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PLAN OF ARRANGEMENT

UNDER SECTION 182 OF THE BUS/NESS CORPORATIONS ACT (ON
TARIO)

ARTICLE I .
INTERPRETATION

Section 11 Definitions

Unless indicated otherwise, Where Used in this ..Plan of Arrangernenti capitalized terms

used but. not defined shall have the meanings specified in the Arrangement Agreement and the

following terms shall have the following meanings (and grammatical varia
tions of such terms shall

have corresponding meanings):

"Affected Securitree means, colle,ctively.,- the Company Shares, Compa
ny Options and RSUs. .

"Affeeted Securityholrlers" means, collectively-, the Company Sharehol
ders, the holders of

:09mpanY Options and the holders of RSUs.

"ArnaIc.O" means the corporate entity formed by-the amalgamation of the 
Purchaser and the

Company. •
• • 

•
. .

'Arrangement" means an arrangement under Section 182 of the OBCA on the 
terms and subject

to the conditions set :out in this-Plan of Arrangement, subject to any amendment
s or va-riations. to

this Plan of Arrangement made in accordance with the terms of the Arrangeme
nt Agreement and

this Plan of Arrangement or made at the direction of the Court the Final Order with the prior

'written -consent of the' Company and the Purchaser, each •actin' reasOnabiy.

"Arra.ngernerit Ag.reernent" means the arrangement agreement 
made as of September 2020,

between the Company, the Parent and the Purchaser (including the Schedules thereto) as it may

be amended; modified Ot supplemented from time to time Th ac.cordahce wi
th. its terms.

"Arrangement Resolution" means the special resolution apPrOVing. this Plam
pfArrangement to

beconsidered at the QornpanY.Meeting by the Company 8harehdid
ers.

"Articles otArrangement" means. the articles of arrangement of th
e Company in respect d'  the

Arrangement required by the QBCA,to be sent to the Director afterthe Final Orde
r is made, which

shall include this Plan of Arrangement and otherwise. be in a form and content satisfactory to the
,

Opropany and the Flit-Chaser, each acting 'reasonably.

"Award" means any iiidgment, decree, injunction, ruling, award, decisiOn or order of a
ny

GOVernMental Entity. •

"Busine$& nay" Means'a.ny day of the year, oth'e'r than .a Saturday, Sunday 
or any day On Which

major banks are closed for business in. Toronto, Ontario or London, United Kingdo
m

"Certificate of Arrangerent" mean the certitiOate of arrangement tO be issued jw the Pireotor

purSuant to subsection '188(2) 'of the OBCA in respect' of the.Artioles of Arrangement 
.

"COMpOnY" means Pivot Technology SolutiOnS, inc.
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"Company Circular" means the notice of the Company Meeting and accompan
ying management

information circular, including all schedules, appendices and exhibits to, and information

incorporated by reference in, such management information circular, to 
be sent to Company

Shareholders in connection with the Company Meeting, as amended, supplemented or 
otherwise

modified from time to time in accordance with the terms of the Arrangement
 Agreement.

"Company Disclosure Letter" means the disclosure letter dated the da
te of the Arrangement

Agreement and all schedules, exhibits and appendices thereto, delivere
d by the Company to the

Purchaser with the Arrangement Agreement.

"Company Meeting" means the special meeting of Company Shareholders
, including any

adjournment or postponement thereof in accordance with the terms o
f the Arrangement

Agreement, to be called and held in accordance with the interim Order to consider the

Arrangement Resolution and for any other purpose as may be set out in 
the Company Circular

and agreed to in writing by the Purchaser, acting reasonably.

"Company Options" means the outstanding options to purchase Compan
y Shares issued

pursuant to .the Stock Option Plan.

"Company Share" means a common share in the capital of the Company.

"Company Shareholders" means the registered and/or beneficial holders of
 the Company

Shares, as the context requires.

"Consideration" means $2.60 per Company Share, subject to adjustment pu
rsuant to Section

3.2.

"Court" means the Superior Court of Justice (Ontario) Commercial List, o
r other court as

applicable.

"Depositary" means such Person as the Company may appoint to act as deposita
ry in relation .to

the Arrangement, with the approval of the Purchaser, acting reasonably.

"Director" has the meaning specified in section 1(1) of the OBCA.

"Dissent Rights" has the meaning specified in Section 5.1(a).

"Dissenting Holder" means a registered Company Shareholder who has vali
dly exercised its

Dissent Rights and has not withdrawn or been deemed to have withdraw
n such exercise of

Dissent Rights, but only in respect of the Company Shares in respect of which D
issent Rights are

validly exercised by such registered Company Shareholder.

"Effective Date" means the date shown on the Certificate of Arrangement
 giving effect to the

Arrangement.

"Effective Time" means-12:01 a.m. (Toronto time) on the Effective Date, or s
uch other time as

the Parties agree to in writing before the Effective Date.

"Final Order" means the final order of the Court, in a form acceptable to the
 Parties, each acting

reasonably, approving the Arrangement, as such order may be amended by
 the Court (with the

consent of each of the Parties, acting reasonably) at any time prior to th
e Effective Date or as

224184/532334MT DOGS 20638728V8 ••



such order may be affirmed or amended on appeal (provide
d that any such amendment is

satisfactory to each of the Parties, acting reasonably).

"Governmental Entity" means (i) any international, multihational
, national,• federal, provincial,

state, regional, municipal, local or other government, governmental o
r public department, central

bank, court, tribunal, arbitral body; commission, commissioner, 
board, bureau, minister, ministry,

governor in council, cabinet, agency or instrumentality, domestic or 
foreign, (ii) any subdivision or

authority of any of the above, (iii) any quasi-governmental 
or private body exercising any

regulatory, expropriation or taxing authority under or for the a
ccount of any of the foregoing, or

(iv) any stock exchange.

"Incentive Securities" means, collectively, the Company Options 
and RSUs.

"Interim Order" means the interim order of the Court, in a form
 acceptable to the Parties, each

acting reasonably, providing for, among other things, the ca
lling and holding of the Cpmpany

Meeting, as such order may be amended by the Court with the consen
t of the Company and the

Purchaser, each acting reasonably..

"Law" means, with respect to any Person, any and all appli
cable law (statutory, common or

otherwise), constitution, treaty, convention, ordinance, code, r
ule, regulation, Award, order,.

injunction, judgment, decree, ruling or other similar requirement,
 whether domestic or foreign,

enacted, adopted, promulgated, rendered, issued, ordered or applie
d by a Governmental Entity

that is binding upon or otherwise applicable to such Person or its bus
iness, undertaking, property

or securities, and to the extent that they have the force of law, poli
cies, guidelines, notices and

protocols of any Governmental Entity, as amended unless expressly
 specified otherwise.

"Liens" means with respect to any property or asset, any mort
gage, deed of trust, lien, charge,

pledge, encumbrance, hypothec, security Interest, prior claim,
 easement, lease, sublease,

conditional sale or other title retention agreement or other similar ad
verse claim• (statutory or

otherwise), in each case, whether contingent or absolute.

"OBCA" means the Business Corporations Act (Ontario).

"Parent".means Computacenter plc.

"Parties" means, collectively, the Company, the Parent and the Pu
rchaser, and "Party" means

any of them.

"Permitted Dividend" means the cash dividend declared on th
e Company Shares on or about

August 11, 2020 in the amount of $0.04 per Company Share, to b
e paid September 15, 2020.

"Person" includes any individual, partnership, association, body co
rporate, organization, trust,

estate, trustee, executor, administrator, legal representative, government (including

Governmental Entity), syndicate or other entity, whether or not having 
legal status.

"Purchaser" means 5038823 Ontario Ltd. (formerly 1264283 B.C.
 Ltd.).

"RSU Plan" means the Corni:aany's restricted share unit plan adop
ted as of June 17; 2014, and

amended on May 16, 2016, May 15, 2019 and June 26, 2019.

• 224184/53.414M1 DOGS. 20638728v8
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"RSUs" mean the restricted share units issued and outsta
nding under the RSU Plan (including,

for greater certainty, units issued or paid as dividend eq
uivalents).

"Stock Option Plan" means the Company's stock option pla
n adopted as of June 17, 2014, and

as amended May 16, 2016, May 15, 2019 and June 26, 2
019.

"Subsidiary" has the meaning ascribed thereto in Section 1.
1 of National Instrument 45-106

Prospectus Exemptions.

"Tax Act" means the Income Tax Act (Canada).

Section 1.2 Currency

All references to dollars or to $ are references to Canadia
n dollars, unless specified

otherwise.

Section 1.3 Gender and Number

Any reference to gender includes all genders. Words import
ing the singular number only

include the plural and vice versa.

Section 1.4 Phrasing

The words (i) "including", "includes" and "include" mean "inclu
ding (or includes or include)

without limitation", (ii) "the aggregate of', "the total of", "the sum o
f', or a phrase of similar meaning

means "the aggregate (or total or sum), without duplicatio
n, of," and (iii) "Article" and "Section"

followed by a number mean and refer to the specified 
Article or Section of this Plan of

Arrangement.

Section 1.5 References to Persons

Any reference to a Person includes its heirs, administrators, e
xecutors, legal personal,

representatives, successors and permitted assigns.

Section 1.6 Statutes

Any reference to a statute refers to such statute and all rule
s, resolutions and regulations

made under it, as it or they may have been or may from t
ime to time be amended or re-enacted,

unless stated otherwise.

Section 1.7 Non-Business Days

A period of time is to be computed as beginning on the day follo
wing the event that began

the period and ending at 4:30 p.m. on the last day of the pe
riod, if the last day of the period is a

Business Day, or at 4:30 p.m. on the next Business Day 
if the last day of the period is not a

Business Day.

Section 1.8 Time References

References to time are to local time, Toronto, Ontario.

224184/532334M1 DOCS 20638728v8 •
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Section '1.9 Time

Time shall be of the essence in this Plan .of Arrangement.

ARTICLE 2
BINDING EFFECT

Section 2.1 Arrangement Agreement

This Plan of Arrangement is made pursuant and subj
ect to the provisions of the

Arrangement Agreement..

Section 2.2 Binding Effect

This Plan of Arrangement and the Arrangement, upon the filing of the Ar
ticles of

Arrangement and the issuance of the Certificate of Arran
gement, will become effective, and be

binding on the. Parent, the Purchaser, the Company, 
the Company Shareholders (including

Dissenting Holders), all holders and beneficial owners of I
ncentive Securities, the registrar and

transfer agent of the Company, the Depositary and all oth
er Persons, in each case, at and after,

the Effective Time without any further act or formality requir
ed on the part of any Person.

ARTICLE 3
ARRANGEMENT.

Section 3.1 Arrangement

Pursuant to the Arrangement, the following transactions shall
 occur and shall be deemed

to occur without any further authorization, act or formality, 
on the Effective Date, at the following

times and in the following order:

(a) first, at the Effective Time, the following transactions shall o
ccur simultaneously:

(i) each Company Option outstanding iMmediately prior to the Effe
ctive Time

(whether vested or unvested), notwithstanding the terms 
of the Stock

Option Plan and/or the terms of any award agreements relate
d to the

Company Options, shall be deemed to be unconditionally
 vested and

exercisable, and each such Company Option shall, without a
ny further

action by or on behalf of a holder of Company Options, be
 deemed to be

assigned and transferred by such holder to the Company in ex
change for

a cash payment from the Company equal to the amount (if
 any) by which

the Consideration exceeds the exercise price of such Compa
ny Option,

subject to applicable withholdings, and each such Company
 Option shall

immediately be cancelled and, for greater certainty, where
 such amount is

zero or negative, such Company Option shall be' cancell
ed without any

consideration, and none of the Company, the Parent or the Purcha
ser shall

be obligated to pay the holder of such Company Option an
y amount in

respect of such Company. Option; and •

(ii) each RSU outstanding immediately prior to the Effective Ti
me (whether

vested or unvested), notwithstanding the terms of the RSU Pl
an and/or the

terms of any award agreements related to the RSUs, shall
 be deemed to

224184/632334MT DOCS 206387280 •
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be unconditionally vested, and shall without any
 further action by or on

behalf of .a holder of RSUs, be deemed to be as
signed and transferred by

such holder to the Company in exchange for a
 cash payment from the

Company equal to the amount of Consideration 
multiplied by the number

of RSUs, subject to applicable withholdings, an
d each such RSU shall

immediately be cancelled;

(b) second, and five minutes after the Effective Time,
 the following transactions shall

occur simultaneously:

0) each Company Share held by a Company Shar
eholder (other than a

Dis6enting Holder in respect of which Dissent Rig
hts have been validly

exercised) shall be transferred (free and clear of al
l Liens) to the Purchaser

in exchange for a cash payment to the Company
 Shareholder equal to the

Consideration; and

(ii) all Company Shares held by Dissenting Hold
ers (in respect of which

Dissent Rights have been validly exercised) shall be
 deemed to have been

transferred (free and clear of all Liens) to the Purc
haser in consideration

for a debt claim 'against the Purchaser for the amo
unt determined under

Section 5.1., and

(1) such Dissenting Holders shall cease to be t
he holders of such

Company Shares and to have any rights as Company

Shareholders other than the right to be paid the fai
r value for

such Company Shares as set out in Section 5.1;

(2) the name of each such Dissenting Holder shal
l be removed as

Company Shareholder, as applicable, from the re
gisters of

Company Shareholders, as applicable, maintained
 by or on

behalf of Company in respect of such Company Sha
res; and

(3) the Purchaser shall be deemed to be the tran
sferee of such

Company Shares (free and clear of any Liens) and 
shall be

entered in the registers of Company Shareholders m
aintained

by or on behalf of Company;

third, and ten minutes after the Effective Time
, the stated capital account

maintained by the Company for the Company Shar
es shall be reduced to $1.00

with no distribution to any shareholder of the Compan
y;

fourth, and fifteen minutes after the Effective Tim
e, the following transactions shall

occur:

(i) the Purchaser and the Company shall amalgamate
 pursuant to the OBCA

and continue as Amalco on the following terms 
and those prescribed

• elsewhere in the. Arrangement Agreement and the P
lan of Arrangement:

(1) all of the issued and outstanding shares of the
 Company shall

automatically be cancelled without any repayment of
 capital in

respect thereof;

224184/532334MT ROCS 20638728v8
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(2) the by-laws of Amalc° shall be the same as those
 of the

Purchaser, rnutatis mutandis, as such by-laws may be

supplemented, amended or repealed from time to time after th
e

amalgamation becoming effective in accordance with the

provisions of the OBCA relating to the making, amending and

repealing of by-laws;

(3) no securities shall be issued and no assets shall be distr
ibuted

by Amalco in connection with the amalgamation;

(4) the name of Amalco shall be "Pivot Technology Solut
ions, Inc.";

(5) the registered office of Amalco shall be located at 55 R
enfrew

Drive, Suite 200, Markham, Ontario L3R 8H3;

(6) Amalbo shall be authorized to issue an unlimited numb
er of

common shares without par value, and such common shar
es

shall have the rights, privileges, restrictions and condition
s

described on Schedule "A" hereto;

(7) no share of Amalco may be transferred unless its tra
nsfer

complies with the restriction on the transfer of securities

described on Schedule "A" hereto;

(8) there shall be no restrictions on the business Amalco may ca
rry

on or on the powers it may exercise;

(9) the directors of Amalco shall, until otherwise changed in

accordance with the OBCA, consist of a minimum number o
f

one and a maximum number of ten;

(10) the first directors of Amalco shall be: Matthew Girardot (US
.

resident), David Toews (Canadian resident) and Tony Conop
hy

resident),. and such persons shall hold office until the first

annual or general meeting of the shareholders of Amalco or unti
l

their successors are duly appointed or elected;

(11) the Articles of Arrangement shall be deemed the articles of

incorporation of Amalco and the Certificate of Arrangeme
nt

shall be deemed the certificate of incorporation of Amalco;
 and

(12) for certainty, pursuant to Section 179 of the OBCA, as a

result of the amalgamation:

a. the Purchaser and the Company shall continue as one

corporation and shall cease to exist as entities separate

from Amalco;

b. Amalco shall possess all the property, rights; privileges

and franchises and is subject to all liabilities, including

civil, criminal and quasi-criminal, and all contracts,

224184/532334MT DOGS 20638726y8
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disabilities and debts. of each of the Purchaser and the

Company;

c. a conviction against, or ruling, order or judgment in

favour or against the Purchaser or the Company may be

enforced by or against Amalco; and

d. Amalco shall be deemed to be the party plaintiff or the

party defendant, as the case may be, in any civil action

commenced by or against the Purchaser or the

Company before the amalgamation has become

effective.

Section 3.2 Adjustment to Consideration

lf, on or after the date of the Arrangement Agreement, the 
Company sets a record date

for any dividend or other distribution on the Company Sh
ares (other than the Permitted Dividend)

that is prior to the Effective Date, then the Consideration shal
l be reduced by the amount of such

dividends or distributions.

ARTICLE 4
ARRANGEMENT MECHANICS

Section 4.1 Transfer of Securities

(a) With respect to each holder of Incentive Securities outstanding 
immediately before

the Effective Time that is subject to this Plan of Arrangement, as
 reflected on the

register maintained by or on behalf of the Company in respe
ct of the Incentive

Securities, upon and at the time of the disposition of such Incen
tive Securities

effected pursuant to Section 3.1(a)(i) through Section 3.1(a)(ii)
:

(i) such holder of Incentive Securities shall cease to be a holder 
of Incentive

Securities, as applicable, and the name of such holder of 
Incentive

Securities shall be removed from the register or account of hold
ers of

Incentive Securities, as applicable, maintained by or on behalf
 of Company;

(ii) all agreements relating to such Incentive Securities and the RS
U Plan and

the Stock Option Plan shall be terminated and shall be of no furth
er force

and effect; and

(iii) the Company • shall pay to such holder of Incentive Secu
rities, the

consideration payable to such holder of Incentive Securities, as app
licable,

pursuant to Section 3.1(a)(i) through Section 3.1(a)(ii).

(b) With respect to Company Shareholders (other than Dissenting
 Holders in respect

of which Dissent Rights have been validly exercised), immediat
ely before the

Effective Time, upon and at the time of the transfer of Compan
y Shares effected

pursuant to Section 3.1(13)(i):

224184/532334MT DOCS 20838728v8
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such Company Shareholder shall cease to be a
 Company Shareholder,

and the name of such 'Company Shareholder sha
ll be removed from the

register of Company Shareholders maintained 
by or on behalf of Company;

(ii) the Purchaser shall become the transferee (fr
ee and clear of all Liens) of

such Company Shares transferred to the Purchaser
 and shall be added to

the register of Company Shareholders maintai
ned by or on behalf of

Company; and

(iii) the Purchaser shall pay and deliver to such C
ompany Shareholder the

Consideration payable and deliverable to such Co
mpany Shareholder in

accordance with this Plan of Arrangement.

Rounding of Consideration

Consideration which a Company Shareholder is
 entitled to receive pursuant to

and Section 4.1(b) would otherwise include a fractio
n of $0.01, then the aggregate

to which such Company Shareholder shall be en
titled to receive shall be rounded

est whole $0.01.

• ARTICLE 5
RIGHTS OF DISSENT

Section 6.1. Rights of Dissent

(a) Registered Company Shareholders (as of the rec
ord date for determining those

COmpany Shareholders that are eligible to vote on
 the Arrangement Resolution)

may exercise dissent rights with respect to the C
ompany Shares held by such

holders ("Dissent Rights") in connection with the Ar
rangement pursuant to and in

the manner set forth in Section 185 of the OBCA, 
as modified by the Interim Order

and this Section 5.1; provided that, notwithst
anding subsection 185(6) of the

OBCA, the written objection to the Arrangement Resolution referred to in

subsection 185(6) of the OBCA must be received b
y the Company not later than

5:00 p.m. (Toronto time) two (2) Business Days immed
iately preceding the date of

the Company Meeting (as it may be adjourned or pos
tponed from time to time).

(b) Dissenting Holders who duly exercise their Dissent
 Rights shall be deemed to have

transferred the Company Shares held by them an
d in respect of which Dissent

Rights have been validly exercised to the Purchas
er free and clear of all Liens, as

provided in Section 3.1(b)(ii) and if they:

(i) ultimately are entitled to be paid fair value for suc
h Company Shares:

(i) shall be deemed not to have participated in the tr
ansactions in Article 3

(other than Section 3.1(b)(11)); (H) will be entitled to b
e paid the fair value of

such Company Shares by the Purchaser, whi
ch fair value shall be

determined as of the close of business on the day b
efore the Arrangement

Resolution was adopted; and (iii) will not be entitl
ed to any other payment

or consideration, including any payment that would
 be payable under the

Arrangement had such holders not exercised th
eir Dissent Rights in

respect of such Company Shares; or

224181/532334M1 DOCS 20638728v8 •
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(ii) ultimately are not entitled, for any reason, to be paid 
fair value for such

CoMpany Shares, shall be deemed to have participated i
n the Arrangement

on the same basis as a non-dissenting holder of Company
 Shares and shall

be entitled to receive only the Consideration cont
emplated by Section

3.1(b) hereof that such Dissenting HOlder would have r
eceived pursuant to

the Arrangement if such Dissenting Holder had not ex
ercised its Dissent

Rights.

Recognition of Dissenting Holders

In no circumstances shall the Parent, the Purchaser, t
he ,Company or any other

Person be required to recognize a Person exercising D
issent Rights unless such

Person is the registered holder of those Company Sha
res in respect of which such

rights are sought to be exercised.

(b) For greater certainty, in no case shall the Parent, the Purc
haser, the Company, the

Depositary, the registrar and transfer agent in respect of
 the Company Shares, or

any other Person be required to recognize Dissenting
 Holders as holders of

Company Shares in respect of which Dissent Rights have
 been validly exercised

after the completion of the transfer under Section 3.1(b)(ii
), and the names of such

Dissenting Holders shall be removed from the registers of
 holders'of the Company

Shares in respect of which Dissent Rights have been validl
y exercised at the same

time as the event described in Section 3.1(b)(ii) occur
s. In addition to any other

restrictions under Section 185 .of the OBCA, none of th
e following shall be entitled

to exercise Dissent Rights: (i) holders of Incentive Sec
urities; and (ii) Company

Shareholders who vote or have instructed a proxyholde
r to vote such Company

Shares in favour of the Arrangement Resolution (but o
nly in respect of such

Company Shares).

ARTICLE 6
PAYMENT AND CERTIFICATES

Section 6.1 Payment

(a) On the Business Day prior to the filing by the Com
pany of the Articles of

Arrangement with the Director in accordance with the A
rrangement Agreement,

the Parent or the Purchaser shall:

deposit or cause to be deposited with the Depositary, o
n behalf of the

Company and its Subsidiaries, the aggregate cash amount
 required for the

payments in respect of the Incentive Securities pursuan
t to Section 3.1(a);

and

(ii) deposit or cause to be deposited with the Depositary
, on behalf of

Purchaser, the aggregate cash amounts required for the 
payments to such

Company Shareholders for their respective Company Sha
reS pursuant to

Section 3.1(b), •

in each case with the cash amounts 'to be held in esc
row by the Depositary on

terms and conditions that are satisfactory to the Compa
ny and the Purchaser,

acting reasonably.

224184/632334MT DOCS 20638728v8



(b) At the Effective Time, the Depositary shall deliver to t
he Company an amount of

immediately available funds necessary to fund the 
cash payments to former

holders of Incentive Securities pursuant to Section
 3.1(a), and as soon as

practicable following the Effective Time, the Company 
shall deliver to each former

holder .of Incentive Securities, through the CoMpany
's payroll systems (or such

other means as the Company may elect), the'cash pa
yment, if any, which such

former holder of Incentive Securities has the right t
o receive under Section 4.1(a)

for such formerly held Incentive Security, less any amo
unts withheld pursuant to

Section 6.3.

(c) Upon the surrender to the Depositary of a certificate which i
mmediately prior to the

Effective Time • represented outstanding CoMpany Sha
res and such additional

documents and instruments as the Depositary may reasonab
ly reqUire, the

Depositary shall deliver to the applicable Company 
Shareholder, as soon as

practicable and in accordance with Section 4.1(b) and
 Section 4.2, a cheque (or

Other form Of immediately available funds) representing 
the cash amount that such

Company Shareholder is entitled to receive under the Arrangement
, less any

amounts withheld pursuant to Section 6.3, and any certificate so surrende
red shall

forthwith be cancelled.

(d) Until surrendered as contemplated by this Section 6.1
, each Certificate that

immediately prior to the Effective Time represented outst
anding Company Shares

shall be deemed, immediately after the completion of the transactions

contemplated in Section 4.1(b), to represent only the right 
to receive upon such

surrender the Consideration in lieu of such certificate as c
ontemplated in Section

4.1(b). Any such certificate formerly representing outst
anding CoMpany Shares

not duly surrendered on or before the sixth anniversary
 of the Effective Date shall

cease to represent a claim by or interest of any former Co
mpany Shareholder of

any kind or nature against or in the Parent, the Purchaser o
r the Company:

(e)

(f)

Any payment made by way of cheque by the Depositar
y or by the Company,

pursuant to the Arrangement that has not been deposited o
r has been returned to

the Depositary or the Company or that otherwise remains 
unclaimed, in each case,

on or before the sixth anniversary of the Effective Time, and
 any right or claim to

payment hereunder that remains outstanding, on the s
ixth anniversary of the

Effective Time shall cease to represent a right or claim of 
any kind or nature and

the right of any Affected Securityholder to receive th
e consideration for any •

Affected Securities pursuant to the Arrangement shall
 terminate and be deemed

to be surrendered and forfeited to the Purchaser (or the Co
mpany, as applicable)

for no consideration.

No Affected Securityholder shall be entitled to recei
ve any consideration with

respect to Affected Securities other than the consideratio
n to which such Affected

Securityhblder is entitled to receive in accordance with Sect
ion 3.1 and no such

Affected Securityholder shall be entitled to receive
 any interest, dividends,

premium or other payment in connection therewith (ot
her than, in the case of

Company Shareholders, with respect to the Permitted Div
idend). No dividend or

other distribution declared or made after the Effective Time 
with respect to. Affected

Securities or with a record date on or after the Effective Da
te shall be delivered to

the holder of any unsurrendered certificate which, immedia
tely prior to the Effective

Date, represented outstanding Affected Securities.
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Section 6.2 Lost Certificates

In the event any certificate which immediately prior t
o the Effective Time represented one

or more outstanding Company Shares that were tran
sferred pursuant to this Plan of Arrangement

shall have been lost, stolen or destroyed, upon the mak
ing of an affidavit of that fact by the Person

claiming such certificate to be lost, stolen or de
stroyed, the Depositary will pay and deliver, in

exchange for such lost, stolen or destroyed certific
ate, the Consideration which such holder is

entitled to receive pursuant to Section 4.1(b), net of amo
unts required to be withheld pursuant to

Section 6.3. When authorizing such payment and 
delivery in exchange for any lost, stolen or

destroyed certificate, the Person to whom the payment i
s made shall, as a condition precedent.to

the delivery thereof, give a bond satisfactory to the Co
mpany, the Parent, the Purchaser and the

Depositary in such sum as the Parent may direct or o
therwise indemnify the Parent and the

Purchaser in a manner satisfactory to the Parent aga
inst any claim that may be made against the

Parent or the Purchaser with respect to the certi
ficate alleged to have been lost, stolen or

destroyed.

Section 6.3 Withholding Rights

The Company, any Subsidiary, the Parent, the Purc
haser and the Depositary shall be

entitled to deduct and withhold from any consideration p
ayable or otherwise deliverable to any

Person under this Plan of Arrangement (including an
y Company Shareholders exercising Dissent

Rights), and from all dividends, other distributions or o
ther amounts otherwise payable to any

former Company Shareholder or former holders of 
Incentive Securities, such amounts as the

Company, the Parent, the Purchaser or the Depositar
y are required to deduct and withhold with

respect to such payment under the Tax Act or any prov
ision of applicable Laws and shall remit

such amounts to the appropriate Governmental Entity.
 To the extent that amounts are so

deducted and withheld, such deducted and withheld amounts s
hall be treated for all purposes as

having been paid to the Person in respect of which suc
h deduction and withholding was made,

provided that such deducted or withhold amounts a
re actually and timely remitted to the

appropriate Governmental Entity.

Section 6:4 No Liens

Any exchange or. transfer of securities pursuant to this P
lan of Artangernent shall be free

and clear of any LienS or other claims of third parti
es of any kind.

Section 6.5 Paramountcy

From and after the Effective Time: (a) this Plan of Arra
ngement shall take precedence and

priority over any and all of the Securities of the Com
pany issued or outstanding prior to the

Effective Time, (b) the rights and obligations of Aff
ected SecurityholderS, the Company, the

Purchaser, the Parent, the Depositary and any tra
nsfer agent or other depositary therefor in

relation thereto, shall be solely as provided for in this
 Plan of Arrangement; and (c) all actions,

causes of- action, claims or proceedings (actual or contingent a
nd whether or not previously

asserted) based on or in any way relating to any secur
ities of the Company are deemed to have

been settled, compromised; released and determined with
out liability except as set forth herein..
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ARTICLE 7
AMENDMENTS

Section 7.1 Amendments to Plan of Arrangement

(a) The Company and the Parent may amend, modify and/or
 supplement this Plan of

Arrangement at any time and from time to time prior to the Effe
ctive Time, provided

that each such amendment, modification and/or supplement m
ust (A) be set out in

writing, (B) be approved by the Company and the Parent, each 
acting reasonably,

(C) be filed with the Co-Lift and, if made following the Company
 Meeting, approved

by the Court, and (D) be communicated to the Affected Securityholders if and as
required by the Court.

(b) Any amendment, modification or supplement to this Plan of A
rrangement may be

proposed by the Company or the Parent at any time prior t
o the Company Meeting

(provided that the Company or the Parent, 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 Compan
y Meeting shall be

effective only if (A) it is consented to in writing by each of th
e Company and the

Parent (in each case, acting reasonably), and (B) if requi
red by the Court, it is

consented to by some or all of the Company Shareholders votin
g in the manner

directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arr
angement may be

made following the Effective Date unilaterally by the Parent or 
Purchaser, provided

that it concerns a matter which, in the reasonable opinio
n of the Parent or

Purchaser, is of an administrative nature required to better gi
ve effect to the

implementation of this Plan of Arrangement and is not advers
e to the economic

interest of any former Company Shareholders, or holders and 
beneficial owners of

Incentive Securities.

ARTICLE 8
FURTHER ASSURANCES

Section 8.1 Further Assurances

Notwithstanding that the transactions and events set out in thi
s Plan of Arrangement shall

occur and shall be deemed to occur in the order set out i
n this Plan of Arrangement without any

further act or formality, each of the Parties shall make, d
o and execute, or cause to be made,

done and executed, all such further acts, deeds, agreemen
ts, transfers, assurances, instruments

or documents as may reasonably be required by either of th
em in order to further document or

evidence any of the transactions or events set out in this Pla
n of Arrangement.
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Schedule A

Rights, privileges, restrictions and conditions (if any) at
taching to the common shares of

,\
s • !,1 , •%.

The rights., ,privilegeec,.:reArictions and conditions attachi
ng to the common shares of Amalco are

as ipilow's:0, 
I r

(a) Paymept of.Piviald*: The holders of the common share
s will be entitled to receive

,dividends if, as andi*nldeclared by the board of directors
 of the Company out of the

'dssets of the Cornpariy properly applicable to the paymen
t of dividends in such amounts and

p49ble in such rhqr)heri as the board of directors may from time t
o time determine. Subject

to The rights, of the holders of any other class of shares of the
 Company entitled to receive

dividends in: priority to or concurrently with the holders of t
he common shares, the board of

directors may in.its sole discretion declare dividends on the co
mmon shares to the exclusion

of any other class of shares of the Company.

(b) Participation upoh Liquidation, Dissolution or Winding Up: In
 the. event of the liquidation,

dissolution or winding up of the Company or other distribution o
f assets of the Company

among its shareholders for the purpose of winding up its affa
irs, the holders of the common

shares will, subject to the rights of the holders of any other class
 of shares of the Company

entitled to receive assets of the Company upon such a distributi
on in priority to or

concurrently with the holders of the common shares, be entitled to
 participate in the

distribution. Such distribution will be made in equal amounts
 per share on all the common

shares at the time outstanding without preference or distinction.

(c) Voting Rights: The holders of the common shares will be e
ntitled to receive notice of and

to attend all annual and special meetings of the shareholders of t
he Company and to one

vote in respect of each common share held at all such meeti
ngs.

Other provisions:

No security of the Company, other than a non-convertible de
bt security, may be transferred

without the consent of:

(a) the board of directors of the Company, expressed by a resol
ution duly passed at a

meeting of the directors;

(b) a majority of the directors of the Company, expressed by an
 instrument or instruments in

writing signed by such directors;

(c) the holders of the voting shares of the Company, expressed
 by a resolution duly passed

at a meeting of the holders of voting shares; or

(d) the holders of the voting shares of the Company representin
g a majority of the votes

attached to all the voting shares, expressed by an instrument o
r instruments in writing signed

by such holders.
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Court File No. CV-20-00647666-00CL

ONTARIO

RIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MADAM

,ILISTICE CONWAY

THURSDAY, THE 29TH

DAY OF OCTOBER, 2020

N THE MATTER OF AN APPLICATION UNDER SECTION 182

F THE BUSINESS CORPORATIONS ACT, R.S.O. 1990, c. B.16, AS

NDED, AND RULES 14.05(2) AND 14.05(3) OF THE RULES

F CIVIL PROCEDURE

AND IN THE MATTER OF A PROPOSED ARRANGEMENT

INVOLVING PIVOT TECHNOLOGY SOLUTIONS, INC., ITS

SHAREHOLDERS, OPTIONHOLDERS, RESTRICTED SHARE

UNITHOLDERS, 1264283 B.C. LTD and COMPUTACENTER PLC

PIVOT TECHNOLOGY SOLUTIONS, INC.

Applicant

ORDER

THIS APPLICATION made by the Applicant, Pivot Technology Solutions, Inc.

("Pivot") pursuant to section 182 of the Business Corporations Act, R.S.O. 1990, G. B.16,

as amended, (the "OBCA") was heard this day via Zoom videoconference clue to the

COVID-19 crisis.

ON READING the Notice of Application issued on September 16, 2020,

the affidavits of David Toews, sworn September 17 and October 27, 2020, together with

the exhibits thereto, the affidavit of Philippe Tardif, sworn September' 20, 2020 
and

the Interim Order of the Honourable Justice Conway, dated September 21, 2020, and
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ON HEARING the submissions of counsel for Pivot a
nd counsel for 1264283

B.C. Ltd. (continued 5038823 Ontario Ltd.) and Comp
utacenter plc, no-one appearing for

any other person, including any shareholder of Pivot, 
and having determined that the

Arrangement, as described in the Plan of Arrangement a
ttached as Schedule "A" to this

order is an arrangement for the purposes of section 1
82 of the OBCA and is fair and

reasonable in accordance with the requirements of that sec
tion,

1. THIS COURT ORDERS that the Arrangement, as des
cribed in the Plan of

Arrangement attached as Schedule "A" to this order, shall
 be and is hereby approved.

2. THIS COURT ORDERS that Pivot shall be entitled to s
eek leave to vary this

order upon such terms upon giving such notice as this c
ourt may direct, to seek the advice

and directions of this court as to the implementation of thi
s order, and to apply for such

further order or orders as may be appropriate.

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE/DANS LE REGISTRE NO:

OCT 3.0 2020

PEll / PAR: IskQ
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Schedule "A"

PLAN OF ARRANGEMENT

UNDER SECTION 182 OF THE BUSINESS CORPORA
TIONS ACT (ONTARIO)

ARTICLE 1
INTERPRETATION

Section 1.1 Definitions

Unless indicated otherwise, where used in this Plan of
 Arrangement, capitalized terms

used but not defined shall have the meanings specified
 in the Arrangement Agreement and the

following terms shall have the following meanings (and 
grammatical variations of such terms shall

have corresponding meanings):

"Affected Securities" means, collectively, the Company S
hares, Company Options and RSUs.

"Affected Securityholders" means, collectively, the C
ompany Shareholders, the holders of

Company Options and the holders of RSUs.

"Amalco" means the corporate entity formed by the am
algamation of the Purchaser and the

Company.

"Arrangement" means an arrangement under Section 182 o
f the OBCA on the terms and subject

to the conditions set out in this Plan of Arrangement, subje
ct to any amendments or variations to

this Plan of Arrangement made in accordance with the term
s of the Arrangement Agreement and

this Plan of Arrangement or made at the direction of th
e Court in the Final Order with the prior

written consent of the Company and the Purchaser, each ac
ting reasonably.

"Arrangement Agreement" means the arrangement agree
ment made as of September 8, 2020,

between the Company, the Parent and the Purchaser (in
cluding the Schedules thereto) as it may

be amended, modified or supplemented from time to tim
e in accordance with its terms.

"Arrangement Resolution" means the special resolution a
pproving this Plan of Arrangement to

be considered at the Company Meeting by the Company S
hareholders.

"Articles of Arrangement" means the articles of arrangem
ent of the Company in respect of the

Arrangement required by the OBCA to be sent to the Directo
r after the Final Order is made, which

shall include this Plan of Arrangement and otherwise be i
n a form and content satisfactory to the

Company and the Purchaser, each acting reasonably.

"Award" means any judgment, decree, injunction, rul
ing, award, decision or order of any

Governmental Entity.

"Business Day" means any day of the year, other than a Sa
turday, Sunday or any day on which

major banks are closed for business in Toronto, Ontario or Lo
ndon, United Kingdom.

"Certificate of Arrangement" means the certificate of ar
rangement to be issued by the Director

pursuant to subsection 183(2) of the OBCA in respect of t
he Articles of Arrangement.

"Company" means Pivot Technology Solutions, Inc.
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"Company Circular" means the notice of the Company Mee
ting and accompanying management

information circular, including all schedules, appendices and exhibits to, and information

incorporated by reference in, such management informat
ion circular, to be sent to Company

Shareholders in connection with the Company Meeting, as 
amended, supplemented or otherwise

modified from time to time in accordance with the terms of th
e 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 the Company to the

Purchaser with the Arrangement Agreement.

"Company Meeting" means the special meeting of Com
pany Shareholders, including any

adjournment or postponement thereof in accordance w
ith the terms of the Arrangement

Agreement, to be called and held in accordance with the Interim Order to consider the

Arrangement Resolution and for any other purpose as ma
y be set out in the Company Circular

and agreed to in writing by the Purchaser, acting reasonably.

"Company Options" means the outstanding options to p
urchase Company Shares issued

pursuant to the Stock Option Plan.

"Company Share" means a common share in the capital of the
 Company.

"Company Shareholders" means the registered and/or ben
eficial holders of the Company

Shares, as the context requires.

"Consideration" means $2.60 per Company Share, subject
 to adjustment pursuant to Section

3.2.

"Court" means the Superior Court of Justice (Ontario) Co
mmercial List, or other court as

applicable.

"Depositary" means such Person as the Company may app
oint to act as depositary in relation to

the Arrangement, with the approval of the Purchaser, acting r
easonably.

"Director" has the meaning specified in section 1(1) of the O
BCA.

"Dissent Rights" has the meaning specified in Section 5.1(a)
.

"Dissenting Holder" means a registered Company Shareho
lder who has validly exercised its

Dissent Rights and has not withdrawn or been deemed 
to have withdrawn such exercise of

Dissent Rights, but only in respect of the Company Shares in 
respect of which Dissent Rights are

validly exercised by such registered Company Shareholder.

"Effective Date" means the date shown on the Certificate 
of Arrangement giving effect to the

Arrangement.

"Effective Time" means 12:01 a.m. (Toronto time) on the Ef
fective Date, or such other time as

the Parties agree to in writing before the Effective Date.

"Final Order" means the final order of the Court, in a form 
acceptable to the Parties, each acting

reasonably, approving the Arrangement, as such order ma
y be amended by the Court (with the

consent of each of the Parties, acting reasonably) at any ti
me prior to the Effective Date or as
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such order may be affirmed or amended on appeal (pr
ovided that any such amendment is

satisfactory to each of the Parties, acting reasonably).

"Governmental Entity" means (i) any international, multinat
ional, national, federal, provincial,

state, regional, municipal, local or other government, govern
mental or public department, central

bank, court, tribunal, arbitral body, commission, commissione
r, board, bureau, minister, ministry,

governor in council, cabinet, agency or instrumentality, domest
ic or foreign, (ii) any subdivision or

authority of any of the above, (iii) any quasi-government
al or private body exercising any

regulatory, expropriation or taxing authority under or for t
he account of any of the foregoing, or

(iv) any stock exchange.

"Incentive Securities" means, collectively, the Company Opt
ions and RSUs.

"Interim Order" means the interim order of the Court, in a fo
rm acceptable to the Parties, each

acting reasonably, providing for, among other things, th
e calling and holding of the Company

Meeting, as such order may be amended by the Court with th
e consent of the Company and the

Purchaser, each acting reasonably.

"Law" means, with respect to any Person, any and all applicable law (statutory, common or

otherwise), constitution, treaty, convention, ordinance, code
, rule, regulation, Award, order,

injunction, judgment, decree, ruling or other similar requirem
ent, whether domestic or foreign,

enacted, adopted, promulgated, rendered, issued, ordered or
 applied by a Governmental Entity

that is binding upon or otherwise 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 expr
essly specified otherwise.

"Liens" means with respect to any property or asset, any m
ortgage, deed of trust, lien, charge,

pledge, encumbrance, hypothec, security interest, prior 
claim, easement, lease, sublease,

conditional sale or other title retention agreement or other sim
ilar adverse claim (statutory or

otherwise), in each case, whether contingent or absolute.

"OBCA" means the Business Corporations Act (Ontario).

"Parent" means Computacenter plc.

"Parties" means, collectively, the Company, the Parent and t
he Purchaser, and "Party" means

any of them.

"Permitted Dividend" means the cash dividend declared on
 the Company Shares on or about

August 11, 2020 in the amount of $0.04 per Company Share, to 
be paid September 15, 2020.

"Person" includes any individual, partnership, association, bod
y corporate, organization, trust,

estate, trustee, executor, administrator, legal representative, government (including

Governmental Entity), syndicate or other entity, whether or not h
aving legal status.

"Purchaser" means 5038823 Ontario Ltd. (formerly 126428
3 B.C. Ltd.).

"RSU Plan" means the Company's restricted share unit plan 
adopted as of June 17, 2014, and

amended on May 16, 2016, May 15, 2019 and June 26, 2019.
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"RSUs" mean the restricted share units issued 
and outstanding under the RSU Plan (including,

for greater certainty, units issued or paid as divi
dend equivalents).

"Stock Option Plan" means the Company's stock
 option plan adopted as of June 17, 2014, and

as amended May 16, 2016, May 15, 2019 and Jun
e 26, 2019.

"Subsidiary" has the meaning ascribed thereto in 
Section 1.1 of National Instrument 45-106

Prospectus Exemptions.

"Tax Act" means the Income Tax Act (Canada).

Section 1.2 Currency

All references to dollars or to $ are references to
 Canadian dollars, unless specified

otherwise.

Section 1.3 Gender and Number

Any reference to gender includes all genders. Word
s importing the singular number only

include the plural and vice versa.

Section 1.4 Phrasing

The words (i) "including", "includes" and "include" mea
n "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 dupli
cation, of," and (iii) "Article" and "Section"

followed by a number mean and refer to the specified Article or Section of this Plan of

Arrangement.

Section 1.5 References to Persons

Any reference to a Person includes its heirs, administr
ators, executors, legal personal,

representatives, successors and permitted assigns.

Section 1.6 Statutes

Any reference to a statute refers to such statute and all 
rules, resolutions and regulations

made under it, as it or they may have been or may f
rom time to time be amended or re-enacted,

unless stated otherwise.

Section 1.7 Non-Business Days

A period of time is to be computed as beginning on th
e day following the event that began

the period and ending at 4:30 p.m. on the last day o
f the period, if the last day of the period is a

Business Day, or at 4:30 p.m. on the next Busines
s Day if the last day of the period is not a

Business Day.

Section 1.8 Time References

References to time are to local time, Toronto, Ontario.
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Section 1.9 Time

Time shall be of the essence in this Plan of Arrangement.

ARTICLE 2
BINDING EFFECT

Section 2.1  Arrangement Agreement

This Plan of Arrangement is made pursuant and subj
ect to the provisions of the

Arrangement Agreement.

Section 2.2 Binding Effect

This Plan of Arrangement and the Arrangement, upon
 the filing of the Articles of

Arrangement and the issuance of the Certificate of Arrang
ement, will become effective, and be

binding on the Parent, the Purchaser, the Company
, the Company Shareholders (including

Dissenting Holders), all holders and beneficial owners of 
Incentive Securities, the registrar and

transfer agent of the Company, the Depositary and all ot
her Persons, in each case, at and after,

the Effective Time without any further act or formality requir
ed on the part of any Person.

ARTICLE 3
ARRANGEMENT

Section 3.1 Arrangement

Pursuant to the Arrangement, the following transactions shall
 occur and shall be deemed

to occur without any further authorization, act or formality, 
on the Effective Date, at the following

times and in the following order:

(a) first, at the Effective Time, the following transactions shall 
occur simultaneously:

(i) each Company Option outstanding immediately prior to the Ef
fective Time

(whether vested or unvested), notwithstanding the terms 
of the Stock

Option Plan and/or the terms of any award agreements r
elated to the

Company Options, shall be deemed to be unconditionally
 vested and

exercisable, and each such Company Option shall, withou
t any further

action by or on behalf of a holder of Company Options, be
 deemed to be

assigned and transferred by such holder to the Company i
n exchange for

a cash payment from the Company equal to the amount (if
 any) by which

the Consideration exceeds the exercise price of such
 Company Option,

subject to applicable withholdings, and each such Company
 Option shall

immediately be cancelled and, for greater certainty, wher
e such amount is

zero or negative, such Company Option shall be cancell
ed without any

consideration, and none of the Company, the Parent or the Pu
rchaser shall

be obligated to pay the holder of such Company Option 
any amount in

respect of such Company Option; and

(ii) each RSU outstanding immediately prior to the Effective 
Time (whether

vested or unvested), notwithstanding the terms of the RSU
 Plan and/or the

terms of any award agreements related to the RSUs, sha
ll be deemed to
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be unconditionally vested, and shall without any fur
ther action by or on

behalf of a holder of RSUs, be deemed to be assigne
d and transferred by

such holder to the Company in exchange for a cash
 payment from the

Company equal to the amount of Consideration mul
tiplied by the number

of RSUs, subject to applicable withholdings, and 
each such RSU shall

immediately be cancelled;

(b) second, and five minutes after the Effective Time, t
he following transactions shall

occur simultaneously:

(i) each Company Share held by a Company Shareh
older (other than a

DisSenting Holder in respect of which Dissent Right
s have been validly

exercised) shall be transferred (free and clear of all Lien
s) to the Purchaser

in exchange for a cash payment to the Company Shar
eholder equal to the

Consideration; and

(ii) all Company Shares held by Dissenting Holders (in 
respect of which

Dissent Rights have been validly exercised) shall be de
emed to have been

transferred (free and clear of all Liens) to the Purchaser
 in consideration

for a debt claim against the Purchaser for the amount 
determined under

Section 5.1, and

(1) such Dissenting Holders shall cease to be the hol
ders of such

Company Shares and to have any rights as Company

Shareholders other than the right to be paid the fair valu
e for

such Company Shares as set out in Section 5.1;

(2) the name of each such Dissenting Holder shall be r
emoved as

Company Shareholder, as applicable, from the regist
ers of

Company Shareholders, as applicable, maintained by o
r on

behalf of Company in respect of such Company Shares; 
and

(3) the Purchaser shall be deemed to be the transfer
ee of such

Company Shares (free and clear of any Liens) and shal
l be

entered in the registers of Company Shareholders mainta
ined

by or on behalf of Company;

(c) third, and ten minutes after the Effective Time, the stated capital account

maintained by the Company for the Company Shares sh
all be reduced to $1.00

with no distribution to any shareholder of the Company;

(d) fourth, and fifteen minutes after the Effective Time, th
e following transactions shall

occur:

(i) the Purchaser and the Company shall amalgamate pur
suant to the OBCA

and continue as Amalco on the following terms and 
those prescribed

elsewhere in the Arrangement Agreement and the Plan o
f Arrangement:

(1) all of the issued and outstanding shares of the Compa
ny shall

automatically be cancelled without any repayment of capital
 in

respect thereof;
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(2) the by-laws of Amalco shall be the same as those of th
e

Purchaser, mutatis mutandis, as such by-laws may be

supplemented, amended or repealed from time to time after the

amalgamation becoming effective in accordance with the

provisions of the OBCA relating to the making, amending and

repealing of by-laws;

(3) no securities shall be issued and no assets shall be distribute
d

by Amalco in connection with the amalgamation;

(4) the name of Amalco shall be "Pivot Technology Solutions, In
c.";

(5) the registered office of Amalco shall be located at 55 Renfre
w

Drive, Suite 200, Markham, Ontario L3R 8H3;

(6) Amalco shall be authorized to issue an unlimited number of

common shares without par value, and such common shares

shall have the rights, privileges, restrictions and conditions

described on Schedule "A" hereto;

(7) no share of Amalco may be transferred unless its transfer

complies with the restriction on the transfer of securities

described on Schedule "A" hereto;

(8) there shall be no restrictions on the business Amalco may carry

on or on the powers it may exercise;

(9) the directors of Amalco shall, until otherwise changed in

accordance with the OBCA, consist of a minimum number of

one and a maximum number of ten;

(10) the first directors of Amalco shall be: Matthew Girardot (U.S.

resident), David Toews (Canadian resident) and Tony Conophy

(U.K. resident), and such persons shall hold office until the first

annual or general meeting of the shareholders of Amalco or until

their successors are duly appointed or elected;

(11) the Articles of Arrangement shall be deemed the articles of

incorporation of Amalco and the Certificate of Arrangement

shall be deemed the certificate of incorporation of Amalco; and

(12) for certainty, pursuant to Section 179 of the OBCA, as a

result of the amalgamation:

a. the Purchaser and the Company shall continue as one

corporation and shall cease to exist as entities separate

from Amalco;

b. Amalco shall possess all the property, rights, privileges

and franchises and is subject to all liabilities, including

civil, criminal and quasi-criminal, and all contracts,
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disabilities and debts of each of the Purchaser and the

Company;

c. a conviction against, or ruling, order or judgment in

favour or against the Purchaser or the Company may be

enforced by or against Amalco; and

d. Amalco shall be deemed to be the party plaintiff or the

party defendant, as the case may be, in any civil action

commenced by or against the Purchaser or the

Company before the amalgamation has become

effective.

Section 3.2 Adjustment to Consideration

If, on or after the date of the Arrangement Agreement, the Comp
any sets a record date

for any dividend or other distribution on the Company Shares (oth
er than the Permitted Dividend)

that Is prior to the Effective Date, then the Consideration shall be re
duced by the amount of such

dividends or distributions.

ARTICLE 4
ARRANGEMENT MECHANICS

Section 4.1 Transfer of Securities

(a) With respect to each holder of Incentive Securities outstanding immed
iately before

the Effective Time that is subject to this Plan of Arrangement, as refl
ected on the

register maintained by or on behalf of the Company in respect of
 the Incentive

Securities, upon and at the time of the disposition of such Incenti
ve Securities

effected pursuant to Section 3.1(a)(i) through Section 3.1(a)(10:

(i) such holder of Incentive Securities shall cease to be a holder of In
centive

Securities, as applicable, and the name of such holder of Incent
ive

Securities shall be removed from the register or account of holde
rs of

Incentive Securities, as applicable, maintained by or on behalf of Com
pany;

(ii) all agreements relating to such Incentive Securities and the RSU Plan
 and

the Stock Option Plan shall be terminated and shall be of no further f
orce

and effect; and

(iii) the Company shall pay to such holder of Incentive Securities, the

consideration payable to such holder of Incentive Securities, as applic
able,

pursuant to Section 3.1(a)(i) through Section 3.1(a)(ii).

(b) With respect to Company Shareholders (other than Dissenting Hold
ers in respect

of which Dissent Rights have been validly exercised), immediately b
efore the

Effective Time, upon and at the time of the transfer of Company Sh
ares effected

pursuant to Section 3.1(b)(i):
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such Company Shareholder shall cease to be a Com
pany Shareholder,

and the name of such Company Shareholder shall b
e removed from the

register of Company Shareholders maintained by or
 on behalf of Company;

(ii) the Purchaser shall become the transferee (free and
 clear of all Liens) of

such Company Shares transferred to the Purchaser a
nd shall be added to

the register of Company Shareholders maintained 
by or on behalf of

Company; and

(iii) the Purchaser shall pay and deliver to such Com
pany Shareholder the

Consideration payable and deliverable to such Comp
any Shareholder in

accordance with this Plan of Arrangement.

Section 4.2 Rounding of Consideration

If the Consideration which a Company Sharehold
er is entitled to receive pursuant to

Section 3.1(b) and Section 4.1(b) would otherwise inc
lude a fraction of $0.01, then the aggregate

Consideration to which such Company Shareholder s
hall be entitled to receive shall be rounded

up to the nearest whole $0.01.

ARTICLE 5
RIGHTS OF DISSENT

Section 5.1 Rights of Dissent

(a) Registered Company Shareholders (as of the record d
ate for determining those

COmpany Shareholders that are eligible to vote on t
he Arrangement Resolution)

may exercise dissent rights with respect to the Compan
y Shares held by such

holders ("Dissent Rights") in connection with the Arran
gement pursuant to and in

the manner set forth in Section 185 of the OBCA, as mod
ified by the Interim Order

and this Section 5.1; provided that, notwithstandin
g subsection 185(6) of the

OBCA, the written objection to the Arrangement Resolution referred to in

subsection 185(6) of the OBCA must be received by t
he Company not later than

5:00 p.m. (Toronto time) two (2) Business Days immed
iately preceding the date of

the Company Meeting (as it may be adjourned or postp
oned from time to time).

(b) Dissenting Holders who duly exercise their Dissent Rig
hts shall be deemed to have

transferred the Company Shares held by them and 
in respect of which Dissent

Rights have been validly exercised to the Purchaser f
ree and clear of all Liens, as

provided in Section 3.1(b)(ii) and if they:

ultimately are entitled to be paid fair value for suc
h Company Shares:

(i) shall be deemed not to have participated in the trans
actions in Article 3

(other than Section 3.1(b)(ii)); (ii) will be entitled to be p
aid the fair value of

such Company Shares by the Purchaser, which 
fair value shall be

determined as of the close of business on the day befor
e the Arrangement

Resolution was adopted; and (iii) will not be entitled to an
y other payment

or consideration, including any payment that would be p
ayable under the

Arrangement had such holders not exercised their 
Dissent Rights in

respect of such Company Shares; or
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(ii) ultimately are not entitled, for any reason, to be paid fair 
value for such

Company Shares, shall be deemed to have participated in
 the Arrangement

on the same basis as a non-dissenting holder of Company Sh
ares and shall

be entitled to receive only the Consideration conte
mplated by Section

3.1(b) hereof that such Dissenting Holder would have rec
eived pursuant to

the Arrangement if such Dissenting Holder had not ex
ercised its Dissent

Rights.

Section 5.2 Recognition of Dissenting Holders

(a) In no circumstances shall the Parent, the Purchaser, the
 Company or any other

Person be required to recognize a Person exercising Disse
nt Rights unless such

Person is the registered holder of those Company Shares
 in respect of which such

rights are sought to be exercised.

(b) For greater certainty, in no case shall the Parent, the Purc
haser, the Company, the

Depositary, the registrar and transfer agent in respect of th
e Company Shares, or

any other Person be required to recognize Dissenting H
olders as holders of

Company Shares in respect of which Dissent Rights have 
been validly exercised

after the completion of the transfer under Section 3.1(b)(ii), 
and the names of such

Dissenting Holders shall be removed from the registers of h
olders of the Company

Shares in respect of which Dissent Rights have been validly
 exercised at the same

time as the event described in Section 3.1(b)(ii) occurs.
 In addition to any other

restrictions under Section 185 of the OBCA, none of the follo
wing shall be entitled

to exercise Dissent Rights: (i) holders of Incentive Securitie
s; and (ii) Company

Shareholders who vote or have instructed a proxyholder t
o vote such Company

Shares in favour of the Arrangement Resolution (but on
ly in respect of such

Company Shares).

ARTICLE 6

PAYMENT AND CERTIFICATES

Section 6.1 Payment

(a) On the Business Day prior to the filing by the Company of the Articles of

Arrangement with the Director in accordance with the Arran
gement Agreement,

the Parent or the Purchaser shall:

(i) deposit or cause to be deposited with the Depositary, on
 behalf of the

Company and its Subsidiaries, the aggregate cash amount
 required for the

payments in respect of the Incentive Securities pursuant t
o Section 3.1(a);

and

(ii) deposit or cause to be deposited with the Depositary, on behalf of

Purchaser, the aggregate cash amounts required for the pa
yments to such

Company Shareholders for their respective Company Shares
 pursuant to

Section 3.1(b),

in each case with the cash amounts to be held in escro
w by the Depositary on

terms and conditions that are satisfactory to the Compan
y and the Purchaser,

acting reasonably.
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(b) At the Effective Time, the Depositary shall deliver to the
 Company an amount of

immediately available funds necessary to fund the ca
sh payments to former

holders of Incentive Securities pursuant to Section 3.1
(a), and as soon as

practicable following the Effective Time, the Company sha
ll deliver to each former

holder of Incentive Securities, through the Company's 
payroll systems (or such

other means as the Company may elect), the'cash pay
ment, if any, which such

former holder of Incentive Securities has the right to re
ceive under Section 4.1(a)

for such formerly held Incentive Security, less any amou
nts withheld pursuant to

Section 6.3.

(c) Upon the surrender to the Depositary of a certificate which imm
ediately prior to the

Effective Time represented outstanding Company Share
s and such additional

documents and instruments as the Depositary may reas
onably require, the

Depositary shall deliver to the applicable Company Sha
reholder, as soon as

practicable and in accordance with Section 4.1(b) and 
Section 4.2, a cheque (or

other form of immediately available funds) representing t
he cash amount that such

Company Shareholder is entitled to receive under the A
rrangement, less any

amounts withheld pursuant to Section 6.3, and any certifi
cate so surrendered shall

forthwith be cancelled.

(d) Until surrendered as contemplated by this Section 6.1,
 each certificate that

immediately prior to the Effective Time represented outstandi
ng Company Shares

shall be deemed, immediately after the completion of the transactions

contemplated in Section 4.1(b), to represent only the right 
to receive upon such

surrender the Consideration in lieu of such certificate as con
templated in Section

4.1(b). Any such certificate formerly representing outstandi
ng Company Shares

not duly surrendered on or before the sixth anniversary of t
he Effective Date shall

cease to represent a claim by or interest of any former Com
pany Shareholder of

any kind or nature against or in the Parent, the Purchaser or
 the Company.

(e) Any payment made by way of cheque by the Depositary or
 by the Company,

pursuant to the Arrangement that has not been deposited or 
has been returned to

the Depositary or the Company or that otherwise remains unc
laimed, in each case,

on or before the sixth anniversary of the Effective Time, and a
ny right or claim to

payment hereunder that remains outstanding, on the sixth
 anniversary of the

Effective Time shall cease to represent a right or claim of an
y kind or nature and

the right of any Affected Securityholder to receive the 
consideration for any

Affected Securities pursuant to the Arrangement shall termi
nate and be deemed

to be surrendered and forfeited to the Purchaser (or the Compa
ny, as applicable)

for no consideration.

(f) No Affected Securityholder shall be entitled to receive an
y consideration with

respect to Affected Securities other than the consideration 
to which such Affected

Securityholder is entitled to receive in accordance with Sect
ion 3.1 and no such

Affected Securityholder shall be entitled to receive any interest, dividends,

premium or other payment in connection therewith (ot
her than, in the case of

Company Shareholders, with respect to the Permitted Divid
end). No dividend or

other distribution declared or made after the Effective Time wi
th respect to Affected

Securities or with a record date on or after the Effective Date
 shall be delivered to

the holder of any unsurrendered certificate which, immediately
 prior to the Effective

Date, represented outstanding Affected Securities.
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Section 6.2 Lost Certificates

In the event any certificate which immediately prior to
 the Effective Time represented one

or more outstanding Company Shares that were trans
ferred pursuant to this Plan of Arrangement

shall have been lost, stolen or destroyed, upon the mak
ing of an affidavit of that fact by the Person

claiming such certificate to be lost, stolen or destroy
ed, the Depositary will pay and deliver, in

exchange for such lost, stolen or destroyed certifica
te, the Consideration which such holder is

entitled to receive pursuant to Section 4.1(b), net of amou
nts required to be withheld pursuant to

Section 6.3. When authorizing such payment and d
elivery in exchange for any lost, stolen or

destroyed certificate, the Person to whom the payment 
is made shall, as a condition precedent to

the delivery thereof, give a bond satisfactory to the Com
pany, the Parent, the Purchaser and the

Depositary in such sum as the Parent may direct
 or otherwise indemnify the Parent and the

Purchaser in a manner satisfactory to the Parent ag
ainst any claim that may be made against the

Parent or the Purchaser with respect to the cert
ificate alleged to have been lost, stolen or

destroyed.

Section 6.3 Withholding Rights

The Company, any Subsidiary, the Parent, the Purch
aser and the Depositary shall be

entitled to deduct and withhold from any consideration 
payable or otherwise deliverable to any

Person under this Plan of Arrangement (including any
 Company Shareholders exercising Dissent

Rights), and from all dividends, other distributions or ot
her amounts otherwise payable to any

former Company Shareholder or former holders of 
Incentive Securities, such amounts as the

Company, the Parent, the Purchaser or the Depositary a
re required to deduct and withhold with

respect to such payment under the Tax Act or any pro
vision of applicable Laws and shall remit

such amounts to the appropriate Governmental Enti
ty. To the .extent that amounts are so

deducted and withheld, such deducted and withheld amou
nts shall be treated for all purposes as

having been paid to the Person in respect of which 
such deduction and withholding was made,

provided that such deducted or withhold amounts
 are actually and timely remitted to the

appropriate Governmental Entity.

Section 6.4 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.

Section 6.6 Paramountcy

From and after the Effective Time: (a) this Plan of Arrange
ment shall take precedence and

priority over any and all of the securities of the Company issued or outstan
ding prior to the

Effective Time, (b) the rights and obligations of Affecte
d Securityholders, the Company, the

Purchaser, the Parent, the Depositary and any tran
sfer agent or other depositary therefor in

relation thereto, shall be solely as provided for in thi
s Plan of Arrangement; and (c) all actions,

causes of action, claims or proceedings (actual or conti
ngent and whether or not previously

asserted) based on or in any way relating to any secu
rities of the Company are deemed to have

been settled, compromised, released and determined wit
hout liability except as set forth herein.
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ARTICLE 7
AMENDMENTS

Section 7.1 Amendments to Plan of Arrangement

(a) The Company and the Parent may amend, modify and/or su
pplement 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 suppleme
nt must (A) be set out in

writing, (B) be approved by the Company and the Parent, ea
ch acting reasonably,

(C) be filed with the Court and, if made following the Compa
ny Meeting, approved

by the Court, and (D) be communicated to the Affected Sec
urityholders if and as

required by the Court.

(b) Any amendment, modification or supplement to this Plan of
 Arrangement may be

proposed by the Company or the Parent at any time prio
r to the Company Meeting

(provided that the Company or the Parent, as applicabl
e, 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 Meet
ing (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 o
f Arrangement that is

approved or directed by the Court following the Company
 Meeting shall be

effective only if (A) it is consented to in writing by each of 
the Company and the

Parent (in each case, acting reasonably), and (B) if requ
ired by the Court, it is

consented to by some or all of the Company Shareholders
 voting in the manner

directed by the Court.

(d) Any amendment, modification or supplement to this Plan of A
rrangement may be

made following the Effective Date unilaterally by the Parent o
r Purchaser, provided

that it concerns a matter which, In the reasonable opinion of 
the Parent or

Purchaser, is of an administrative nature required to b
etter give effect to the

implementation of this Plan of Arrangement and is not adv
erse to the economic

interest of any former Company Shareholders, or holders a
nd beneficial owners of

Incentive Securities.

ARTICLE 8
FURTHER ASSURANCES

Section 8.1 Further Assurances

Notwithstanding that the transactions and events set out in
 this Plan of Arrangement shall

occur and shall be deemed to occur in the order set out in t
his Plan of Arrangement without any

further act or formality, each of the Parties shall make, d
o and execute, or cause to be made,

done and executed, all such further acts, deeds, agreements,
 transfers, assurances, instruments

or documents as may reasonably be required by either of th
em in order to further document or

evidence any of the transactions or events set out in this Pl
an of Arrangement.

224184/532334MT DOCS.20638728v8 •



Schedule A

Rights, privileges, restrictions and conditions (if any) attaching to the
 common shares of

Amalco:. • • •— \\% ,
• , •, I. ., ..3.

The rigfits,.privilegk-:regtriictions and conditions attaching to the co
mmon shares of Amalco are

. ,•, r,
t •

(a): Payment of.DiviCie'00: The holders of the common shares will be e
ntitled to receive

,dividends if, as andWtipq declared by the board of directors of the Comp
any out of the

Idssets of the Company properly applicable to the payment of dividends 
in such amounts and

't.p.a4ble in such rtiOn9ri as the board of directors may from time to time de
termine. Subject

tb the rights, of tb,e holders of any other class of shares of the Company ent
itled to receive

dividends in: priority to or concurrently with the holders of the common sh
ares, the board of

directors may in its sole discretion declare dividends on the common share
s to the exclusion

of any other class of shares of the Company.

(b) Participation upon Liquidation, Dissolution or Winding Up: In the event of
 the liquidation,

dissolution or winding up of the Company or other distribution of assets of the
 Company

among its shareholders for the purpose of winding up its affairs, the holder
s of the common

shares will, subject to the rights of the holders of any other class of shares of th
e Company

entitled to receive assets of the Company upon such a distribution in priority t
o or

concurrently with the holders of the common shares, be entitled to participate in
 the

distribution. Such distribution will be made in equal amounts per share on all t
he common

shares at the time outstanding without preference or distinction.

(c) Voting Rights: The holders of the common shares will be entitled to receive
 notice of and

to attend all annual and special meetings of the shareholders of the Company
 and to one

vote in respect of each common share held at all such meetings.

Other provisions:

No security of the Company, other than a non-convertible debt security, may b
e transferred

without the consent of:

(a) the board of directors of the Company, expressed by a resolution duly pa
ssed at a

meeting of the directors;

(b) a majority of the directors of the Company, expressed by an instrument o
r instruments in

writing signed by such directors;

(c) the holders of the voting shares of the Company, expressed by a resolution
 duly passed

at a meeting of the holders of voting shares; or

(d) the holders of the voting shares of the Company representing a majority 
of the votes

attached to all the voting shares, expressed by an instrument or instruments i
n writing signed

by such holders.
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