
SEDAR version

THIS FIRST SUPPLEMENTAL INDENTURE m a dea sof O ctober13, 2016

BETWEEN: COLABOR GROUP INC., a corpora tion existing under th e la w s of
C a na da ;

(h ereina fterreferredto a sth e“Corporation”)

AND: COMPUTERSHARE TRUST COMPANY OF CANADA, a trustcom pa ny
incorpora tedunderth ela w sof C a na da

(h ereina fterreferredto a sth e“Debenture Trustee”)

WHEREAS:

A . B y a TrustIndenture da teda s of A pril 27 , 2010 (th e“Trust Indenture”) betw een th e
C orpora tion a ndth eD ebentureTrustee, prov ision w a sm a de, inter alia, forth eissuebyth e
C orpora tion of5.7 0% unsecuredconv ertibledebentures(th e“Initial Debentures”),subject
to th eterm sa ndconditionsconta inedin th eTrustIndenture;

B . Th eC orpora tion a ndth eD ebentureh oldersw ish to a m endth eTrustIndenturea sprov ided
forin th isF irstSupplem enta lIndenturein orderto:

(i) a m endth edefinition of “M a turityD a te”in rela tion to th eInitia lD ebentures;

(ii) a m endth edefinition of “C onv ersion P rice”in rela tion to th eInitia lD ebentures;a nd

(iii) increa seth einterestra teon th eInitia lD ebenturesfrom 5.7 0% pera nnum to 6 % per
a nnum effectiv efrom a ndincluding O ctober31, 2016 .

C . Section 13.11 of th e Trust Indenture prov ides, a m ong oth er th ing s, th a t th e
D ebentureh olders, h a v e th e pow er to a pprov e, by E xtra ordina ry Resolution, a ny
m odifica tion of orch a ng ein ora ddition to orom ission from th eprov isionsconta inedin th e
TrustIndenturew h ich sh a llbea g reedto byth eC orpora tion a ndto a uth orizeth eD ebenture
Trustee to concurin a ndexecute a nyindenture supplem enta lth ereto em bodying such
m odifica tion, ch a ng e, a ddition orom ission;

D . A n E xtra ordina ryResolution, a copyof w h ich isa tta ch edh ereto a sSch eduleA , h a sbeen
pa sseda ta specia lm eeting of th esh a reh oldersh eldon A ug ust22, 2016 a uth orizing a nd
directing th eD ebentureTrusteeto executea nddeliv erth isF irstSupplem enta lIndentureto
g iv eeffectto th ech a ng esto th eTrustIndenturea sprov idedh erein;

E . A llnecessa rym a ttersa ndth ing sh a v ebeen donea ndperform edto a uth orizeth eexecution
of th isF irstSupplem enta lIndenturea ndto m a keth isF irstSupplem enta lIndentureleg a l,
v a lida ndbinding upon th eC orpora tion, th eD ebentureTrusteea ndth eD ebentureh olders;
a nd

F . Th e foreg oing recita ls a re m a de a s representa tions a nd sta tem ents of fa ctby th e
C orpora tion a ndnotbyth eD ebentureTrustee.
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NOW THEREFORE THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH a nditish ereby
a g reeda nddecla reda sfollow s:

ARTICLE 1
INTERPRETATION

1.1 Incorporation of Trust Indenture

Th isF irstSupplem enta lIndentureissupplem enta lto a ndsh a llh erea fterberea din conjunction w ith
th eTrustIndenture, a ndth eTrustIndenturea ndth isF irstSupplem enta lIndenturesh a llh ereina fter
h a v eeffectso fa ra spra ctica blea sif a llth eprov isionsth ereof a ndh ereof w ereconta inedin one
instrum ent. In th isF irstSupplem enta lIndenturea ndth erecita lsh ereto,unlessth ereissom eth ing in
th esubjectm a tterorcontextinconsistentth erew ith , orunlessso sta tedto th econtra ryin th isF irst
Supplem enta lIndenture, th ew ordsa ndexpressionsh erein conta inedw h ich a redefinedin th eTrust
Indenturesh a llh a v eth em ea ning sg iv en to such w ordsa ndexpressionsin th eTrustIndenture.

1.2 Reference to and Effect on the Trust Indenture

O n a nda fterth e da te h ereof, ea ch reference in th e TrustIndenture to “th isTrustIndenture”,
“h ereunder”, “h ereof”, “h erein”, orw ordsoflikeim port, a ndea ch referenceto th eTrustIndenturein
a nya nda lla g reem ents, docum entsa ndinstrum entsdeliv eredbya llora nyoneorm oreof th e
C orpora tion, th eD ebentureTrusteeora nyoth erperson sh a llm ea n a ndreferto th eTrustIndenture
a sa m endedbyth isF irstSupplem enta lIndenture.

1.3 Interpretation not Affected by Headings, etc.

Th ediv ision ofth isF irstSupplem enta lIndentureinto A rticles,sections,subsections,sch edulesa nd
oth ersubdiv isionsa ndth eprov ision of h ea ding sa reforconv enienceofreferenceonlya ndsh a llnot
a ffectth einterpreta tion of th eprov isionsto w h ich th eyrela teorof a nyoth erprov isionsh ereof.

1.4 Singular, Plural, etc.

A susedh erein, th esing ula rsh a llincludeth eplura la ndth esing ula ra sth econtentsh a llrequire.

ARTICLE 2
AMENDMENTS TO THE TRUST INDENTURE

2.1 Amendments to the Trust Indenture

2.1.1 A m endm entsto Section 1.1

Th e definedterm “Conversion Price”in Section 1.1(u) of th eTrustIndenture is
h erebya m endeda sfollow s:

““Conversion Price”m ea ns(i) w ith respectto th e Initia lD ebentures, th e
$2.50a m ountforw h ich ea ch Sh a rem a ybeissuedfrom tim eto tim eupon
th econv ersion of th eInitia lD ebentures, a sa djustedin a ccorda ncew ith th e
prov isionsof A rticle6 a nd(ii) fora nyoth erseriesof D ebenturesw h ich a re
byth eirterm sconv ertible, th ea m ountsetupon th eircrea tion, a sa djustedin
a ccorda ncew ith th eprov isionsof A rticle6 ”;
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Th e definedterm “Maturity Date”in Section 1.1(a a a ) of th e TrustIndenture is
h erebya m endeda sfollow s:

““Maturity Date”fora D ebenture m ea ns th e da te of m a turity forsuch
D ebenturea sprescribedin th isIndentureorin a nysupplem enth ereto a nd
m ea ns, forth eInitia lD ebentures, O ctober13, 2021;”

2.1.2 A m endm entsto Section 2.4(b)

Section 2.4(b) of th eTrustIndentureish erebya m endeda sfollow s:

“Th eM a turityD a teforth eInitia lD ebenturesisO ctober13, 2021. Th eInitia l
D ebenturessh a llbea rinterestfrom th einitia lda teof issueto butexcluding
O ctober31, 2016 a tth era teof 5.7 0% , a nda ftera ndincluding O ctober31,
2016 , a tth era teof 6 % pera nnum , pa ya blesem i-a nnua llyin a rrea rson A pril
30a ndO ctober31in ea ch yea rcom putedon th eba sisof a 36 5-da yyea r.
Th efirstsuch pa ym entw illfa lldueon O ctober31, 2010a ndth ela stsuch
pa ym ent(representing interestpa ya blefrom a ndincluding th ela stInterest
P a ym entD a te to, butexcluding , th e M a turity D a te orth e ea rlierda te of
redem ption, repa ym entorconv ersion of th eInitia lD ebentures) w illfa lldue
on th e M a turity D a te or th e ea rlier da te of redem ption, repa ym entor
conv ersion, pa ya ble a ftera sw ella sbefore m a turitya nda ftera sw ella s
before defa ult, w ith intereston a m ounts in defa ulta tth e sa m e ra te,
com poundedsem i-a nnua lly, com putedon th eba sisof a 36 5-da yyea r.”

2.1.3 A m endm entsto section 2.4(e)

Th esecondpa ra g ra ph of Section 2.4(e) ish erebya m endeda sfollow s:

“Th e C onv ersion P rice in effecton th e da te h ereof forea ch Sh a re to be
issuedupon th econv ersion of Initia lD ebenturessh a llbeequa lto $2.50,
such th a t400 Sh a ressh a llbeissuedforea ch $1,000 principa la m ountof
Initia lD ebenturesso conv erted, subjectto th e term sof Section 6 .6 . N o
a djustm entw illbem a defordiv idendsordistributionspa ya bleon Sh a res
issua ble upon conv ersion orforinteresta ccrued on Initia l D ebentures
surrendered for conv ersion. H ow ev er, h olders conv erting th eir Initia l
D ebenturesw illreceiv e, a sth eca sem a ybe, interestth a th a sa ccruedbut
notbeen pa idfrom th em ostrecentlycom pletedInterestP a ym entD a teto
a ndincluding th ela strecordda tepriorto such conv ersion usedto determ ine
entitlem entto receiv ediv idendson th eSh a res(lessa pplica blew ith h olding
ta xes, if a ny). F org rea tercerta inty, if th ereisno recordda tebetw een th e
la stInterestP a ym entD a tea ndth eda teof conv ersion, no interestw illbe
pa idforsuch period. H olders conv erting th eirInitia l D ebentures on a n
InterestP a ym entD a te w illreceiv e th e respectiv e interestpa ym ent. Th e
C onv ersion P rice a pplica ble to th e Sh a res, securities oroth erproperty
receiv a ble on th e conv ersion of th e Initia l D ebentures is subjectto
a djustm entpursua ntto th eprov isionsof Section 6 .5.”
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2.2 Conformed Changes Throughout

A nyoth erreferenceto “5.7 0% ”orto “A pril30, 2017 ”in th eTrustIndenturesh a llbedeem edto be
so repla cedth roug h outth eTrustIndenturebya referenceto “6 .00% ”orto “O ctober13, 2021”, in
ea ch ca sea sth econtextrequires.

2.3 Certificate for the Initial Debentures

Th eform of certifica teforth eInitia lD ebenturessh a llberepla cedw ith th eform substa ntia llya sset
outin Sch edule “B ” of th is F irstSupplem enta l Indenture, w ith such insertions, om issions,
substitutionsoroth erv a ria tionsa ssh a llberequiredorperm ittedbyth eTrustIndenture, a ndm a y
h a v e im printedoroth erw isereproducedth ereon such leg endorleg endsorendorsem ents, not
inconsistentw ith th eprov isionsofth eTrustIndenture, a sm a yberequiredto com plyw ith a nyla w or
w ith a nyrulesorreg ula tionspursua ntth ereto orw ith a nyrulesorreg ula tionsof a nysecurities
exch a ng e orsecurities reg ula tory a uth ority orto conform w ith g enera l usa g e, a ll a s m a y be
determ inedby th e directororofficerof th e C orpora tion executing such Initia l D ebentures in
a ccorda ncew ith th eTrustIndenture.

ARTICLE 3
CONFIRMATION

3.1 Confirmation

Th e C orpora tion a ndth e D ebenture Trustee h ereby a cknow ledg e a ndconfirm th a t, excepta s
specifica llya m endedbyth eprov isionsof th isF irstSupplem enta lIndenture, a llof th eterm sa nd
conditionsconta inedin th eTrustIndenturea rea ndsh a llrem a in in fullforcea ndeffect,una m ended,
in a ccorda nce w ith th e prov isionsth ereof. Th e m a ttersprov idedforin th isF irstSupplem enta l
Indenturesh a llnotprejudicea nya ctorth ing donepriorto th eda teh ereof a nddo notconstitutea
nov a tion.

ARTICLE 4
MISCELLANEOUS

4.1 Effective Time of First Supplemental Indenture

Th isF irstSupplem enta lIndenturesh a llcom einto fullforcea ndeffecton O ctober13, 2016 .

4.2 Further Assurances

Th epa rtiesh ereto cov ena nta nda g reeto executea nddeliv ersuch furth era ndoth erinstrum ents
a ndto ta kesuch furth eroroth era ction a sm a ybenecessa ryora dv isa bleto g iv eeffectto th isF irst
Supplem enta lIndenturea ndth eprov isionsh ereof.

4.3 Governing Law

Th isF irstSupplem enta lIndenturesh a llbeg ov ernedbya ndconstruedin a ccorda ncew ith th ela w s
ofth eprov inceof Q uébeca ndth efedera lla w sofC a na da a pplica bleth erein a ndth ecourtsofsuch
prov incesh a llh a v enon-exclusiv ejurisdiction ov era nydisputeh ereunder, to w h ich jurisdiction th e
pa rtiesa ttorn.
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4.4 Language

E a ch of th epa rtiesh ereto h erebya cknow ledg esth a tith a sconsentedto a ndrequestedth a tth is
F irstSupplem enta lIndenture a nda lldocum entsrela ting th ereto, including , w ith outlim iting th e
g enera lityofth eforeg oing , th eform forth ea m endeda ndresta tedInitia lD ebenturea tta ch edh ereto
a sSch eduleB , bedra w n up in th eE ng lish la ng ua g eonly. Lespa rtiesa uxprésentesreconna issent
a v oira ccepté etdem a ndé queleprésenta ctedefiducieettouslesdocum entss’yra pporta nt, y
com pris, sa ns restreindre la portée g énéra le de ce quiprécède, le form ula ire de débenture
a m endéeetreform uléejointa uxprésentesà titred’a nnexeB , soientrédig ésen la ng uea ng la ise
seulem ent.

4.5 Execution

Th isF irstSupplem enta lIndenturem a ybesim ulta neouslyexecutedin oneorm orecounterpa rts,
ea ch of w h ich so executedsh a llbedeem edto bea n orig ina l, a ndsuch counterpa rtstog eth ersh a ll
constituteonea ndth esa m einstrum ent.

[Signature Page Follows]



IN WITNESS WHEREOF th epa rtiesh a v eexecutedth isF irstSupplem enta lIndenturea sof th e
da tefirstm entioneda bov eunderth eh a ndsof th eirproperofficersdulya uth orizedin th a tbeh a lf.

COLABOR GROUP INC.

P er: (s) Jean-François Neault

N a m e:Jea n-F ra nç oisN ea ult

Title: SeniorVice P residenta ndC h ief
F ina ncia lO fficer

COMPUTERSHARE TRUST COMPANY OF
CANADA

P er: (s) Nicolas Richard

N a m e:N icola sRich a rd

Title: C orpora teTrustO fficer

P er: (s) Christel Ah-Knee

N a m e:C h ristelA h -K nee

Title: A ssocia teTrustO fficer



SCHEDULE A
COPY OF EXTRAORDINARY RESOLUTION

C a pita lized term s h erein h a v e th e m ea ning s a scribed th ereto in th e notice of m eeting of
debentureh oldersof C ola borG roup Inc. (th e“Corporation”) a nda ccom pa nying C ircula rda ted
July25, 2016 (th e“Notice”).

BE IT RESOLVED a sa n E xtra ordina ryResolution th a t:

a ) th ea m endm entsto th etrustindentureda tedA pril27 , 2010(th e“Indenture”) betw een th e
C orpora tion a ndC om putersh a reTrustC om pa nyof C a na da (th e“Trustee”) g ov erning th e
5.7 0% conv ertibleunsecuredsubordina teddebenturesdueA pril30,2017 (th e“Debentures”)
to:

i. extendth em a turityda tefora 5-yea rperiodfrom th eC losing D a te;

ii. notw ith sta nding a nyprov ision of th eIndentureto th econtra ry, including section 6 .5(c)
th ereof, reduceth econv ersion priceofth eD ebenturesto $2.50perC om m on Sh a rea s
a tth eC losing D a te;a nd

iii. setth einterestra tea t6 .00% pera nnum from a nda fterO ctober31, 2016 ;

(th e “Amendments”), such A m endm ents to be setforth in th e firstsupplem enta l trust
indenture to be entered into by th e C orpora tion a nd th e Trustee (th e “Supplemental
Indenture”) a reh erebya pprov eda nda uth orizeda spa rtofth eTra nsa ctionsa ndconditiona lly
upon th econsum m a tion of th eP roposedReca pita liza tion;

b) th eTrusteeish erebya uth orizeda nddirectedto a g reeto, executea nddeliv eroneorm ore
supplem enta lindenturesto th eIndenturew h ich g iv eeffectto th eforeg oing a m endm entsto
th eIndenturea nda lla m endm entsincidenta lora ncilla ryth ereto;

c) th eTrusteeish erebya uth orizeda nddirectedto executea ndto ca useto beexecutedon
beh a lf of th e h olders of th e D ebentures orto deliv erorca use to be deliv ereda ll such
docum ents, a g reem entsa ndinstrum entsa ndto do orca useto bedonea llsuch oth era cts
a ndth ing sa sth eC orpora tion oritsa dv isorssh a lldeterm ineto benecessa ryordesira bleto
ca rryoutth eintentof th isE xtra ordina ryResolution a ndth em a ttersa uth orizedh ereby, such
determ ina tion to be conclusiv ely ev idenced by th e execution a nd deliv ery of a ny such
docum ent, a g reem entorinstrum entorth edoing of a nysuch a ctorth ing ;

d) notw ith sta nding th a tth isE xtra ordina ryResolution h a sbeen pa ssedbyth eD ebentureh olders,
th eC orpora tion isa uth orized, w ith outfurth ernoticeto ora pprov a lofth eD ebentureh olders,to
(i) a m endth eSupplem enta lIndenture, or(ii) notproceedw ith th etra nsa ctionscontem pla ted
byth eentering into of th eSupplem enta lIndenture;

e) a nydirectororofficerof th eC orpora tion ish erebya uth orizeda nddirectedto executea nd
deliv era lldocum entsa ndto do a lloth era ctsorth ing sa ssuch indiv idua lm a y, in h isorh er
solediscretion, determ ineto bea ppropria tefrom tim eto tim eto g iv eeffectto th eforeg oing ,
such determ ina tion to be conclusiv ely ev idencedby th e execution a nddeliv ery by such
indiv idua lof such docum entsorth edoing of such oth era ctsorth ing s;a nd
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f) th eTrusteeish erebya uth orizeda nddirectedto executea nddeliv era lldocum entsa ndto do
a lloth era ctsorth ing sa sth eTrusteem a ydeterm ineto benecessa ryora ppropria tefrom tim e
to tim eto g iv eeffectto th eforeg oing , such determ ina tion to beconclusiv elyev idencedbyth e
execution a nddeliv erybyth eTrusteeof such docum entsorth edoing of such oth era ctsor
th ing s



SCHEDULE B
FORM OF CERTIFICATE FOR AMENDED AND RESTATED INITIAL DEBENTURES

This Initial Debenture is a Global Debenture within the meaning of the Indenture herein
referred to and is registered in the name of a Depository or a nominee thereof. This Initial
Debenture may not be transferred to or exchanged for Initial Debentures registered in the
name of any person other than the Depository or a nominee thereof and no such transfer
may be registered except in the limited circumstances described in the Indenture. Every
Initial Debenture authenticated and delivered upon registration of, transfer of, or in exchange
for, or in lieu of, this Initial Debenture shall be a Global Debenture subject to the foregoing,
except in such limited circumstances described in the Indenture.

Unless this Initial Debenture is presented by an authorized representative of CDS Clearing
and Depository Services Inc. (“CDS”) to Colabor Group Inc. or its agent for registration of
transfer, exchange or payment, and any certificate issued in respect thereof is registered in
the name of CDS & CO. or in such other name as is requested by an authorized
representative of CDS (and any payment is made to CDS & CO. or to such other entity as is
requested by an authorized representative of CDS), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since
as the registered holder hereof, CDS & CO. has property interest in the securities
represented by this certificate herein and it is a violation of its rights for another person to
hold, transfer or deal with this certificate.

Certificate No. 2016-1
CUSIP 192667AB9
ISIN CA 192667AB99

$50,000,000

COLABOR GROUP INC.
(A CORPORATION GOVERNED BY THE CANADA BUSINESS CORPORATIONS ACT)

6% CONVERTIBLE UNSECURED SUBORDINATED DEBENTURE

COLABOR GROUP INC. (th e“Corporation”) forv a lue receiv ed h ereby a cknow ledg es itself
indebteda nd, subjectto th eprov isionsofth etrustindenture(th e“Indenture”) da teda sof A pril27 ,
2010betw een th eC orpora tion a ndC om putersh a reTrustC om pa nyof C a na da , a sa m endedbya
firstsupplem enta lindentureda teda sof O ctober13, 2016 (collectiv ely, th e“Debenture Trustee”),
prom isesto pa yto th ereg isteredh olderh ereof on th eM a turityda teof th isInitia lD ebenture, a s
h ereina fterdescribed, oron such ea rlierda tea sth eprincipa la m ounth ereof m a ybecom eduein
a ccorda nce w ith th e prov isions of th e Indenture, th e principa l sum of fifty m illion dolla rs
($50,000,000) in la w fulm oneyofC a na da on presenta tion a ndsurrenderofth isInitia lD ebenturea t
th eprincipa lofficesof th eD ebentureTrusteein M ontréa l, Q uébecin a ccorda ncew ith th eterm sof
th eIndenture.

Th em a turityda te(th e“Maturity Date”) forth eInitia lD ebenturessh a llbeO ctober13, 2021. Th e
Initia lD ebenturessh a llbea rinteresta tth era teof5.7 0% from A pril27 ,2010to butexcluding O ctober
31, 2016 , a ndeffectiv efrom a ndincluding O ctober31, 2016 , a ta ra teof 6 % pera nnum , pa ya ble
sem i-a nnua lly,notin a dv a nce,on A pril30a ndO ctober31in ea ch yea r,th efirstsuch pa ym entto fa ll
dueon O ctober31, 2010a ndth ela stpa ym ent(representing interestpa ya blefrom th ela stInterest
P a ym entD a teto,butexcluding ,th eM a turityD a teor,th eea rlierda teofredem ption orconversion) w ill
fa lldueon th eM a turityD a teorth eea rlierda teofredem ption orconv ersion, pa ya blea ftera sw ella s
beforem a turitya nda ftera sw ella sbeforedefa ult, w ith intereston a m ountsa fterm a turityorin
defa ulta tth esa m era te, com poundedsem i-a nnua lly, com putedon th eba sisof a 36 5-da yyea r.
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Interesth ereon sh a llbepa ya blebych equem a iledbyprepa idordina rym a ilorbyelectronictra nsfer
of fundsto th ereg isteredh olderh ereof a nd, subjectto th eprov isionsof th eIndenture, th esending
of such electronic tra nsferof fundssh a ll, to th eextentof th esum representedth ereby(plusth e
a m ountof a nyta xw ith h eld), sa tisfya nddisch a rg ea lllia bilityforintereston th isInitia lD ebenture.

Th isInitia lD ebentureisoneofth e6 % C onv ertibleUnsecuredSubordina tedD ebentures(referredto
h erein a sth e“Initial Debentures”) ofth eC orpora tion issuedorissua blein oneorm oreseriesunder
th eprov isionsof th eIndenture. Subjectto th eterm sof th eIndenture, a dditiona lInitia lD ebentures
m a ybeissuedpursua ntto th eIndenturea fterth eda teh ereof. Referenceish erebyexpressly
m a de to th e Indenture fora description of th e term s a nd conditions upon w h ich th e Initia l
D ebenturesa re to be issueda ndh elda ndth e rig h tsa ndrem ediesof th e h oldersof th e Initia l
D ebenturesa ndof th eC orpora tion a ndof th eD ebentureTrustee, a llto th esa m eeffecta sif th e
prov isionsof th eIndenturew ereh erein setforth to a llof w h ich prov isionsth eh olderof th isInitia l
D ebenturebya ccepta nceh ereof a ssents.

Th eInitia lD ebenturesa uth orizedforissueim m edia telya relim itedto a n a g g reg a teprincipa la m ount
of fiftym illion dolla rsin la w fulm oneyof C a na da ($50,000,000).

Th eInitia lD ebenturesa reissua bleonlyin denom ina tionsof $1,000a ndinteg ra lm ultiplesth ereof.
Upon com plia ncew ith th eprov isionsof th eIndenture, Initia lD ebenturesof a nydenom ina tion m a y
beexch a ng edfora n equa la g g reg a teprincipa la m ountof Initia lD ebenturesin a nyoth era uth orized
denom ina tion ordenom ina tions.

Th ew h ole, orif th isInitia lD ebentureisa denom ina tion in excessof $1,000, a nypa rtw h ich is
$1,000ora n integ ra lm ultipleth ereof, of th eprincipa lof th isInitia lD ebentureisconv ertible, a tth e
option of th eh olderh ereof, upon surrenderof th isInitia lD ebenturea tth eprincipa lofficesof th e
D ebentureTrusteein M ontréa l, Q uébec, a ta nytim epriorto th ecloseof businesson th eM a turity
D a teor, if th isInitia lD ebentureisca lledforredem ption on orpriorto such da te, th en up to butnot
a fterth ecloseof businesson th ela stB usinessD a yim m edia telypreceding th eda tespecifiedfor
redem ption ofth isInitia lD ebenture, into Sh a res(w ith outa djustm entforinteresta ccruedh ereon or
fordiv idends, distributionsorinterestpa ym enton Sh a resissua bleupon conv ersion) a ta conv ersion
price of $2.50 (th e“Conversion Price”) perSh a re, being a conv ersion ra te of a pproxim a tely
400Sh a resforea ch $1,000principa la m ountof Initia lD ebenturesso conv erted, a llsubjectto th e
term sa ndconditionsa ndin th em a nnersetforth in th eIndenture. Th eIndenturem a kesprov ision
forth ea djustm entofth eC onv ersion P ricein th eev entsth erein specified. N o fra ctiona lSh a resw ill
beissuedon a nyconv ersion butin lieu th ereof, th eC orpora tion w illsa tisfysuch fra ctiona linterest
bya ca sh pa ym entequa lto th efra ctiona linterestm ultipliedbyth ev olum e-w eig h teda v era g eprice
persh a reforSh a resforth e20consecutiv etra ding da ysending on th efifth tra ding da ypreceding
th eda teof determ ina tion on th eToronto StockE xch a ng e(or, if th eSh a resa renotlistedth ereon,
on such stockexch a ng eon w h ich th eSh a resa relisteda sm a ybeselectedforsuch purposebyor
on beh a lf of th eD irectorsof th eC orpora tion a nda pprov edbyth eD ebentureTrustee, orif th e
Sh a resa renotlistedon a nystockexch a ng e, th en on th eov er-th e-counterm a rket) determ inedin
a ccorda nce w ith th e Indenture (th e“Current Market Price”). H olders conv erting th eir Initia l
D ebenturesw illreceiv e, a sth eca sem a ybe, interestw h ich h a sa ccrueda ndisunpa idin respect
th ereof from th em ostrecentInterestP a ym entD a teto a ndincluding th ela strecordda tepriorto
such conv ersion usedto determ ineentitlem entto receiv ediv idendson th eSh a res. F org rea ter
certa inty, if th ere is no recordda te betw een th e la stInterestP a ym entD a te a ndth e da te of
conv ersion, no interestw illbepa idforsuch period.

Th is Initia l D ebenture m a y be redeem eda tth e option of th e C orpora tion on th e term s a nd
conditionssetoutin th eIndenturea tth eRedem ption P riceth erein a ndh erein setoutprov idedth a t
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th isInitia lD ebenture isnotredeem a ble on orbefore A pril30, 2015 exceptin th e ev entof th e
sa tisfa ction of certa in conditionsa ftera C h a ng eof C ontrolh a soccurred. A fterA pril30, 2015a nd
priorto A pril30, 2016 , th eInitia lD ebenturesm a yberedeem eda tth eoption of th eC orpora tion a t
th e redem ption price equa lto th e principa la m ountof th e Initia lD ebentures(th e“Redemption
Price”) prov ided, a m ong oth erth ing s, th eC urrentM a rketP riceexceeds125% of th eC onv ersion
P ricea nd, in a ddition th ereto, a tth etim eof redem ption, th eC orpora tion sh a llpa yto th eh older
a ccrueda ndunpa idinteresta ndoth erw iseon th eterm sa ndconditionsdescribedin th eIndenture.
O n ora fterA pril30, 2016 , a ndpriorto th eM a turityD a te, th eInitia lD ebenturesm a yberedeem edin
w h oleorin pa rta tth eoption of th eC orpora tion. In such circum sta nces, th eInitia lD ebenturesw ill
be redeem a ble a ta price equa lto th eirprincipa la m ountplusa ccrueda ndunpa idinterest. In
connection w ith th e redem ption of th e Initia l D ebentures, th e C orpora tion m a y, on notice a s
prov idedin th eIndenture, a titsoption a ndsubjectto a nya pplica blereg ula torya pprov a l, electto
sa tisfyitsoblig a tion to pa ya llora portion of th ea pplica bleRedem ption P ricebyth eissueof th a t
num berof F reelyTra da bleSh a resobta inedbydiv iding th ea pplica bleRedem ption P riceby9 5% of
th eC urrentM a rketP riceof th eSh a reson th eRedem ption D a te.

Upon th eoccurrenceof a C h a ng eofC ontrolofth eC orpora tion,th eC orpora tion isrequiredto m a ke
a n offerto purch a sea llof th eInitia lD ebenturesa ta priceequa lto th eprincipa la m ountof such
Initia l D ebentures plus a ccrueda ndunpa idinterestup to, butexcluding , th e da te th e Initia l
D ebenturesa reso repurch a sed(th e“Debenture Offer”). I f 9 0% orm oreofth eprincipa la m ountof
th eInitia lD ebenturesoutsta nding on th eda teth eC orpora tion prov idesth eD ebentureO fferto th e
D ebentureTrusteeh a v ebeen tenderedforpurch a sepursua ntto th eO ffer,th eC orpora tion h a sth e
rig h tto redeem a llth erem a ining outsta nding Initia lD ebenturesa tth esa m eprice.

If a n O fferfora llof th e outsta nding D ebenturesof a seriesism a de a nd9 0% orm ore of th e
principa la m ountof a llth eD ebentures(oth erth a n D ebenturesh elda tth eda teof th eta keov erbid
byoron beh a lf of th eO fferor, A ssocia tesorA ffilia tesof th eO fferorora nyonea cting jointlyorin
concertw ith th eO fferor) a reta ken up a ndpa idforbyth e O fferor, th e O fferorw illbe entitledto
a cquireth eD ebenturesof th oseh oldersw h o didnota cceptth eO fferon th esa m eterm sa sth e
O fferora cquiredth efirst9 0% of th eprincipa la m ountof th eD ebentures.

Th e C orpora tion m a y, on notice a sprov idedin th e Indenture, a titsoption a ndsubjectto a ny
a pplica ble reg ula tory a pprov a l, electto sa tisfy th e oblig a tion to repa y a llora ny portion of th e
principa la m ountof th isInitia lD ebenturedueon th eM a turityD a tebyth eissueof th a tnum berof
F reelyTra da bleSh a resobta inedbydiv iding th eprincipa la m ountofth isInitia lD ebentureto bepa id
forin Sh a respursua ntto th eexercisebyth eC orpora tion ofth eSh a reRepa ym entRig h tby9 5% of
th eC urrentM a rketP riceon th eM a turityD a te.

Th eindebtednessev idencedbyth isInitia lD ebenture, a ndbya lloth erInitia lD ebenturesnow or
h erea ftercertifieda nddeliv eredunderth e Indenture, is a directunsecuredoblig a tion of th e
C orpora tion, a ndissubordina tedin rig h tof pa ym ent, to th eextenta ndin th em a nnerprov idedin
th eIndenture, to th epriorpa ym entofa llSeniorIndebtedness, w h eth eroutsta nding a tth eda teofth e
Indentureorth erea ftercrea ted, incurred, a ssum edorg ua ra nteed.

Th eprincipa lh ereofm a ybecom eorbedecla redduea ndpa ya blebeforeth esta tedm a turityin th e
ev ents, in th em a nner, w ith th eeffecta nda tth etim esprov idedin th eIndenture.

Th e Indenture conta insprov isionsm a king binding upon a llh oldersof D ebenturesoutsta nding
th ereunder(orin certa in circum sta nces specific series of D ebentures) resolutions pa sseda t
m eeting sof such h oldersh eldin a ccorda ncew ith such prov isionsa ndinstrum entssig nedbyth e



- 12-

h oldersof a specifiedm a jorityof D ebenturesoutsta nding (orspecificseries), w h ich resolutionsor
instrum entsm a yh a v eth eeffectof a m ending th eterm sof th isInitia lD ebentureorth eIndenture.

Th isInitia lD ebenturem a yonlybetra nsferred, upon com plia ncew ith th econditionsprescribedin
th eIndenture, in oneof th ereg istersto bekepta tth eprincipa lofficesof th eD ebentureTrusteein
M ontréa l, Q uébeca ndin such oth erpla ceorpla cesa nd/orbysuch oth erreg istra rs(if a ny) a sth e
C orpora tion w ith th ea pprov a lof th eD ebentureTrusteem a ydesig na te. N o tra nsferof th isInitia l
D ebenture sh a ll be v a lidunless m a de on th e reg isterby th e reg isteredh olderh ereof orh is
executorsora dm inistra torsoroth erleg a lrepresenta tiv es, orh isorth eirm a nda ta rydulya ppointed
bya n instrum entin form a ndsubsta ncesa tisfa ctoryto th eD ebentureTrusteeoroth erreg istra r, a nd
upon com plia nce w ith such rea sona ble requirem ents a s th e D ebenture Trustee a nd/oroth er
reg istra rm a yprescribea ndupon surrenderof th isInitia lD ebentureforca ncella tion. Th ereupon a
new Initia lD ebentureorInitia lD ebenturesin th esa m ea g g reg a teprincipa la m ountsh a llbeissued
to th etra nsfereein exch a ng eh ereof.

Th isInitia lD ebenturesh a llnotbecom eoblig a toryfora nypurposeuntilitsh a llh a v ebeen certified
byth eD ebentureTrusteeunderth eIndenture.

If a nyofth eprov isionsofth isInitia lD ebenturea reinconsistentw ith th eprov isionsofth eIndenture,
th e prov isionsof th e Indenture sh a llta ke precedence a ndsh a llg ov ern. C a pita lizedw ordsor
expressionsusedin th isInitia lD ebenturesh a ll, unlessoth erw isedefinedh erein, h a v eth em ea ning
a scribedth ereto in th eIndenture.

Th eIndenturea ndth isD ebenturesh a llbeg ov ernedby, a ndconstruedin a ccorda ncew ith ,th ela w s
of th eP rov inceof Q uébec a ndth efedera lla w sof C a na da a pplica bleth erein.

IN WITNESS WHEREOF COLABOR GROUP INC. h a sca usedth isa m endeda ndresta tedInitia l
D ebentureto besig nedbyitsa uth orizedrepresenta tiv esa sof th e13th da yof O ctober2016 .

COLABOR GROUP INC.

B y:

N a m e:Jea n-F ra nç oisN ea ult

Title: SeniorViceP residenta ndC h ief
F ina ncia lO fficer
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(FORM OF DEBENTURE TRUSTEE’S CERTIFICATE)

Th isInitia lD ebenture isone of th e 6 % C onv ertible UnsecuredSubordina tedD ebenturesdue
O ctober13, 2021referredto in th eIndenturew ith in m entioned.

COMPUTERSHARE TRUST COMPANY OF CANADA

B y
(A uth orizedO fficer)

(FORM OF REGISTRATION PANEL)

(N o w riting h ereon exceptbyD ebentureTrusteeoroth erreg istra r)

Date of Registration In Whose Name Registered Signature of Debenture
Trustee or Registrar
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FORM OF ASSIGNMENT

F O RVA LUE RE C E IVE D , th eundersig nedh erebysells, a ssig nsa ndtra nsfersunto
, w h osea ddressa ndsocia linsura ncenum ber, if a pplica ble, a resetforth below , th isInitia l

D ebenture(or$ principa l a m ounth ereof*) of C ola borG roup Inc. sta nding in th e
na m e(s) of th eundersig nedin th ereg isterm a inta inedbyth eD ebentureTrusteew ith respectto
such Initia lD ebenturea nddoesh erebyirrev oca blya uth orizea nddirectth eD ebentureTrusteeto
tra nsfersuch Initia lD ebenturein such reg ister, w ith fullpow erof substitution in th eprem ises.

D a ted:

A ddressof Tra nsferee:

(StreetA ddress, C ity, P rov incea ndP osta lC ode)

Socia lInsura nceN um berof Tra nsferee, if a pplica ble:

*I f lessth a n th efullprincipa la m ountof th ew ith in Initia lD ebentureisto betra nsferred, indica tein
th espa ceprov idedth eprincipa la m ount(w h ich m ustbe$1,000 ora n integ ra lm ultipleth ereof,
unlessyou h olda n Initia lD ebenturein a non-integ ra lm ultipleof 1,000, in w h ich ca sesuch Initia l
D ebentureistra nsfera bleonlyin itsentirety) to betra nsferred.

1. Th esig na ture(s) to th isa ssig nm entm ustcorrespondw ith th ena m e(s) a sw ritten upon th efa ce
of th isInitia lD ebenturein ev erypa rticula rw ith outa ltera tion ora nych a ng ew h a tsoev er. Th e
sig na ture(s) m ustbe g ua ra nteedby a C a na dia n ch a rteredba nk ortrustcom pa ny orby a
m em berof a n a ccepta bleM eda llion G ua ra nteeP rog ra m . N ota rizedorw itnessedsig na tures
a renota ccepta blea sg ua ra nteedsig na tures. Th eG ua ra ntorm usta ffixa sta m p bea ring th e
a ctua lw ords:“SIG N A TURE G UA RA N TE E D ”.

2. Th e reg istered h older of th is Initia l D ebenture is responsible for th e pa ym entof a ny
docum enta ry, sta m p oroth ertra nsferta xesth a tm a ybepa ya blein respectofth etra nsferofth is
Initia lD ebenture.

Sig na tureof G ua ra ntor:

A uth orizedO fficer Sig na tureof tra nsferring reg isteredh older

N a m eof Institution


