
	(f) The Company, on the one hand, and the Purchaser Parties, on the other hand, shall each promptly notify the other if at any time before the Effective Date it becomes aware that the Company Circular contains a Misrepresentation, or otherwise require...�

	2.5 Final Order�
	2.6 Court Proceedings�
	2.7 Articles of Arrangement and Effective Date�
	(a) The Articles of Arrangement shall implement the Plan of Arrangement. The Articles of Arrangement shall include the form of the Plan of Arrangement attached to this Agreement as Schedule B , as it may be amended, supplemented or modified from time ...�
	(b) The Company shall file the Articles of Arrangement with the Registrar no later than the fifth Business Day after the satisfaction, or where not prohibited, the waiver by the applicable Party or Parties in whose favour the condition is, of the cond...�
	(c) The closing of the Arrangement will take place at the offices of Norton Rose Fulbright Canada LLP, in Calgary, Alberta, or at such other location as may be agreed upon by the Parties.�

	2.8 Payment of Consideration�
	2.9 Treatment of Stock Options, RSUs, EPSP and DSPP�
	(a) The Company shall take all reasonable steps as may be necessary or desirable to facilitate the surrender and termination of all Stock Options and RSUs at or prior to the Effective Time in accordance with the terms contemplated in the Plan of Arran...�
	(b) The Company shall take all reasonable steps as may be necessary or desirable to facilitate the termination of the EPSP at or prior to the Effective Time in accordance with the terms contemplated in the Plan of Arrangement.�
	(c) The Company shall take all reasonable steps as may be necessary or desirable to facilitate the termination of the DSPP at or prior to the Effective Time.�
	(d) The Parties acknowledge and agree that, for Canadian tax purposes, no deduction will be claimed by the Company or any Person not dealing at arm’s length with the Company in respect of any amounts payable to holders of Stock Options under the Plan ...�

	2.10 Withholding Taxes�
	2.11 Rights Plan�
	The Company shall take all action necessary to terminate the Rights Plan at or prior to the Effective Time in accordance with the terms contemplated in the Plan of Arrangement.�


	Article 3  REPRESENTATIONS AND WARRANTIES�
	3.1 Representations and Warranties of the Company�
	(a) Except as set forth in the correspondingly numbered section of the Company Disclosure Letter (it being expressly understood and agreed that the disclosure of any fact or item in any section of the Company Disclosure Letter shall also be deemed to ...�
	(b) Except for the representations and warranties set forth in this Agreement, neither the Company nor any other Person has made or makes any other express or implied representation and warranty, either written or oral, on behalf of the Company.�
	(c) The Company shall be permitted to include an express cross-reference to an item in the Company Filings in the Company Disclosure Letter, provided that the disclosure in the Company Filings is expressly cross-referenced with sufficient detail to id...�
	(d) The representations and warranties of the Company contained in this Agreement shall not survive the completion of the Arrangement and shall expire and be terminated on the earlier of the Effective Time and the date on which this Agreement is termi...�

	3.2 Representations and Warranties of the Purchaser Parties�
	(a) The Purchaser Parties jointly and severally represent and warrant to the Company as set forth in Schedule D and acknowledge and agree that the Company is relying upon such representations and warranties in connection with the entering into of this...�
	(b) Except for the representations and warranties set forth in this Agreement, neither of the Purchaser Parties nor any other Person has made or makes any other express or implied representation and warranty, either written or oral, on behalf of eithe...�
	(c) The representations and warranties of the Purchaser Parties contained in this Agreement shall not survive the completion of the Arrangement and shall expire and be terminated on the earlier of the Effective Time and the date on which this Agreemen...�


	Article 4  COVENANTS�
	4.1 Conduct of Business of the Company�
	(a) The Company covenants and agrees that, during the period from the date of this Agreement until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms, except (i) with the express prior written...�
	(b) Without limiting the generality of Section 4.1(a), the Company covenants and agrees that, during the period from the date of this Agreement until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with i...�
	(i) amend its articles of incorporation, articles of amalgamation, by-laws or, in the case of any Subsidiary which is not a corporation, its similar organizational documents;�
	(ii) split, combine or reclassify any securities of the Company or of any Subsidiary;�
	(iii) declare, set aside or pay any dividend or other distribution or payment in cash, shares or property in respect of its shares owned by any Person, other than dividends or distributions from wholly-owned Subsidiaries to the Company or another whol...�
	(iv) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of capital stock of the Company or any of its Subsidiaries;�
	(v) issue, grant, deliver, sell, pledge or otherwise encumber, or authorize the issuance, grant, delivery, sale, pledge or other encumbrance of any shares of capital stock, securities, any options, warrants or similar rights exercisable or exchangeabl...�
	(vi) acquire any Person, business, line of business (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, in one transaction or in a series of related transactions, or make any investment in a Person, directl...�
	(vii) sell, lease, transfer, let lapse or expire, fail to enforce, or otherwise dispose of any of its assets except for assets which are reasonably determined to be obsolete or in the Ordinary Course;�
	(viii) reorganize, amalgamate or merge the Company or any Subsidiary of the Company;�
	(ix) reduce the stated capital of the shares of the Company or any of its Subsidiaries;�
	(x) adopt a plan of liquidation or resolutions providing for the liquidation or dissolution of the Company or any of its Subsidiaries;�
	(xi) make any capital expenditure or commitment (excluding internally generated intangible assets) to do so which individually or in the aggregate exceeds $1 million;�
	(xii) make any investment in, or provide any funding to, any Subsidiary that is not a resident of Canada for purposes of the Tax Act after the Arrangement Resolution is approved at the Company Meeting;�
	(xiii) (A) take any action inconsistent with past practice relating to the filing of any Tax Return or the withholding, collecting, remitting and payment of any material Taxes, (B) make any Tax election (excluding elections made in the Ordinary Course...�
	(xiv) prepay any long-term indebtedness before its scheduled maturity or create, incur, assume or otherwise become liable, in one transaction or in a series of related transactions, with respect to any indebtedness for borrowed money or guarantees the...�
	(xv) enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or similar financial instruments;�
	(xvi) incur any obligation to make any bonus or profit sharing distribution or similar payment of any kind;�
	(xvii) make any material change in the Company’s methods of accounting, except as required by concurrent changes in IFRS;�
	(xviii) grant any increase in the rate of wages, salaries, bonuses or other remuneration of any Company Employees;�
	(xix) (i) increase any severance, change of control or termination pay to (or amend any existing arrangement with) any current or former Company Employee or any current or former director of the Company or any of its Subsidiaries; (ii) increase the be...�
	(xx) hire or terminate (other than for cause) the employment of any Company Employee at the Senior Vice President level or higher or promote any Company Employee to such level;�
	(xxi) adopt any new Employee Plan or any amendment or modification of an existing Employee Plan;�
	(xxii) subject to subjection 4.1(b)(xiii), commence, waive, release, assign, settle or compromise any litigation, proceedings or governmental or regulatory proceedings or investigations, or pay administrative fines, in excess of an amount of $500,000 ...�
	(xxiii) except as disclosed in subsection 4.1 of the Company Disclosure Letter, amend or modify in any material respect or terminate or waive any material right under any Material Contract or enter into any contract or agreement that would be a Materi...�
	(xxiv) except as contemplated in Section 4.8, amend, modify, terminate, cancel or let lapse any material insurance (or re-insurance) policy of the Company or any Subsidiary in effect on the date of this Agreement, unless simultaneously with such termi...�
	(xxv) abandon or fail to diligently pursue any application for any material Authorizations or leases, or take any action, or fail to take any action, that could lead to a material modification, suspension or revocation of any material Authorizations o...�
	(xxvi) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.�

	(c) The Company and its Subsidiaries shall not knowingly take any action, knowingly permit inaction or knowingly enter into any transaction (other than the implementation and fulfillment of the transactions contemplated in this Agreement and the Plan ...�
	(d) The Company shall prepare, or shall cause to be prepared, and shall file prior to the Effective Date all Tax Returns of the Company and its Subsidiaries that are required to be filed on or before the Effective Date (taking into account all applica...�
	(e) The Company shall keep the Purchaser reasonably informed, on a current basis, of any events, discussions, notices or changes with respect to any Tax investigation (other than Ordinary Course communications which could not reasonably be expected to...�
	(f) The Company shall use commercially reasonable efforts to provide information which is available to the Company and which is reasonably requested by the Purchaser to assist the Purchaser in determining whether paragraph 212.3(10)(f) of the Tax Act ...�

	4.2 Covenants of the Company Relating to the Arrangement�
	(a) Other than in connection with Regulatory Approvals, which approvals shall be governed by the provisions of Section 4.4, the Company shall perform, and shall cause its Subsidiaries to perform, all obligations required or desirable to be performed b...�
	(i) use all commercially reasonable efforts to satisfy (or cause the satisfaction of) all conditions precedent in this Agreement, including delivery of the officer certificates contemplated by Sections 6.2(a) and 6.2(b) and take all steps set forth in...�
	(ii) use all commercially reasonable efforts to obtain all Third-Party Consents;�
	(iii) use all commercially reasonable efforts to effect all necessary registrations, filings and submissions of information and obtain all material Authorizations required by Governmental Entities from the Company and its Subsidiaries relating to the ...�
	(iv) use all commercially reasonable efforts to, upon reasonable consultation with the Purchaser, appeal, oppose, lift or rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or adverse...�
	(v) not take any action, or refrain from taking any commercially reasonable action, or permitting any action to be taken or not taken, which is inconsistent with this Agreement or which would reasonably be expected to prevent, materially delay or othe...�

	(b) The Company shall promptly notify the Purchaser in writing of:�
	(i) becoming aware of any Material Adverse Effect;�
	(ii) any notice or other communication from any Person alleging that the consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such Person (or another Person) is or may be required in connection with this Agr...�
	(iii) any material filings, actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to or involving the Company or any of its Subsidiaries or that relate to this Agreement or the Arrangement.�


	4.3 Covenants of the Purchaser Parties Relating to the Arrangement�
	(a) Other than in connection with Regulatory Approvals, which approvals shall be governed by the provisions of Section 4.4, each of the Purchaser Parties shall perform all obligations required or desirable to be performed by it under this Agreement, c...�
	(i) use all commercially reasonable efforts to satisfy (or cause the satisfaction of) all conditions precedent in this Agreement, including delivery of the officer certificates contemplated by Sections 6.3(a) and 6.3(b) and take all steps set forth in...�
	(ii) use all commercially reasonable efforts to effect all necessary registrations, filings and submissions of information and obtain all material Authorizations required by Governmental Entities from it relating to the Arrangement;�
	(iii) use all commercially reasonable efforts, upon reasonable consultation with the Company, to appeal, oppose, lift or rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or adversel...�
	(iv) not take any action, or refrain from taking any commercially reasonable action, or permitting any action to be taken or not taken, which is inconsistent with this Agreement or which would reasonably be expected to prevent, materially delay or oth...�

	(b) The Purchaser shall promptly notify the Company in writing of:�
	(i) any notice or other communication from any Person, whether to AcquisitionCo or itself, alleging that the consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such Person (or another Person) is or may be ...�
	(ii) any material filings, actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to or involving AcquisitionCo or itself that relate to this Agreement or the Arrangement.�

	(c) The Purchaser and AcquisitionCo will ensure that AcquisitionCo has available funds to pay the Company Termination Fee, if payable.�
	(d) The Purchaser unconditionally and irrevocably guarantees and agrees in favour of the Company to be jointly and severally liable with AcquisitionCo for the due and punctual performance of each and every obligation of, and any representation or warr...�
	(e) The Purchaser hereby agrees that the Company shall not have to proceed first against AcquisitionCo in respect of any such matter before exercising its rights under this guarantee against it and agrees to be liable for all guaranteed obligations as...�

	4.4 Regulatory Approvals�
	(a) The Parties shall, as promptly as practicable prepare and file all necessary documents, registrations, statements, petitions, filings and applications for the Regulatory Approvals and use their commercially reasonable efforts to obtain and maintai...�
	(b) With respect to Competition Act compliance (i) as promptly as reasonably practicable following the date of execution of this Agreement, the Purchaser shall submit to the Commissioner of Competition a request for an advance ruling certificate or in...�
	(c) With respect to HSR Act compliance (i) as promptly as reasonably practicable following the date of execution of this Agreement, each of the Purchaser and the Company shall make an appropriate filing of a Notification and Report Form pursuant to th...�
	(d) As promptly as practicable after the date of execution of this Agreement, the Company shall cause any Subsidiary of the Company that is:�
	(i) a member of FINRA to file with FINRA pursuant to FINRA's NASD Rule 1017 a substantially complete application for approval of the change of control of such Subsidiary contemplated by this Agreement; and�
	(ii) licensed with ASIC to file with ASIC a notification in the required form relating to the change of control of such Subsidiary contemplated by this Agreement.�

	(e) Each of the Purchaser and the Company shall, as promptly as practicable, prepare and file or cause to be prepared and filed:�
	(i) applications for the Securities Regulatory Approval and the IIROC Approval in respect of the indirect acquisition of Solium Financial Inc. by the Purchaser as a result of the transactions contemplated by this Agreement;�
	(ii) any notice or application to the Financial Conduct Authority for approval of the change of control of the Subsidiary of the Company that is registered or licensed with the Financial Conduct Authority as a result of the transactions contemplated b...�
	(iii) any notice or application to the JFSC for approval of the change of control of the Subsidiary of the Company that is registered or licensed with the JFSC as a result of the transactions contemplated by this Agreement.�

	(f) The Party responsible at Law for obtaining a Regulatory Approval shall be the Party to make the filing to obtain such approval (or any remedy or change thereto) but will do so only once each Party hereto has reviewed any filing and has had the opp...�
	(g) Subject to any applicable Law, the Parties shall cooperate with one another in connection with obtaining the Regulatory Approvals including providing one another with copies of all notices, information, comments or other correspondence supplied to...�
	(h) Nothing in this Agreement shall require the Purchaser Parties to (i) propose, negotiate, effect or agree to (and the Company and its Subsidiaries, shall not, without the prior written consent of the Purchaser, propose, negotiate, effect or agree t...�

	4.5 Access to Information; Confidentiality�
	(a) From the date hereof until the earlier of the Effective Time and the termination of this Agreement, subject to Law and the terms of any existing Contracts, the Company shall: (i) give to the Purchaser and its representatives reasonable access to t...�
	(b) Investigations made by or on behalf of the Purchaser, whether under this Section 4.5 or otherwise, will not waive, diminish the scope of, or otherwise affect any representation or warranty made by the Company in this Agreement.�
	(c) The Purchaser Parties acknowledge that the Confidentiality Agreement continues to apply and that any information provided under Section 4.5(a) shall be subject to the terms of the Confidentiality Agreement.�

	4.6 Public Communications�
	4.7 Notice and Cure Provisions�
	(a) The Company and the Purchaser shall each promptly notify the other of the occurrence, or failure to occur, of any event or state of facts which occurrence or failure would, or would be reasonably likely to:�
	(i) cause any of the representations or warranties of such Party (and, in the case of the Purchaser, any of the representations or warranties of AcquisitionCo) contained in this Agreement to be untrue or inaccurate in any material respect at the date ...�
	(ii) result in the failure to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by such Party (and, in the case of the Purchaser, likely to result in the failure to comply with or satisfy any covenant, condit...�

	(b) Notification provided under this Section 4.7 will not affect the representations, warranties, covenants, agreements or obligations of the Parties (or remedies with respect thereto) or the conditions to the obligations of the Parties under this Agr...�
	(c) The Purchaser may not elect to exercise its right to terminate this Agreement pursuant to subsection 7.2(a)(iv)(A) and the Company may not elect to exercise its right to terminate this Agreement pursuant to subsection 7.2(a)(iii)(A), unless the Pa...�

	4.8 Insurance and Indemnification�
	(a) Prior to the Effective Date, following a review and formal written acceptance of the terms and conditions by the Purchaser, the Company shall purchase customary “tail” policies of directors’ and officers’ liability insurance from a reputable and f...�
	(b) The Purchaser Parties shall honour all rights to indemnification or exculpation now existing in favour of present and former employees, officers and directors of the Company and its Subsidiaries and acknowledges that such rights shall survive the ...�
	(c) If the Company or any of its Subsidiaries or any of their respective successors or assigns (i) consolidates with or merges into any other Person and is not a continuing or surviving corporation or entity of such consolidation or merger, or (ii) tr...�

	4.9 Pre-Acquisition Reorganization�
	(a) The Company agrees that, upon the request by the Purchaser, the Company shall use its commercially reasonable efforts to effect such reorganization of the business, operations and assets of the Company or any of its wholly-owned Subsidiaries or su...�
	(b) If the Arrangement is not completed, the Purchaser Parties shall jointly and severally indemnify the Company and its Subsidiaries for, and shall forthwith reimburse the Company or at the Company’s direction, any one or more of its Subsidiaries for...�
	(c) The Company agrees that it shall, and shall cause each of its wholly-owned Subsidiaries to, co-operate with the Purchaser Parties and use reasonable commercial efforts to plan, prepare and implement such Pre-Acquisition Reorganizations as are reas...�

	4.10 TSX De-Listing�

	Article 5  ADDITIONAL COVENANTS REGARDING NON-SOLICITATION�
	5.1 Non-Solicitation�
	(a) Except as expressly provided in this Article 5, the Company shall not, directly or indirectly, through any director, officer, representative (including any financial or other adviser) or agent of the Company or of any of its Subsidiaries (collecti...�
	(i) solicit, initiate, knowingly encourage or otherwise knowingly facilitate (including by way of furnishing or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books or records of the Company or ...�
	(ii) enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than the Purchaser Parties) regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, ...�
	(iii) make a Company Change in Recommendation;�
	(iv) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take no position or remain neutral with respect to, any Acquisition Proposal (it being understood that publicly taking no position or a neutra...�
	(v) enter into (other than a confidentiality agreement permitted by and in accordance with Section 5.3) or publicly propose to enter into any agreement in respect of an Acquisition Proposal.�

	(b) The Company shall, and shall cause its Subsidiaries and its Representatives to, immediately cease and terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiation, or other activities commenced prior to the date ...�
	(i) immediately discontinue access to and disclosure of all information, including any data room and any confidential information, properties, facilities, books and records of the Company or of any of its Subsidiaries; and�
	(ii) as soon as possible request (and in any case within two Business Days), and exercise all rights it has (or cause its Subsidiaries to exercise any rights that they have) pursuant to a confidentiality agreement that is in force and effect to requir...�

	(c) The Company agrees that it shall (i) use commercially reasonable efforts to enforce any confidentiality, standstill or similar agreement or restriction to which the Company or any Subsidiary is a party and (ii) not release any Person from, or waiv...�

	5.2 Notification of Acquisition Proposals�
	If the Company or any of its Subsidiaries or any of their respective Representatives, receives or otherwise becomes aware of any inquiry, proposal or offer that constitutes an Acquisition Proposal, or any request for copies of, access to, or disclosur...�

	5.3 Responding to an Acquisition Proposal�
	(a) Notwithstanding Section 5.1, or any other agreement between the Parties or between the Company and any other Person, if at any time prior to the approval of the Arrangement Resolution, the Company receives an Acquisition Proposal, the Company may ...�
	(i) the Company has notified the Purchaser of the identity of such Person making the Acquisition Proposal;�
	(ii) the Board first determines in good faith, after consultation with its financial advisors and its legal counsel, that such Acquisition Proposal constitutes or could reasonably be expected to constitute or lead to a Superior Proposal;�
	(iii) such Person was not restricted from making such Acquisition Proposal pursuant to an existing confidentiality, standstill or similar restriction with the Company or any of its Subsidiaries;�
	(iv) the Company has been, and continues to be, in compliance with its obligations under this Article 5; and�
	(v) prior to providing any such copies, access, or disclosure, the Company enters into a confidentiality and standstill agreement with such Person, or confirms it has previously entered into such an agreement which remains in effect, in either case su...�


	5.4 Right to Match�
	(a) If the Company receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the Arrangement Resolution, the Board may, subject to compliance with Section 8.1, enter into a definitive agreement with respect to such...�
	(i) the Person making the Superior Proposal was not restricted from making such Superior Proposal pursuant to an existing standstill or similar restriction;�
	(ii) the Company has been, and continues to be, in compliance with its obligations under this Article 5;�
	(iii) the Company or its Representatives have delivered to the Purchaser a written notice of the determination of the Board that such Acquisition Proposal constitutes a Superior Proposal and of the intention of the Board to enter into such definitive ...�
	(iv) the Company or its Representatives have provided to the Purchaser a copy of the proposed definitive agreement for the Superior Proposal;�
	(v) at least five Business Days (the “Matching Period”) have elapsed from the date that is the later of the date on which the Purchaser received the Superior Proposal Notice and the date on which the Purchaser received a copy of the proposed definitiv...�
	(vi) during any Matching Period, the Purchaser has had the opportunity (but not the obligation), in accordance with subsection 5.4(b), to offer to amend this Agreement and the Arrangement in order for such Acquisition Proposal to cease to be a Superio...�
	(vii) after the Matching Period, the Board (A) has determined in good faith, after consultation with its legal counsel and financial advisors, that such Acquisition Proposal continues to constitute a Superior Proposal compared to the terms of the Arra...�
	(viii) prior to or concurrently with entering into such definitive agreement the Company terminates this Agreement pursuant to paragraph 7.2(a)(iii)(B) and pays the Purchaser Termination Fee pursuant to Section 8.1.�

	(b) During the Matching Period, or such longer period as the Company may approve in writing for such purpose: (a) the Board shall review any offer made by the Purchaser under paragraph 5.4(a)(vi) to amend the terms of this Agreement and the Arrangemen...�
	(c) Each successive amendment to any Acquisition Proposal that results in an increase in, or modification of, the consideration (or value of such consideration) to be received by the Shareholders or other material terms or conditions thereof shall con...�
	(d) The Board shall promptly reaffirm the Board Recommendation by way of a press release issued by the Company after any Acquisition Proposal which is not determined to be a Superior Proposal is publicly announced or the Board determines that a propos...�
	(e) If the Company provides a Superior Proposal Notice to the Purchaser on a date that is less than 10 Business Days before the Company Meeting, the Company may either proceed with or adjourn or postpone the Company Meeting to a date that is not more ...�
	(f) If the Company receives an Acquisition Proposal that the Board has determined in good faith, after consultation with its financial advisors and its legal counsel, constitutes or could reasonably be expected to constitute or lead to a Superior Prop...�
	(g) Nothing contained in this Article 5 shall prohibit the Board from:�
	(i) making any disclosure prior to the Effective Time prescribed by Law in response to an Acquisition Proposal (including by responding to an Acquisition Proposal under a directors’ circular under applicable Securities Laws); or�
	(ii) calling and/or holding a meeting of Shareholders requisitioned by Shareholders in accordance with the ABCA or taking any other action to the extent ordered or otherwise mandated by a court of competent jurisdiction in accordance with Law.�



	Article 6  CONDITIONS�
	6.1 Mutual Conditions Precedent�
	(a) Arrangement Resolution. The Arrangement Resolution has been approved and adopted by the Shareholders and, if required by the Interim Order, the holders of RSUs and Stock Options at the Company Meeting in accordance with the Interim Order.�
	(b) Interim Order and Final Order. The Interim Order and the Final Order have each been obtained on terms consistent with this Agreement, and have not been set aside or modified in a manner unacceptable to either the Company or the Purchaser, each act...�
	(c) Illegality. No Law is in effect that makes the consummation of the Arrangement illegal or otherwise prohibits or enjoins the Company or the Purchaser from consummating the Arrangement.�
	(d) Key Regulatory Approvals. All Key Regulatory Approvals shall have been received by the Company or the Purchaser, as the case may be, on terms satisfactory to the Company and the Purchaser, each acting reasonably.�
	(e) Key Third Party Consents. All Key Third Party Consents shall have been received by the Company or the Purchaser, as the case may be, on terms satisfactory to the Company and the Purchaser, each acting reasonably.�
	(f) Articles of Arrangement. The Articles of Arrangement to be sent to the Registrar under the ABCA in accordance with this Agreement shall be in a form and content satisfactory to the Company and the Purchaser, each acting reasonably.�

	6.2 Additional Conditions Precedent to the Obligations of the Purchaser Parties�
	(a) Representations and Warranties. The representations and warranties of the Company set forth in: (i) Section 7 [Capitalization] of Schedule C will be true and correct as of the date hereof and as of the Effective Time as though made on and as of su...�
	(b) Performance of Covenants. The Company will have complied in all material respects with each of the covenants of the Company contained in this Agreement to be complied with by it on or prior to the Effective Time, and the Company will have provided...�
	(c) No Legal Action. There is no action or proceeding pending by a Governmental Entity, or by any other Person (as to which, in the case of such other Person, there is a reasonable likelihood of success) that would, if successful:�
	(i) enjoin, prohibit or impose any material limitations, damages or conditions on, the Purchaser’s ability to hold or exercise full rights of ownership over any Common Shares; or�
	(ii) prohibit the Arrangement, or the ownership or operation by the Purchaser of a material portion of the business or assets of the Company and its Subsidiaries, taken as a whole, or, compel the Purchaser to dispose of or hold separate any material p...�

	(d) Dissent Rights. The number of Common Shares over which the Dissent Rights in Section 3.1 of the Plan of Arrangement have been exercised is less than 5% of the outstanding Common Shares.�
	(e) Material Adverse Effect. Since the date hereof, there shall not have been or occurred a Material Adverse Effect.�

	6.3 Additional Conditions Precedent to the Obligations of the Company�
	(a) Representations and Warranties. The representations and warranties of the Purchaser Parties set forth in Schedule D will be true and correct in all material respects as of the date hereof and as of the Effective Time as though made on and as of su...�
	(b) Performance of Covenants. Each of the Purchaser Parties will have complied in all material respects with each of the covenants of the Purchaser Parties contained in this Agreement to be complied with by either or both of them on or prior to the Ef...�

	6.4 Satisfaction of Conditions�

	Article 7  TERM AND TERMINATION�
	7.1 Term�
	7.2 Termination�
	(a) This Agreement may be terminated prior to the Effective Time by:�
	(i) the mutual written agreement of the Parties; or�
	(ii) either the Company or the Purchaser if:�
	(A) No Shareholder Approval: the Arrangement Resolution is not approved by the Shareholders at the Company Meeting in accordance with the Interim Order, provided that the right to terminate this Agreement under this paragraph 7.2(a)(ii)(A) will not be...�
	(B) Illegality: after the date of this Agreement, any Law is enacted, made, enforced or amended, as applicable, that makes the consummation of the Arrangement illegal or otherwise prohibits or enjoins the Company, the Purchaser or AcquisitionCo from c...�
	(C) Effective Time Not Prior to Outside Date: the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not terminate this Agreement pursuant to this paragraph 7.2(a)(ii)(C) if the failure of the Effective Time to so...�

	(iii) the Company if:�
	(A) Breach of Reps, Warranties or Covenants by a Purchaser Party: a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Purchaser or AcquisitionCo under this Agreement occurs that would cause any...�
	(B) Superior Proposal: prior to the Effective Time, the Board authorizes the Company to enter into a written agreement (other than a confidentiality agreement permitted by and in accordance with Section 5.3) with respect to a Superior Proposal in acco...�

	(iv) the Purchaser if:�
	(A) Breach of Reps, Warranties or Covenants by the Company: a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Company under this Agreement occurs that would cause any condition in Section 6.2...�
	(B) Change in Recommendation: (x) the Board fails to recommend or withdraws, amends, modifies or qualifies in a manner adverse to the Purchaser, or publicly proposes or states an intention to withdraw, amend, modify or qualify, the Board Recommendatio...�
	(C) Dissent Rights: the condition set forth in Section 6.2(d) [Dissent Rights] is not capable of being satisfied by the Outside Date; or�
	(D) Material Adverse Effect: there has occurred a Material Adverse Effect which is incapable of being cured on or prior to the Outside Date;�


	(b) If either the Company, on the one hand, or the Purchaser Parties, on the other hand, desires to terminate this Agreement pursuant to this Section 7.2 (other than pursuant to paragraph 7.2(a)(i)) it shall give notice of such termination to the othe...�

	7.3 Effect of Termination/Survival�

	Article 8  TERMINATION FEES AND DAMAGES�
	8.1 Purchaser Termination Fees�
	(a) If a Purchaser Damages Event occurs, the Company shall pay to, or to the order of, the Purchaser, the Purchaser Termination Fee in accordance with subsection 8.1(b). For the purposes of this Agreement, “Purchaser Termination Fee” means $43 million...�
	(i) by the Purchaser, pursuant to paragraph 7.2(a)(iv)(B) [Change in Recommendation];�
	(ii) by the Purchaser, pursuant to paragraph 7.2(a)(iv)(A) [Breach of Reps, Warranties or Covenants by the Company] other than in respect of a breach of the covenant in Section 4.1(c);�
	(iii) by the Company, pursuant to paragraph 7.2(a)(iii)(B) [Superior Proposal]; or�
	(iv) by the Company or the Purchaser pursuant to paragraph 7.2(a)(ii)(A) [No Shareholder Approval] or paragraph 7.2(a)(ii)(C) [Effective Time not Prior to Outside Date], if:�
	(A) prior to such termination, an Acquisition Proposal is made or publicly announced by any Person, or any Person other than the Purchaser or any of its affiliates has publicly announced an intention to do so, whether to the Company or any Shareholder...�
	(B) within nine months following the date of such termination (x) such Acquisition Proposal is consummated; or (y) the Company, directly or indirectly, enters into a definitive agreement in respect of such Acquisition Proposal and such Acquisition Pro...�
	For purposes of the foregoing, the term “Acquisition Proposal” shall have the meaning assigned to such term in Section 1.1, except that references to “20% or more” shall be deemed to be references to “50% or more”.�


	(b) Any Purchaser Termination Fee shall be paid by the Company to the Purchaser (or as the Purchaser may direct by notice in writing) as follows, by wire transfer in immediately available funds to an account designated by the Purchaser:�
	(i) if a Purchaser Damages Event occurs due to a termination of this Agreement described in subsection 8.1(a)(i) or 8.1(a)(ii), within two Business Days of the occurrence of such Purchaser Damages Event;�
	(ii) if a Purchaser Damages Event occurs due to a termination of this Agreement described in subsection 8.1(a)(iii), concurrently with such termination; or�
	(iii) if a Purchaser Damages Event occurs due to a termination of this Agreement described in subsection 8.1(a)(iv), upon the consummation of the Acquisition Proposal referred to in subsection 8.1(a)(iv).�

	(c) In no event shall the Company be required to pay under this Section 8.1 an amount in excess of the Purchaser Termination Fee.�
	(d) The Company may deduct and withhold any applicable withholding Tax from the payment of the Purchaser Termination Fee; provided, however, that the Company shall notify the Purchaser of its intent to withhold prior to making such withholding, and if...�
	(e) The Company acknowledges that the agreements contained in this Section 8.1 are an integral part of the transactions contemplated by this Agreement, and that without these agreements the Purchaser Parties would not enter into this Agreement, and th...�

	8.2 Company Termination Fees�
	(a) If a Company Damages Event occurs, AcquisitionCo or the Purchaser shall pay to, or to the order of, the Company, the Company Termination Fee in accordance with subsection 8.2(b). For the purposes of this Agreement, “Company Termination Fee” means ...�
	(i) by the Company, pursuant to paragraph 7.2(a)(iii)(A) [Breach of Reps, Warranties or Covenants by a Purchaser Party]; or�
	(ii) by the Purchaser or the Company pursuant to paragraph 7.2(a)(ii)(C) [Effective Time not Prior to Outside Date] as a result of the condition in Section 6.1(d) [Key Regulatory Approvals] not being satisfied.�

	(b) Any Company Termination Fee shall be paid by AcquisitionCo or the Purchaser to the Company (or as the Company may direct by notice in writing) by wire transfer in immediately available funds to an account designated by the Company within two Busin...�
	(c) The Purchaser may deduct and withhold any applicable withholding Tax from the payment of the Company Termination Fee; provided, however, that the Purchaser shall notify the Company of its intent to withhold prior to making such withholding, and if...�
	(d) The Purchaser Parties acknowledge that the agreements contained in this Section 8.2 are an integral part of the transactions contemplated by this Agreement, and that without these agreements the Company would not enter into this Agreement, and tha...�

	8.3 Costs and Expenses�

	Article 9  GENERAL PROVISIONS�
	9.1 Amendments�
	(a) change the time for performance of any of the obligations or acts of the Parties;�
	(b) modify any representation or warranty contained in this Agreement or in any document delivered pursuant to this Agreement;�
	(c) modify any of the covenants contained in this Agreement and waive or modify performance of any of the obligations of the Parties; and/or�
	(d) modify any mutual conditions contained in this Agreement.�

	9.2 Notices�
	(a) to the Company at:�
	(b) to the Purchaser at:�
	Morgan Stanley�
	1585 Broadway�
	New York, NY 10036�
	Attention: Sebastiano Visentini�
	Email:  Sebastiano.Visentini@morganstanley.com�
	(c) to AcquisitionCo at:�
	2172350 Alberta Ltd.�
	c/o Morgan Stanley�
	1585 Broadway�
	New York, NY 10036�
	Attention: Sebastiano Visentini�
	Email:  Sebastiano.Visentini@morganstanley.com�

	9.3 Time of the Essence�
	9.4 Injunctive Relief�
	9.5 Third Party Beneficiaries�
	(a) Except as provided in Section 4.8 which, without limiting their terms, are intended as stipulations for the benefit of the third Persons mentioned in such provisions (such third Persons referred to in this Section 9.5 as the “Indemnified Persons”)...�
	(b) Despite the foregoing, the Purchaser Parties acknowledge to each of the Indemnified Persons their direct rights against them and the Company under Section 4.8, which are intended for the benefit of, and shall be enforceable by, each Indemnified Pe...�

	9.6 Waiver�
	9.7 Entire Agreement�
	9.8 Successors and Assigns�
	(a) This Agreement becomes effective only when executed by the Company, AcquisitionCo and the Purchaser. After that time, it will be binding upon and enure to the benefit of the Company, AcquisitionCo and the Purchaser and their respective successors ...�
	(b) Neither this Agreement nor any of the rights or obligations under this Agreement are assignable or transferable by any Party without the prior written consent of the other Parties; provided that each of the Purchaser and AcquisitionCo may assign a...�

	9.9 Severability�
	9.10 Governing Law�
	(a) This Agreement will be governed by and interpreted and enforced in accordance with the Laws of the Province of Alberta and the federal Laws of Canada applicable therein.�
	(b) Each Party irrevocably attorns and submits to the non-exclusive jurisdiction of the Alberta courts situated in the City of Calgary and waives objection to the venue of any proceeding in such court or that such court provides an inconvenient forum.�

	9.11 Rules of Construction�
	9.12 No Liability�
	9.13 Counterparts�

	Schedule A  – ARRANGEMENT RESOLUTION�
	Schedule B  - PLAN OF ARRANGEMENT�
	Article 10  INTERPRETATION�
	10.1 Definitions�
	(a) “ABCA” means the Business Corporations Act, R.S.A. 2000, c. B-9.�
	(b) “AcquisitionCo” means 2172350 Alberta Ltd., a corporation incorporated under the laws of the Province of Alberta.�
	(c) “Arrangement” means the arrangement under the provisions of Section 193 of the ABCA on the terms and subject to the conditions set out in this Plan of Arrangement, subject to any amendments or variations hereto made in accordance with the terms of...�
	(d) “Arrangement Agreement” means the arrangement agreement made as of February 10, 2019 among the Company, AcquisitionCo and the Purchaser (including the schedules thereto) as it may be amended, modified or supplemented from time to time in accordanc...�
	(e) “Arrangement Resolution” means the special resolution to approve this Plan of Arrangement to be considered by the Shareholders and, if required by the Interim Order, the holders of RSUs and Stock Options, voting as a single class, at the Company M...�
	(f) “Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement, required by subsection 193(10) of the ABCA to be sent to the Registrar after the Final Order has been granted, which shall include this Plan ...�
	(g) “Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major banks are closed for business in Calgary, Alberta or in New York, New York.�
	(h) “Certificate of Arrangement” means the certificate or proof of filing to be issued by the Registrar pursuant to subsection 193(11) of the ABCA in respect of the Articles of Arrangement giving effect to the Arrangement.�
	(i) “Common Share Consideration” means $19.15 in cash per Common Share.�
	(j) “Common Shares” means the common shares in the capital of the Company and includes, for greater certainty, any Common Shares issued upon the valid exercise of outstanding Stock Options.�
	(k) “Company” means Solium Capital Inc., a corporation existing under the laws of the Province of Alberta.�
	(l) “Company Meeting” means the annual and special meeting of the Shareholders, including any adjournment or postponement thereof, to be called and held in accordance with the Arrangement Agreement and the Interim Order to consider, among other matter...�
	(m) “Court” means the Court of Queen’s Bench of Alberta.�
	(n) “Depositary” means such Person as the Company may appoint to act as depositary for the Common Shares, in relation to the Arrangement, with the approval of the Purchaser, acting reasonably.�
	(o) “Dissent Rights” means the rights of dissent in respect of the Arrangement described in Article 13.�
	(p) “Dissenting Holder” means a registered Shareholder who has validly exercised his or her Dissent Rights and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of the Common Shares in respect of w...�
	(q) “Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement.�
	(r) “Effective Time” means the time at which the Arrangement becomes effective on the Effective Date pursuant to the ABCA.�
	(s) “EPSP” means the Company’s Employee Profit Sharing Plan dated January 1, 2007, as amended on March 23, 2009 and November 11, 2011.�
	(t) “Final Order” means the final order of the Court approving the Arrangement pursuant to subsection 193(9)(a) of the ABCA, as such order may be amended by the Court prior to the Effective Time, provided that any such amendment is acceptable to both ...�
	(u) “Governmental Entity” means: (i) any international, multinational, national, federal, provincial, state, regional, municipal, local or other government, governmental or public department, central bank, court, tribunal, (including an independent qu...�
	(v) “IIROC” means the Investment Industry Regulatory Organization of Canada.�
	(w) “Incentive Holder” means a holder of an Incentive Interest.�
	(x) “Incentive Interests” means, collectively, the Stock Options and the RSUs.�
	(y) “Interim Order” means the interim order of the Court under subsection 193(4) of the ABCA (in a form acceptable to the Company and the Purchaser, each acting reasonably), providing for, among other things, the calling and holding of the Company Mee...�
	(z) “Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar requirement, wh...�
	(aa) “Letter of Transmittal” means the letter of transmittal sent to Shareholders for use in connection with the Arrangement.�
	(bb) “Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, assignment, lien (statutory or otherwise), or restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in each case, whet...�
	(cc) “Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, administrator, legal representative, government (including Governmental Entity), syndicate or other entity, whether or not...�
	(dd) “Plan of Arrangement” means this plan of arrangement under Section 193 of the ABCA, and any amendments or variations made in accordance with the Arrangement Agreement or Section 15.1, provided that any such amendment or variation is acceptable to...�
	(ee) “Purchaser” means Morgan Stanley, a corporation existing under the laws of the State of Delaware.�
	(ff) “Purchaser Parties” means, together, the Purchaser and AcquisitionCo and “Purchaser Party” means any one of the Purchaser or AcquisitionCo.�
	(gg) “Registrar” means the Registrar of Corporations appointed pursuant to Section 263 of the ABCA.�
	(hh) “Rights Plan” means the shareholder rights plan agreement between the Company and TSX Trust Company, as rights agent, dated as of April 1, 2013, as amended and restated as of May 25, 2016, and as further amended by a successor rights plan agreeme...�
	(ii) “RSU Award Agreement” means the written agreement evidencing the grant of RSUs by the Company.�
	(jj) “RSU Consideration” means $19.15 in cash.�
	(kk) “RSUs” means all of the outstanding restricted share units issued under the Share Award Incentive Plan whether designated as “Restricted Time Based Awards” or “Performance Based Awards” in the RSU Award Agreement pertaining thereto.�
	(ll) “Share Award Incentive Plan” means the Company’s share award incentive plan dated May 9, 2007, as amended.�
	(mm) “Shareholders” means the registered holders of the Common Shares.�
	(nn) “Stock Option Plan” means the Company’s stock option plan dated May 9, 2007, as amended March 13, 2017 and December 11, 2017.�
	(oo) “Stock Options” means the outstanding options to purchase Common Shares issued pursuant to the Stock Option Plan.�
	(pp) “Strike Price” means, with respect to any Stock Option, the price per Common Share at which the Stock Option may be exercised by the holder thereof pursuant to the agreement, certificate or other instrument granting or confirming the grant of the...�
	(qq) “Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.).�

	10.2 Interpretation Not Affected by Headings, etc.�
	10.3 Number and Gender�
	10.4 Date of any Action�
	10.5 Time�
	10.6 Currency�
	10.7 Statutory References�

	Article 11  EFFECT OF THE ARRANGEMENT�
	11.1 Arrangement Agreement�
	11.2 Binding Effect�
	11.3 Effect of the Arrangement�

	Article 12  ARRANGEMENT�
	12.1 The Arrangement�
	(a) notwithstanding the terms of the Rights Plan, the Rights Plan shall be terminated and shall be of no further force and effect and all rights issued pursuant to the Rights Plan shall be cancelled without any payment in respect thereof;�
	(b) each Common Share held by a Dissenting Holder who has validly exercised Dissent Rights pursuant to Article 13 and which Dissent Rights remain valid immediately prior to the Effective Time shall be transferred to, and acquired by AcquisitionCo (fre...�
	(c) notwithstanding the terms of the Stock Option Plan, any resolutions of the Company directors or any agreement, certificate or other instrument granting or confirming the grant of Stock Options or representing Stock Options, each Stock Option (whet...�
	(i) all of the Stock Options shall immediately be, and shall be deemed to be, cancelled and extinguished without any further action on the part of the holder thereof or the Company;�
	(ii) the holders of Stock Options shall cease to be holders of Stock Options and to have any rights as holders of Stock Options other than the right to receive, from the amount held in escrow by the Depositary as described in Section 14.1(a), the cash...�
	(iii) any agreement, certificate or other document evidencing Stock Options or the right of a holder thereof to any Stock Options shall be void and of no further force or effect as of such time and the Company shall cease to have any further liabiliti...�
	(iv) the Stock Option Plan shall be terminated and of no further force and effect;�

	(d) notwithstanding the terms of the Share Award Incentive Plan, any resolutions of the Company directors or any agreement (including any RSU Award Agreement), certificate or other instrument granting or confirming the grant of RSUs or representing RS...�
	(i) all of the RSUs shall immediately be, and shall be deemed to be, cancelled and all agreements, certificates or other instruments relating to such RSUs shall be, and shall be deemed to be, be terminated and of no further force and effect;�
	(ii) the holders of RSUs shall cease to be holders of RSUs and to have any rights as holders of RSUs other than the right to receive, from the amount held in escrow by the Depositary as described in Section 14.1(a), the cash payment to which they are ...�
	(iii) any agreement, certificate or other document evidencing RSUs or the right of a holder thereof to any RSUs shall be void and of no further force or effect as of such time and the Company shall cease to have any further liabilities or obligations ...�
	(iv) the Share Award Incentive Plan shall be terminated and of no further force and effect;�

	(e) each Common Share outstanding immediately prior to the Effective Time, other than Common Shares held by a Dissenting Holder who has validly exercised such holder’s Dissent Right and other than Common Shares held by the Purchaser, AcquisitionCo or ...�
	(i) the holders of such Common Shares shall cease to be the holders thereof and shall cease to have any rights as holders of such Common Shares other than the right to be paid the Common Share Consideration by the Depositary in accordance with this Pl...�
	(ii) such holders’ names shall be removed from the register of the Common Shares maintained on behalf of the Company; and�
	(iii) AcquisitionCo shall be entered in the register of the Common Shares maintained by or on behalf of the Company; and�

	(f) the EPSP shall be terminated in accordance with Section 18 thereof.�

	12.2 Share Register Updates�
	12.3 Paramountcy�

	Article 13  RIGHTS OF DISSENT�
	13.1 Rights of Dissent�
	(a) are ultimately entitled to be paid by AcquisitionCo fair value for such Common Shares shall: (i) be deemed not to have participated in the transactions in Section 12.1 (other than Section 12.1(b)); (ii) be entitled to be paid an amount equal to th...�
	(b) are ultimately not entitled, for any reason, to be paid by AcquisitionCo fair value for such Common Shares shall be deemed to have participated in the Arrangement, as of the Effective Time, on the same basis as a non-dissenting Shareholder,�

	13.2 Recognition of Dissenting Holders�

	Article 14  CERTIFICATES AND PAYMENTS�
	14.1 Payment of Consideration�
	(a) Following the Effective Time, the funds delivered to the Depositary pursuant to Section 2.8 of the Arrangement Agreement shall be held by the Depositary in escrow as agent and nominee for the former holders of the Common Shares and Incentive Inter...�
	(b) On or as soon as practicable after the Effective Date, the Depositary shall pay the amounts required by Section 3.1(c) and 12.1(d) to be paid to the Incentive Holders out of the amounts held in escrow for such holders under Section 14.1(a), either...�
	(c) Upon surrender to the Depositary for cancellation of a certificate which immediately prior to the Effective Time represented outstanding Common Shares that were transferred pursuant to Section 12.1(e), together with a duly completed and executed L...�
	(d) Until surrendered as contemplated by this Section 14.1, each certificate that immediately prior to the Effective Time represented Common Shares shall be deemed to represent only the right to receive from the Depositary the aggregate Common Share C...�
	(e) No holder of Common Shares or Incentive Holder shall be entitled to receive any consideration with respect to such Common Shares or Incentive Interests, as applicable, other than any cash payment from the Depositary to which such holder is entitle...�

	14.2 Lost Certificates�
	14.3 Withholding Rights�
	14.4 Limitation and Proscription�
	To the extent that a former Shareholder shall not have complied with the provisions of Section 14.1 or Section 14.2 on or before the date that is three years less one day after the Effective Date (the “final proscription date”), then�
	(a) the Common Share Consideration that such former Shareholder was entitled to receive shall cease to represent a right or claim of any kind or nature and the right of the holder to receive the applicable Common Share Consideration for the Common Sha...�
	(b) the Common Share Consideration that such former Shareholder was entitled to receive shall be delivered to AcquisitionCo by the Depositary;�
	(c) the certificates formerly representing Common Shares shall cease to represent a right or claim of any kind or nature as of such final proscription date; and�
	(d) any payment made by way of cheque by the Depositary pursuant to this Plan of Arrangement that has not been deposited or has been returned to the Depositary or that otherwise remains unclaimed, in each case, on or before the final proscription date...�

	14.5 No Liens�

	Article 15  AMENDMENTS�
	15.1 Amendments to Plan of Arrangement�
	(a) The Company and the Purchaser Parties may amend, modify and/or supplement this Plan of Arrangement at any time and from time to time prior to the Effective Time, provided that each such amendment, modification and/or supplement must (i) be set out...�
	(b) Subject to the provisions of the Interim Order, any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Company and the Purchaser Parties at any time prior to the Company Meeting (provided that the Company or t...�
	(c) Any amendment, modification or supplement to this Plan of Arrangement that is approved or directed by the Court following the Company Meeting shall be effective only if (i) it is consented to in writing by each of the Company on the one hand and t...�
	(d) Any amendment, modification or supplement to this Plan of Arrangement may be made by the Company and Purchaser Parties without the approval of or communication to the Court or the Shareholders and, if applicable, the holders of RSUs and Stock Opti...�
	(e) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the Arrangement Agreement.�


	Schedule C  - REPRESENTATIONS AND WARRANTIES OF THE COMPANY�
	1 Organization and Status.  The Company and each of its Subsidiaries is a corporation or other entity duly incorporated or organized, as applicable, validly existing and in good standing under the laws of the jurisdiction of its incorporation, organiz...�
	2 Qualification.  The Company and each of its Subsidiaries is duly registered, qualified or licensed to carry on business and is in good standing in each jurisdiction in which the character of its assets and properties, owned, leased, licensed or othe...�
	3 Corporate Authorization.  The Company has all necessary corporate power and authority to execute and deliver this Agreement and the other agreements to be delivered hereunder, to perform its obligations hereunder and thereunder and, subject to obtai...�
	4 Execution and Binding Obligation.  This Agreement has been duly executed and delivered by the Company, and constitutes a legal, valid and binding agreement of the Company enforceable against it in accordance with its terms subject only to any limita...�
	5 Governmental Authorization.  The execution and delivery by the Company of this Agreement and performance by the Company of its obligations hereunder and the consummation of the Arrangement and the other transactions contemplated hereby do not requir...�
	6 Non-Contravention.  The execution and delivery by the Company of this Agreement and performance by the Company of its obligations hereunder and the consummation of the Arrangement and the other transactions contemplated hereby do not and will not, e...�
	(a) contravene, conflict with, or result in any violation or breach of the Company’s Constating Documents;�
	(b) assuming compliance with the matters referred to in Paragraph 5 above, contravene, conflict with or result in a violation or breach of any Law;�
	(c) require any consent or other actions by any Person under, constitute a default, or an event that, with or without notice or lapse of time or both, would constitute a default under, or cause or permit the termination, cancellation, acceleration or ...�
	(d) result in the creation or imposition of any Lien upon any of the properties or assets of the Company or its Subsidiaries,�

	7 Capitalization.�
	(a) The authorized capital of the Company consists of an unlimited number of Common Shares and an unlimited number of Preferred Shares, issuable in series.�
	(b) As of the date of this Agreement, there were 56,736,601 Common Shares and no Preferred Shares issued and outstanding, and all such Common Shares have been duly authorized and validly issued and are fully paid and non-assessable.�
	(c) As of the date of this Agreement, there are 2,872,880 Common Shares issuable upon the exercise of all outstanding Stock Options.�
	(d) The Stock Option Plan and the issuance of Common Shares under such plan (including all outstanding Stock Options) have been duly authorized by the Board in compliance with Law and the terms of the Stock Option Plan.�
	(e) As of the date of this Agreement, there are an aggregate of 864,306 Common Shares issuable upon the vesting of all RSUs.�
	(f) The Share Award Incentive Plan and the issuance of Common Shares under such plan (including all outstanding RSUs) have been duly authorized by the Board in compliance with Law and the terms of the Share Award Incentive Plan.�
	(g) Except as disclosed in Section 7(g) of the Company Disclosure Letter and except for the Stock Options, the RSUs and rights under the Rights Plan, there are no issued, outstanding or authorized options, equity-based awards, warrants, calls, convers...�
	(h) There are no issued, outstanding or authorized obligations, agreements, arrangements, understandings or commitments to repurchase, redeem or otherwise acquire any securities of the Company or of any of its Subsidiaries, or qualify securities for p...�
	(i) There are no outstanding agreements or binding commitments of the Company or any of its Subsidiaries requiring it to provide any amount of funds or to make any investment (in the form of a loan, capital contribution or otherwise) in any Person oth...�
	(j) Section 7(j) of the Company Disclosure Letter sets forth, with respect to each Stock Option and RSU outstanding as at the date of this Agreement, (A) the holder of such Stock Option or RSU; (B) the number of Common Shares issuable therefor; and (C...�
	(k) The Stock Option Plan and the Share Award Incentive Plan and the issuances of Common Shares under such plans have been recorded on the Company's financial statements in accordance with IFRS, and no such grants involved any “back dating,” “forward ...�
	(l) All dividends or distributions on securities of the Company or any of its Subsidiaries that have been declared or authorized have been paid in full.�

	8 Shareholders’ and Similar Agreements.  Neither the Company nor any of its Subsidiaries is subject to, or affected by, any unanimous shareholders agreement and is not a party to any shareholder, pooling, voting, or other similar arrangement or agreem...�
	9 Subsidiaries.�
	(a) The following information with respect to each Subsidiary is accurately set out in Section 9 of the Company Disclosure Letter: (i) its name; and (ii) its jurisdiction of incorporation, organization or formation.�
	(b) The Company is, directly or indirectly, the registered and beneficial owner of all of the outstanding common shares or other equity interests of each of its Subsidiaries, free and clear of any Liens, other than Liens as are addressed in any govern...�

	10 Options to Acquire Assets.  There is no contract, option or any other right of another binding upon or which at any time in the future may become binding upon the Company or any Subsidiary to sell, transfer, assign, pledge, mortgage or in any other...�
	11 Securities Law Matters.  The Company is a “reporting issuer” not in default (or the equivalent) under Canadian Securities Laws in each of the provinces of Canada.  The Common Shares are listed and posted for trading on the TSX and the OTC pink shee...�
	12 U.S. Securities Law Matters.�
	(a) Neither the Company nor any of its Subsidiaries is, or is required to be, registered with the U.S. Securities and Exchange Commission, or with any U.S. state, as an investment adviser under the U.S. Investment Advisers Act of 1940, as amended, or ...�
	(b) Neither the Company nor any of its Subsidiaries is, or is required to be, registered under the U.S. Investment Company Act of 1940. Neither the Company nor any of its Subsidiaries have previously been and on the Effective Date will not be a “shell...�

	13 Shareholder Rights Plan.  Neither the execution and delivery of this Agreement nor the consummation of the Arrangement or the transactions contemplated by the Lock-Up Agreements will: (i) cause the rights under the Rights Plan to become exercisable...�
	14 Financial Statements.�
	(a) The Company’s audited consolidated financial statements as at and for the fiscal year ended December 31, 2017 (including any of the notes or schedules thereto, the auditor’s report thereon and related management’s discussion and analysis) and the ...�
	(b) The Company does not intend to correct or restate, nor, to the knowledge of the Company, is there any basis for any correction or restatement of, any aspect of any of the financial statements referred to in this Paragraph 14.  There are no, nor ar...�
	(c) The financial books, records and accounts of the Company and each of its Subsidiaries: (i) have been maintained, in all material respects, in accordance with IFRS; (ii) are stated in reasonable detail; (iii) accurately and fairly reflect all the m...�

	15 Disclosure Controls and Internal Control over Financial Reporting.�
	(a) The Company has established and maintains a system of disclosure controls and procedures (as such term is defined in National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings) that are designed to provide reas...�
	(b) The Company has established and maintains a system of internal control over financial reporting (as such term is defined in National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings) that is designed to provid...�
	(c) To the knowledge of the Company, (i) there is no material weakness (as such term is defined in National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings) relating to the design, implementation or maintenance o...�

	16 Auditors.  The auditors of the Company are independent public accountants as required by applicable Laws and there is not now, and there has never been, any reportable event (as defined in National Instrument 51-102 – Continuous Disclosure Obligati...�
	17 No Undisclosed Liabilities.  There are no material liabilities or obligations of the Company or of any of its Subsidiaries of any kind whatsoever, whether accrued, disclosed, contingent, absolute, determined, determinable or otherwise, other than l...�
	18 Absence of Certain Changes or Events.  Since December 31, 2017, other than the transactions contemplated in this Agreement: (i) through the date of this Agreement, the business of the Company and of each of its Subsidiaries has been conducted in th...�
	19 Related Party Transactions.  Neither the Company nor any of its Subsidiaries is indebted to any director, officer, employee or agent of, or independent contractor to, the Company or any of its Subsidiaries or any of their respective affiliates or a...�
	20 Compliance with Laws.  Except as disclosed in Section 20 of the Company Disclosure Letter, the Company and each of its Subsidiaries is, and since January 1, 2017 has been, in compliance with applicable Laws, except where non-compliance would not, i...�
	21 Authorizations and Licenses.�
	(a) The Company and each of its Subsidiaries own, possess or have obtained all Authorizations that are required by Law in connection with (i) the operation of the business of the Company and of each of its Subsidiaries as presently conducted, and (ii)...�
	(b) Other than as disclosed in Section 21 of the Company Disclosure Letter, the Company or its Subsidiaries, as applicable, lawfully hold, own or use, and have complied with and are in compliance with, all such Authorizations, except as would not, ind...�
	(c) Other than as disclosed in Section 21 of the Company Disclosure Letter, there is no action, investigation or proceeding pending or, to the knowledge of the Company, threatened in respect of or regarding any such Authorization and none of the Compa...�

	22 Securities Trading Activities.�
	(a) Other than as disclosed in Section 22 of the Company Disclosure Letter: (i) The Company and its Subsidiaries are in material compliance with all applicable Laws in connection with all securities trading activities conducted by any of them in conne...�
	(b) In connection with the business and operations of the Company and its Subsidiaries, neither the Company nor any Subsidiary (other than Solium Financial Inc., Solium Financial Services LLC, Solium Capital UK Limited, Solium Trustee (Jersey) Limited...�

	23 Material Contracts.�
	(a) There are no Debt Documents other than as disclosed in Section 23(a) of the Company Disclosure Letter and none of the Debt Documents have been amended, modified, supplemented, restated, replaced or substituted and there are no other agreements or ...�
	(b) Except as would not, individually or in the aggregate, have a Material Adverse Effect or as disclosed in Section 23(a) of the Company Disclosure Letter:�
	(c) Section 23(a) of the Company Disclosure Letter sets forth a list as of the date of this Agreement of the Material Contracts.�

	24 Personal Property.  The Company and its Subsidiaries have good title to all material personal property of any kind or nature which the Company or any of its Subsidiaries purports to own, free and clear of all Liens (other than Liens as are addresse...�
	25 Intellectual Property.�
	(a) Except as would not, individually or in the aggregate, have a Material Adverse Effect or as disclosed in Section 25 of the Company Disclosure Letter:�
	(i) all applications for registration of any Owned Intellectual Property have been properly filed and have been pursued by the Company and the Subsidiaries in the Ordinary Course, and neither the Company nor any of the Subsidiaries has received any no...�
	(ii) the Company or its Subsidiaries own, free and clear of all Liens, except for Liens as are addressed in any governmental registry, all right, title and interest in and to the Owned Intellectual Property material to the conduct of their respective ...�
	(iii) the Company and its Subsidiaries have the right to use all the material Licensed-In Intellectual Property in carrying on their businesses in the manner currently used subject to the terms of the license agreements governing such Licensed-In Inte...�
	(iv) all Contracts in respect of the Licensed-Out Intellectual Property and the Licensed-In Intellectual Property are enforceable and in full force and effect and, to the knowledge of the Company, none of the Company, any of its Subsidiaries or any th...�
	(v) the Company and the Subsidiaries are entitled to the uninterrupted access, use, practice, enjoyment and exploitation of the Owned Intellectual Property, without restriction or obligation to pay any royalty fees in respect of such Owned Intellectua...�
	(vi) to the extent that any of the material Owned Intellectual Property was created by an employee of or consultant to the Company or any of its Subsidiaries, that the Company has obtained assignments of all rights that the Company or its Subsidiaries...�
	(vii) the Company has no knowledge of any infringement or misappropriation of any Intellectual Property rights of any Person by the Company or its Subsidiaries, has not received any notice that the conduct of the business of the Company or its Subsidi...�
	(viii) to the knowledge of the Company, all rights to the Owned Intellectual Property are valid, subsisting and enforceable; and�
	(ix) to the knowledge of the Company, no Person is engaging in any activity that infringes or misappropriates or otherwise violates the material Owned Intellectual Property.�

	(b) Except as would not have a Material Adverse Effect, no Open Source Software has been used in or is being used in, embedded or incorporated into, integrated or bundled with, or linked with or to the Software owned by the Company or any of its Subsi...�
	(i) to disclose any source code of Software owned by the Company or its Subsidiaries;�
	(ii) to license the source code of Software owned by the Company or its Subsidiaries for the purpose of making derivative works; or�
	(iii) to make available for redistribution to any Person the source code of Software owned by the Company or its Subsidiaries at no charge,�

	(c) Except as disclosed in Section 25 of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries has made any source code related to the Owned Intellectual Property available to third parties. Agreements pursuant to which the Co...�

	26 Transfer of Intellectual Property Rights. To the extent that any of the material Owned Intellectual Property is licensed or disclosed to any person or any person has access to such material Owned Intellectual Property (including but not limited to ...�
	27 IT Systems.  Except as disclosed in Section 27 of the Company Disclosure Letter, the IT Systems are sufficient for conducting the business, as presently conducted, of the Company and its Subsidiaries and the Company and its Subsidiaries own or have...�
	28 Privacy, Security and Anti-Spam.�
	(a) the Company and its Subsidiaries have complied with all applicable Privacy Laws; and no notices (whether written or, to the knowledge of the Company, oral), or complaints have been received by, and no claims are pending (whether by a Governmental ...�
	(b) the Company and its Subsidiaries maintain reasonable and appropriate measures, including reasonable steps when using vendors, to protect the privacy, confidentiality, and security of Personal Information against a Security Breach, consistent with ...�
	(c) since July 1, 2014, the Company and its Subsidiaries have at all times been in compliance with CASL and there are no claims or other proceedings relating to CASL in respect of the Company and its Subsidiaries that have commenced, concluded or of w...�
	(d) the Company and its Subsidiaries have developed and implemented such policies and procedures as are necessary to enable the Company and its Subsidiaries to comply with CASL and have, in all material respects, complied with such policies and proced...�

	29 Real Property.�
	(i) each lease, sublease, license or occupancy agreement for real property leased, subleased, licensed or occupied by the Company or its Subsidiaries is valid, legally binding and enforceable against the Company or its Subsidiary, as applicable, and, ...�
	(ii) the Company and its Subsidiaries enjoy peaceful and undisturbed possession under all occupancy agreements for leased real property;�
	(iii) the Company or its Subsidiaries, as applicable, are fully entitled to the use and benefit from each lease, sublease, license and occupancy agreement for real property leased, subleased, licensed or occupied by the Company or its Subsidiaries in ...�
	(iv) to the knowledge of the Company, no third party has repudiated or has the right to terminate or repudiate any such lease, sublease, license or occupancy agreement (except for the normal exercise of remedies in connection with a default thereunder...�
	(v) none of the leases, subleases, licenses or occupancy agreements have been assigned by the Company or any of its Subsidiaries in favour of any Person or sublet or sublicensed.�

	30 Restrictions on Conduct of Business.  Except as set forth Section 30 of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries is a party to or bound by any Contract, obligation, judgment, injunction, Order or decree which p...�
	31 Litigation.  There are no claims, actions, suits, arbitrations, inquiries, investigations or proceedings pending, or, to the knowledge of the Company, threatened, against or naming as a party thereto the Company or any of its Subsidiaries or affect...�
	32 Environmental Matters.�
	(a) The Company and its Subsidiaries are in compliance in all material respects with all applicable Environmental Laws, including possessing all material permits, authorizations, licenses, exemptions and other governmental authorizations required for ...�
	(b) No written notice, order, complaint or penalty has been received by the Company or any of its Subsidiaries alleging that the Company or any of its Subsidiaries is in violation of, or has any liability or potential liability under, any Environmenta...�

	33 Non-Arm’s Length Transactions. Other than employment or compensation agreements entered into in the ordinary course of business, no director, officer, employee or agent of, or independent contractor to, the Company or any of its Subsidiaries or hol...�
	34 Employees.�
	(a) The Company has disclosed the compensation paid to its “named executive officers” (as such term is defined in Form 51-102F6 – Statement of Executive Compensation) for the fiscal year ended December 31, 2017 in the Company Filings in material compl...�
	(b) Except as disclosed in Section 34(b) of the Company Disclosure Letter, the Company and its Subsidiaries are in material compliance with all terms and conditions of employment and all Law respecting employment, including pay equity, employment stan...�
	(c) All amounts due or accrued for all salary, wages, bonuses, commissions and vacation with pay and benefits and other similar accruals have either been paid or are accurately reflected in all material respects in the books and/or records of the Comp...�
	(d) Except as disclosed in Section 34(d) of the Company Disclosure Letter, no Company Employee has any agreement in relation to any employee’s termination, length of notice, pay in lieu of notice, severance, job security or similar provisions (other t...�
	(e) There are no material outstanding assessments, penalties, fines, liens, charges, surcharges, or other amounts due or owing pursuant to any workplace safety and insurance legislation and neither the Company nor any Subsidiary has been reassessed in...�
	(f) There are no material charges pending with respect to the Company or its Subsidiaries under applicable occupational health and safety legislation (“OHSL”).  The Company and each of its Subsidiaries have complied in all material respects with the t...�
	(g) All consultants and independent contractors providing services to the Company or its Subsidiaries and/or in respect of the business of the Company or its Subsidiaries have been properly classified in accordance with applicable Laws, and neither th...�
	(h) Except as disclosed in Section 34(h) of the Company Disclosure Letter, no union has bargaining rights in respect of any Company Employees or any Persons providing on site services in respect of the business of the Company or its Subsidiaries. Neit...�
	(i) To the Company's Knowledge, in the last ten (10) years, (i) no allegations of sexual harassment have been made against any officer of the Company or any of its Subsidiaries, and (ii) the Company and its Subsidiaries have not entered into any settl...�
	(j) The Company has disclosed in the Data Room the material terms and conditions of the compensation payable to Company Employees.�

	35 Employee Plans.�
	(a) The Company has disclosed in the Data Room true, correct and complete copies of all Employee Plans or a summary thereof.  Except as disclosed in Section 35 of the Company Disclosure Letter, no commitments to improve or otherwise amend any Employee...�
	(b) Neither the Company nor any of its ERISA Affiliates (nor to the Company's Knowledge any predecessor of any such entity) sponsors, maintains, administers or contributes to (or has any obligation to contribute to), or has in the past six years spons...�
	(c) Each Employee Plan is and has been established, registered (if applicable), qualified (if applicable), funded (if applicable) and, in all material respects, administered in accordance with Law and in accordance with their terms.  No fact or circum...�
	(d) Each Employee Plan, and any award thereunder, that is or forms part of a “nonqualified deferred compensation plan” within the meaning of, and subject to the requirements of, Section 409A of the Code has been timely amended (if applicable) to compl...�
	(e) Each Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination or opinion letter from the IRS or has applied to the IRS for such a letter within the applicable remedial amendment period ...�
	(f) All contributions, premiums or taxes required to be made or paid by the Company or any of its Subsidiaries, as the case may be, under the terms of each Employee Plan or by Law have been made in a timely fashion in accordance with Law in all materi...�
	(g) Except as would not, individually or in the aggregate, be material to the Company and its Subsidiaries, to the knowledge of the Company, (i) no Employee Plan is subject to any investigation, examination or other proceeding, action or claim initiat...�

	36 Insurance.�
	(a) The Company and each of its Subsidiaries is insured by reputable third party insurers with adequate policies appropriate for the size and nature of the business of the Company and its Subsidiaries and their respective assets, including a sufficien...�
	(b) To the knowledge of the Company, each material insurance policy currently in effect that insures the physical properties, business, operations and assets of the Company and its Subsidiaries is valid and binding and in full force and effect.  The C...�

	37 Taxes.  Except as disclosed in Section 37 of the Company Disclosure Letter:�
	(a) the Company and each of the Subsidiaries has (i) duly and timely filed, or caused to be filed, in each case, taking into account all applicable extensions, all income Tax Returns and other material Tax Returns required to be filed by them with the...�
	(b) the Company has provided adequate accruals in accordance with IFRS in the most recently published consolidated financial statements of the Company for any unpaid Taxes of the Company and its Subsidiaries, and no liability in respect of Taxes not r...�
	(c) as of the date hereof, (i) there are no proceedings, audits, claims or investigations in progress, pending or threatened in writing by any Governmental Entity with respect to Taxes against the Company or any Subsidiary; and (ii) no deficiencies, l...�
	(d) the Company and each of the Subsidiaries that is so required to be registered are duly registered under subdivision (d) of Division V of Part IX of the Excise Tax Act (Canada) with respect to the goods and services tax and harmonized sales tax, an...�
	(e) neither the Company nor any of the Subsidiaries has received any notice or inquiry in writing from any Governmental Entity outside of the country in which such entity was formed, to the effect that such entity is subject to net basis taxation or i...�
	(f) there are no currently effective elections, agreements or waivers extending the statutory period or providing for an extension of time with respect to the assessment or reassessment of any amount of material Taxes of, or the filing of any material...�
	(g) none of the Company or a Subsidiary has been a member of an affiliated group of corporations filing a Tax Return on a consolidated, affiliated, unitary, or similar basis, or is a party to, or otherwise bound by or subject to, any indemnification, ...�
	(h) there are no Liens for Taxes upon any properties or assets of the Company or any of its Subsidiaries (excluding Liens for Taxes that are not yet due and payable or that are being contested in good faith through appropriate proceedings and which ar...�
	(i) the Company, and each of its Subsidiaries are, and have been at all relevant times, in material compliance with all applicable transfer pricing Laws, and have maintained required documentation (as required under Section 482 of the Code, paragraphs...�
	(j) none of the U.S. Subsidiaries of the Company has entered into any transaction or arrangement required to be reported as a "reportable transaction" within the meaning of the Code, and the regulations thereunder (or any similar provision of applicab...�
	(k) there are no circumstances existing which could result in the application of Section 17, Section 78, Section 79, or Sections 80 to 80.04 or Section 160 of the Tax Act to the Company or any of its Subsidiaries that are resident in Canada for the pu...�
	(l) none of the shares of the Subsidiaries of the Company that are incorporated in the United States are U.S. real property interests (within the meaning of Section 1445 of the Code); and�
	(m) neither the Company nor any of the Company’s non-U.S. Subsidiaries has made an election pursuant to Section 897(i) of the Code.�

	38 Opinion of Financial Advisor.  The Board or a committee thereof has received the Fairness Opinion and the Company has been authorized by the Financial Advisor to permit inclusion of the Fairness Opinion and references thereto in the Company Circular.�
	39 Funds Available.  The Company has sufficient funds available to pay the Purchaser Termination Fee in the event of a Purchaser Damages Event pursuant to the terms of the Arrangement Agreement.�
	40 Brokers.  Other than the fees to be paid to the Financial Advisor pursuant to its engagement letter with the Company, a true and complete copy of which has been provided to the Purchaser, no investment banker, broker, finder, financial adviser or o...�
	41 Board Approval.�
	42 No “Collateral Benefit”.  Except as disclosed in Section 42 of the Company Disclosure Letter, to the knowledge of the Company, no related party of the Company (within the meaning of MI 61-101) together with its associated entities, beneficially own...�
	43 Money Laundering.  The operations of the Company and of each of its Subsidiaries are and have been conducted at all times in material compliance with applicable financial recordkeeping and reporting requirements and money laundering Laws and the ru...�
	44 Anti-Corruption.  Neither the Company nor any of its Subsidiaries, nor to the knowledge of the Company, any of its or their respective directors, executives, officers, representatives, agents or employees has: (i) used or is using any corporate fun...�
	45 U.S. Broker Dealer Compliance.  Except as disclosed in Section 45 of the Company Disclosure Letter:�
	(a) any Subsidiary of the Company that is registered with the U.S. Securities and Exchange Commission as a broker or dealer has conducted all of its activities in material compliance with the U.S. Securities Exchange Act of 1934 (the “Exchange Act”), ...�
	(b) neither the Company nor any of its Subsidiaries is subject to “statutory disqualification” as defined in Section 3(a)(39) of the Exchange Act.�

	Schedule D  - REPRESENTATIONS AND WARRANTIES OF THE PURCHASER PARTIES�
	Schedule E  - KEY REGULATORY APPROVALS�
	Schedule F  – FORM OF VOTING SUPPORT AGREEMENT�
	Article 1  INTERPRETATION�
	1.1 Definitions in Arrangement Agreement�
	1.2 References to Arrangement Agreement�

	Article 2  COVENANTS OF THE SHAREHOLDER�
	2.1 2.1 General�
	(a) at the Company Meeting or at any adjournment thereof or in any other circumstances upon which a vote, consent or other approval of the shareholders of the Company with respect to the Arrangement Resolution is sought, to vote (or cause to be voted)...�
	(b) at any meeting of securityholders of the Company or at any adjournment thereof or in any other circumstances upon which a vote, consent or other approval of all or some of the securityholders of the Company is sought for any resolution which could...�
	(c) as promptly as practicable following the mailing of the Company Circular and in any event no later than five Business Days prior to the date of the Company Meeting,�
	(i) if the Shareholder is the holder of record of any of the Subject Securities, to deliver or cause to be delivered to the Company, with a copy to Acquireco and the Purchaser concurrently, a duly executed proxy or proxies directing those individuals ...�
	(ii) if the Shareholder is the beneficial owner of any of the Subject Securities, to deliver or direct an authorized representative to deliver (electronically or otherwise), a duly executed voting instruction form to the intermediary through which the...�

	(d) not to directly or indirectly, without the prior written consent of the Purchaser and Acquireco (such consent not to be unreasonably withheld or delayed): (i) sell, transfer, gift, assign, grant a participation interest in, option, pledge, hypothe...�
	(e) not to exercise any rights of appraisal or rights of dissent provided under any applicable Laws or otherwise in connection with the Arrangement or the transactions contemplated by the Arrangement Agreement considered at the Company Meeting in conn...�
	(f) to promptly notify Acquireco and the Purchaser upon the Shareholder becoming aware that any of the Shareholder’s representations, warranties or covenants in this Agreement have become untrue or incorrect in any material respect during the period c...�


	Article 3  NO RESTRICTIONS ON FIDUCIARY DUTIES AS DIRECTOR OR OFFICER OF THE CORPORATION�
	Article 4  REPRESENTATIONS AND WARRANTIES�
	4.1 Representations and Warranties of the Shareholder�
	(a) Ownership of Subject Securities. The Shareholder is the beneficial owner of or exercises control and direction, directly or indirectly, over the Subject Securities identified beside his or her name in Schedule A attached hereto with good title the...�
	(b) Exercise of control or direction. Other than the Subject Securities, the Shareholder does not own of record or beneficially, or exercise control or direction over, or have any right to acquire, any securities of the Company, other than pursuant to...�
	(c) Voting. The Shareholder has the right to enter into this Agreement and to vote or cause to be voted the Subject Securities set out next to his or her name in Schedule A and as contemplated herein and, in respect of Subject Securities over which th...�


	Article 5  TERMINATION�
	5.1 Automatic Termination�
	5.2 Termination by the Shareholder, Acquireco or the Purchaser�
	(a) at any time prior to the Effective Time, by the mutual agreement of the parties;�
	(b) by the Shareholder or Acquireco or Purchaser if the Effective Date has not occurred by the Outside Date; or�
	(c) by the Shareholder if, without the Shareholder’s prior written consent (such consent not to be unreasonably withheld, conditioned or delayed), the Arrangement Agreement is amended in a manner that would result (i) in a decrease in or a change in t...�

	5.3 Effect of Termination�

	Article 6  GENERAL�
	6.1 Further Assurances�
	6.2 Disclosure�
	6.3 Time�
	6.4 Governing Law�
	6.5 Amendments and Waivers�
	6.6 Assignment�
	6.7 Specific Performance and Injunctive Relief�
	6.8 Independent Legal Advice�
	6.9 Execution and Delivery�


