
 

  

VOTING SUPPORT AGREEMENT 

THIS AGREEMENT is made as of February 22, 2017 

AMONG: 

The person executing this Agreement as “the Shareholder” (the “Shareholder”)  

- and - 

VECTOR TALENT HOLDINGS LLC, a limited liability company existing under the 
laws of Delaware (“VTH”) 

RECITALS: 

WHEREAS, in connection with an arrangement agreement dated the date hereof (the 
“Arrangement Agreement”), VTH is proposing to indirectly acquire all of the issued and 
outstanding common shares (the “Common Shares”) of Halogen Software Inc. (the 
“Company”), subject to the terms and conditions set forth in the Arrangement Agreement; 

WHEREAS, it is contemplated that the proposed transaction will be effected pursuant to 
a statutory plan of arrangement (the “Arrangement”) under the provisions of the Business 
Corporations Act (Ontario) and a letter agreement dated the date hereof among VTH, the 
Shareholder and 6883621 Canada Inc. (the “Letter Agreement”) 

WHEREAS, the Shareholder is the beneficial owner, directly or indirectly, of the Subject 
Shares listed in Schedule A; and 

WHEREAS, this Agreement sets out the terms and conditions of the agreement of the 
Shareholder to abide by the covenants in respect of the Subject Shares and the other restrictions 
and covenants set forth herein; 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth 
in this Agreement and for other good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged) the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Capitalized terms used herein and not otherwise defined have the meanings ascribed thereto in 
the Arrangement Agreement. In this Agreement, including the recitals: 

“affiliate” of any Person means, at the time such determination is being made, any other 
Person controlling, controlled by or under common control with such first Person, in 
each case, whether directly or indirectly, and “control” and any derivation thereof 
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means the holding of voting securities of another Person sufficient to elect a majority of 
the board of directors (or the equivalent) of such Person; 

“Arrangement Agreement” means the arrangement agreement dated as of the date 
hereof between VTH and the Company, a copy of which has been provided to the 
Shareholder; 

“Expiry Time” has the meaning ascribed thereto in Section 3.1(a); 

“Notice” has the meaning ascribed thereto in Section 4.9; and 

“Parties” means the Shareholder and VTH and “Party” means any one of them. 

“Subject Shares” means the Common Shares listed on Schedule A and any Common 
Shares acquired directly or indirectly by the Shareholder or any of its affiliates 
subsequent to the date hereof, and includes all securities which such Subject Shares may 
be converted into, exchanged for or otherwise changed into and any Common Shares in 
respect of which voting is or may become subsequent to the date hereof, directly or 
indirectly, controlled or directed by the Shareholder or any of its affiliates. 

“Voting Support Outside Date” means 11:59 p.m. (Pacific time) on December 31, 2017, 
or such later date as may be agreed to by the Parties.  

1.2 Gender and Number 

Any reference to gender includes all genders. Words importing the singular number only 
include the plural and vice versa. 

1.3 Currency 

All references to dollars or to $ are references to Canadian dollars. 

1.4 Headings. 

The division of this Agreement into Articles, Sections and Schedules and the insertion of the 
recitals and headings are for convenient reference only and do not affect the construction or 
interpretation of this Agreement and, unless otherwise stated, all references in this Agreement 
or in the Schedules hereto to Articles, Sections and Schedules refer to Articles, Sections and 
Schedules of and to this Agreement or of the Schedules in which such reference is made, as 
applicable.  

1.5 Date for any Action 

A period of time is to be computed as beginning on the day following the event that began the 
period and ending at 4:30 p.m. (Pacific Time) on the last day of the period, if the last day of the 
period is a business day, or at 4:30 p.m. (Pacific Time) on the next business day if the last day of 
the period is not a business day.  If the date on which any action is required or permitted to be 
taken under this Agreement by a Person is not a business day, such action shall be required or 
permitted to be taken on the next succeeding day which is a business day. 



- 3 - 

23082256.2 

1.6 Governing Law 

This Agreement will be governed by and interpreted and enforced in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. Each Party 
irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of the Province of 
Ontario and waives objection to the venue of any proceeding in such court or that such court 
provides an inconvenient forum. 

1.7 Incorporation of Schedules 

Schedule A, for all purposes hereof, forms an integral part of this Agreement. 

ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of the Shareholder  

The Shareholder represents and warrants to VTH (and acknowledges that VTH is relying on 
these representations and warranties in completing the transactions contemplated hereby and 
by the Arrangement Agreement) the matters set out below: 

(a) The Shareholder, if not a natural person, is a corporation or other entity validly 
existing under the laws of the jurisdiction of its incorporation. 

(b) The Shareholder has the requisite power and authority to enter into and perform 
its obligations under this Agreement. This Agreement has been duly executed 
and delivered by the Shareholder and constitutes a legal, valid and binding 
agreement of the Shareholder enforceable against it in accordance with its terms 
subject only to any limitation under bankruptcy, insolvency or other Laws 
affecting the enforcement of creditors’ rights generally and the discretion that a 
court may exercise in the granting of equitable remedies such as specific 
performance and injunction. 

(c) The Shareholder exercises control or direction over, and at the Effective Time and 
at all times between the date hereof and the Effective Time, the Shareholder will 
control or direct, all of the Subject Shares set forth opposite its name in 
Schedule A. Other than the Subject Shares, neither the Shareholder nor any of its 
affiliates, beneficially own, or exercise control or direction over any additional 
securities, or any securities convertible or exchangeable into any additional 
securities, of the Company or any of its affiliates. 

(d) The Shareholder is, and immediately prior to the Effective Time will be, the sole 
beneficial owner of the Subject Shares, with good and marketable title thereto, 
free and clear of all Liens. 

(e) The Shareholder has, and immediately prior to the Effective Time, the 
Shareholder will continue to have, the sole right to sell and vote or direct the sale 
and voting of the Subject Shares set forth opposite its name in Schedule A. 



- 4 - 

23082256.2 

(f) No Person has any agreement or option, or any right or privilege (whether by 
law, pre-emptive or contractual) capable of becoming an agreement or option, for 
the purchase, acquisition or transfer of any of the Subject Shares or any interest 
therein or right thereto. 

(g) No consent, approval, order or authorization of, or declaration or filing with, any 
Person is required to be obtained by the Shareholder, any affiliate of the 
Shareholder or any beneficial owner of the Subject Shares in connection with the 
execution and delivery of this Agreement by the Shareholder and the 
performance by the Shareholder of its obligations under this Agreement, other 
than those which are contemplated by the Arrangement Agreement. 

(h) There are no claims, actions, suits, audits, proceedings, investigations or other 
actions pending against or, to the knowledge of the Shareholder, threatened 
against or affecting the Shareholder, any affiliate of the Shareholder, the 
beneficial or registered owner of any of the Subject Shares or any of their 
properties that, individually or in the aggregate, could reasonably be expected to 
have an adverse effect on the Shareholder’s ability to execute and deliver this 
Agreement and to perform its obligations contemplated by this Agreement. 

(i) None of the Subject Shares is subject to any proxy, voting trust, vote pooling or 
other agreement with respect to the right to vote, call meetings of any of the 
Company’s securityholders or give consents or approvals of any kind, except 
pursuant to this Agreement.  

(j) None of the execution and delivery by the Shareholder of this Agreement or the 
completion of the transactions contemplated hereby or the compliance by the 
Shareholder with its obligations hereunder will violate, contravene, result in any 
breach of, or be in conflict with, or constitute a default under, or create a state of 
facts which after notice or lapse of time or both would constitute a default under, 
any term or provision of: (i) any constating document of the Shareholder, any 
affiliate of the Shareholder or any beneficial owner of the Subject Shares; (ii) any 
contract to which the Shareholder, any affiliate of the Shareholder or any 
beneficial owner of the Subject Shares is a party or by which the Shareholder, any 
affiliate of the Shareholder or any beneficial owner of the Subject Shares is 
bound; (iii) any judgment, decree, order or award of any Governmental Entity or 
(iv) any Law. 

2.2 Representations and Warranties of VTH 

VTH represents and warrants to the Shareholder (and acknowledges that the Shareholder is 
relying on these representations and warranties in completing the transactions contemplated 
hereby) the matters set out below: 

(a) VTH is a limited liability company duly organized and validly existing under the 
laws of its jurisdiction of organization and has the requisite corporate power and 
authority to enter into and perform its obligations under this Agreement. This 
Agreement has been duly executed and delivered by VTH and constitutes a 
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legal, valid and binding agreement of each of VTH, enforceable against VTH in 
accordance with its terms subject only to any limitation under bankruptcy, 
insolvency or other Laws affecting the enforcement of creditors’ rights generally 
and the discretion that a court may exercise in the granting of equitable remedies 
such as specific performance and injunction. 

(b) None of the execution and delivery by VTH of this Agreement or the compliance 
by VTH with its obligations hereunder will violate, contravene, result in any 
breach of, or be in conflict with, or constitute a default under, or create a state of 
facts which after notice or lapse of time or both would constitute a default under, 
any term or provision of: (i) any constating documents of VTH; (ii) any contract 
to which VTH is a party or by which VTH is bound, respectively; (iii) any 
judgment, decree, order or award of any Governmental Entity or (iv) any Law. 

(c) No material consent, approval, order or authorization of, or declaration or filing 
with, any Governmental Authority is required to be obtained by VTH in 
connection with the execution and delivery of this Agreement, the performance 
by it of its obligations under this Agreement and the consummation by VTH of 
the Arrangement, other than those which are contemplated by the Arrangement 
Agreement. 

(d) There are no claims, actions, suits, audits, proceedings, investigations or other 
actions pending against, or, to the knowledge of VTH, threatened against or 
affecting VTH or any of their respective properties that, individually or in the 
aggregate, could reasonably be expected to have an adverse effect on VTH’s 
ability to execute and deliver this Agreement and to perform its obligations 
contemplated by this Agreement. 

ARTICLE 3 
COVENANTS 

3.1 Covenants of the Shareholder  

(a) The Shareholder hereby covenants with VTH that from the date of this 
Agreement until the termination of this Agreement in accordance with its terms 
(the “Expiry Time”), the Shareholder will not, and the Shareholder will ensure 
that no beneficial owner of the Subject Shares will: 

(i) without having first obtained the prior written consent of VTH, sell, 
transfer, gift, assign, convey, pledge, hypothecate, encumber, option or 
otherwise dispose of any right or interest in any of the Subject Shares or 
enter into any agreement, arrangement, commitment or understanding 
in connection therewith, other than pursuant to the Arrangement or the 
Letter Agreement or to one or more corporations directly or indirectly 
wholly-owned by the Shareholder without affecting beneficial 
ownership or control or direction over the Subject Shares; 
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(ii) other than as set forth herein, grant or agree to grant any proxies or 
powers of attorney, deliver any voting instruction form, deposit any 
Subject Shares into a voting trust or pooling agreement, or enter into a 
voting agreement, commitment, understanding or arrangement, oral or 
written, with respect to the voting of any Subject Shares; or 

(iii) requisition or join in the requisition of any meeting of any of the 
securityholders of the Company for the purpose of considering any 
resolution. 

(b) The Shareholder hereby covenants, undertakes and agrees from time to time, 
until the Expiry Time, to cause to be counted as present for purposes of 
establishing quorum and to vote (or cause to be voted) all the Subject Shares 
listed opposite its name on Schedule A: 

(i) at any meeting of any of the securityholders of the Company at which 
the Shareholder or any beneficial owner of the applicable type(s) of 
Subject Shares is entitled to vote, including the Shareholder Meeting; 
and 

(ii) in any action by written consent of the securityholders of the Company, 

in favour of the approval, consent, ratification and adoption of the Arrangement 
Resolution and the transactions contemplated by the Arrangement Agreement 
(and any actions required for the consummation of the transactions 
contemplated by the Arrangement Agreement).  In connection with the 
foregoing, subject to this Section 3.1(b), the Shareholder hereby agrees to deposit 
and to cause any beneficial owners of Subject Shares eligible to be voted to 
deposit a proxy, or voting instruction form, as the case may be, duly completed 
and executed in respect of all of the Subject Shares eligible to be voted as soon as 
practicable following the mailing of the Company Circular and in any event at 
least 10 calendar days prior to the Shareholder Meeting and as far in advance as 
practicable of every adjournment or postponement thereof, voting all the Subject 
Shares eligible to be voted in favour of the Arrangement Resolution and any 
resolutions approving, consenting to, ratifying or adopting the transactions 
contemplated by the Arrangement Agreement (and any actions required for the 
consummation of the transactions contemplated by the Arrangement 
Agreement). The Shareholder hereby agrees that it will not take, nor permit any 
Person on its behalf to take, any action to withdraw, amend or invalidate any 
proxy or voting instruction form deposited pursuant to this Agreement 
notwithstanding any statutory or other rights or otherwise which the 
Shareholder might have unless this Agreement has at such time been previously 
terminated in accordance with Section 4.1.The Shareholder will provide copies of 
each such proxy or voting instruction form referred to above to VTH at the 
address below concurrently with its delivery as provided for above. 

(c) The Shareholder hereby revokes and will take all steps necessary to effect the 
revocation of any and all previous proxies granted or voting instruction forms or 
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other voting documents delivered that may conflict or be inconsistent with the 
matters set forth in this Agreement and the Shareholder agrees not to, directly or 
indirectly, grant or deliver any other proxy, power of attorney or voting 
instruction form with respect to the matters set forth in this Agreement except as 
expressly required or permitted by this Agreement. 

(d) The Shareholder hereby covenants, undertakes and agrees from time to time, 
until the Expiry Time, to cause to be counted as present for purposes of 
establishing quorum and to vote (or cause to be voted) the Subject Shares against 
any proposed action by the Company, any Shareholder, any of the Company’s 
Subsidiaries or any other Person: (i) in respect of any Acquisition Proposal or 
Superior Proposal or other merger, take-over bid, amalgamation, plan of 
arrangement, business combination, reorganization, recapitalization, dissolution, 
liquidation, winding up or similar transaction involving the Company or any 
Subsidiary of the Company, other than the Arrangement; (ii) which would 
reasonably be regarded as being directed towards or likely to prevent, delay or 
reduce the likelihood of the successful completion of the Arrangement, including 
without limitation any amendment to the articles or by-laws of the Company or 
any of its subsidiaries or their respective corporate structures or capitalization; or 
(iii) any action or agreement that would result in a breach of any representation, 
warranty, covenant or other obligation of the Company under the Arrangement 
Agreement if such breach requires securityholder approval. 

(e) Until the Expiry Time, the Shareholder will not, and will ensure that its affiliates 
do not, directly or indirectly, through any officer, director, employee, 
representative or agent or otherwise: 

(i) solicit proxies or become a participant in a solicitation in opposition to 
or competition with VTH in connection with the Arrangement; 

(ii) assist any Person in taking or planning any action that would compete 
with, restrain or otherwise serve to interfere with or inhibit VTH in 
connection with the Arrangement; 

(iii) act jointly or in concert with others with respect to voting securities of 
the Company for the purpose of opposing or competing with VTH in 
connection with the Arrangement; 

(iv) solicit, initiate, encourage or otherwise knowingly facilitate, (including 
by way of furnishing or providing copies of, access to, or disclosure of, 
any confidential information, properties, facilities, books or records of 
the Company or any Subsidiary or entering into any form of agreement, 
arrangement or understanding) any inquiry, proposal or offer that 
constitutes or may reasonably be expected to constitute or lead to, an 
Acquisition Proposal (other than an Acquisition Proposal made by the 
Purchaser or an affiliate of VTH pursuant to the Arrangement 
Agreement); 
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(v) knowingly participate in any discussions or negotiations with any 
Person (other than VTH or any of its affiliates) regarding any inquiry, 
proposal or offer that constitutes or may reasonably be expected to 
constitute or lead to an Acquisition Proposal; 

(vi) accept or enter into, or publicly propose to accept or enter into, any 
letter of intent, agreement, arrangement or understanding related to 
any Acquisition Proposal (other than an Acquisition Proposal made by 
the Purchaser or an affiliate of the Purchaser pursuant to the 
Arrangement Agreement); or 

(vii) cooperate in any way with, assist or participate in, knowingly 
encourage or otherwise facilitate or encourage any effort or attempt by 
any other Person to do or seek to do any of the foregoing. 

(f) The Shareholder will not, and the Shareholder will ensure that no beneficial 
owner of Subject Shares will, (i) exercise any dissent rights in respect of the 
Arrangement; or (ii) take any other action of any kind that would reasonably be 
regarded as likely to adversely affect, reduce the success of, materially delay or 
interfere with the completion of the Arrangement or the transactions 
contemplated by the Arrangement Agreement. 

(g) At the request of VTH, the Shareholder will, and will cause its applicable 
affiliates to, use all commercially reasonable efforts in its capacity, and their 
capacities, as a shareholder to assist the Company and the Purchaser to 
successfully complete the Arrangement and the other transactions contemplated 
by the Arrangement Agreement and this Agreement, including without 
limitation cooperating with VTH and the Company to make all requisite 
regulatory filings, provided that the Shareholder shall not be obligated to incur 
any expense in providing such cooperation, including by participating in any 
claim, action, suit, proceeding or investigation whether civil, criminal, 
administrative, or investigative (each a “Proceeding”), unless the Purchaser 
reimburses the Shareholder for such expenses.  

(h) The Shareholder hereby consents to: 

(i) details of this Agreement being set out in any press release, information 
circular, including the Company Circular, and court documents 
produced by the Company, VTH or any of their respective affiliates in 
connection with the transactions contemplated by this Agreement and 
the Arrangement Agreement; and 

(ii) this Agreement being made publicly available, including by filing on 
the System for Electronic Document Analysis and Retrieval (SEDAR) 
operated on behalf of the Securities Authorities. 

(i) Except as required by Law or applicable stock exchange requirements, the 
Shareholder will not, and will ensure that its affiliates do not, make any public 
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announcement or statements with respect to the transactions contemplated 
herein or pursuant to the Arrangement Agreement without the prior written 
approval of VTH. 

ARTICLE 4 
GENERAL 

4.1 Termination 

This Agreement will terminate and be of no further force or effect upon the earliest to occur of: 

(a) the mutual agreement in writing of the Parties; 

(b) written notice by the Shareholder to VTH if: 

(i) subject to Section 4.3, any representation or warranty of VTH under this 
Agreement is untrue or incorrect in any material respect;  

(ii) without the prior written consent of the Shareholder (not to be 
unreasonably withheld, conditioned or delayed), the amendment of the 
Arrangement Agreement in a manner that materially impacts the 
Shareholder, provided, for greater certainty, that the Shareholder shall 
not be entitled to terminate this Agreement under this subsection (b)(ii) 
upon any termination of the Arrangement Agreement; or 

(iii) subject to Section 4.3, VTH has not complied in any material respect 
with any of its covenants contained herein; 

provided that at the time of such termination, the Shareholder is not in material 
default in the performance of its obligations under this Agreement; 

(c) written notice by VTH to the Shareholder if: 

(i) subject to Section 4.3, any representation or warranty of the Shareholder 
under this Agreement is untrue or incorrect in any material respect; or 

(ii) the Shareholder has not complied in any material respect with its 
covenants contained herein; 

provided that at the time of such termination, VTH is not in material default in 
the performance of its obligations under this Agreement;  

(d) the termination of the Letter Agreement; 

(e) the acquisition of the Subject Shares by VTH or the Purchaser; and 

(f) the Voting Support Outside Date. 
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4.2 Time of the Essence 

Time is of the essence in this Agreement. 

4.3 Notice and Cure Provisions 

(a) Each Party will give prompt notice to the other of the occurrence, or failure to 
occur, at any time from the date hereof until the termination of this Agreement of 
any event or state of facts which occurrence or failure would, or would be likely 
to give rise to a right of termination by the other Party pursuant to Sections 4.1(b) 
or 4.1(c). Notification provided under this Section 4.3 will not affect the 
representations, warranties, covenants, agreements or obligations of the Parties 
(or remedies with respect thereto). 

(b) The Shareholder may not exercise its right to terminate this Agreement pursuant 
to Sections 4.1(b)(i) or 4.1(b)(iii) and VTH may not exercise its right to terminate 
this Agreement pursuant to Section 4.1(c) unless the Party seeking to terminate 
the Agreement delivers a written notice to the other Parties specifying in 
reasonable detail all breaches of covenants, representations and warranties or 
other matters which the Party delivering such notice is asserting as the basis for 
the termination right. If any such notice is delivered prior to the Company 
Meeting, provided that a party is proceeding diligently to cure such matter and 
such matter is capable of being cured, no Party may exercise such termination 
right until the earlier of (a) five business days prior to the Company Meeting, 
and (b) the date that is 10 business days following receipt of such notice by the 
Party to whom the notice was delivered, if such matter has not been cured by 
such date.  If any such notice is delivered after the date of the Company Meeting, 
provided that a Party is proceeding diligently to cure such matter and such 
matter is capable of being cured, no Party may exercise such termination right 
until the earlier of (a) five business days prior to the Voting Support Outside 
Date and (b) the date that is 10 business days following receipt of such notice by 
the Party to whom the notice was delivered. 

4.4 Effect of Termination 

If this Agreement is terminated in accordance with the provisions of Section 4.1, no Party will 
have any further liability to perform its obligations under this Agreement except as expressly 
contemplated by this Agreement, and provided that neither the termination of this Agreement 
nor anything contained in Section 4.1 will relieve any Party from any liability for any breach by 
it of this Agreement, including from any inaccuracy in its representations and warranties and 
any non-performance by it of its covenants made herein. 

4.5 Equitable Relief 

The Parties agree that irreparable harm would occur for which money damages would not be 
an adequate remedy at law in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the Parties shall be entitled to injunctive and other equitable relief to prevent 



- 11 - 

23082256.2 

breaches of this Agreement, and to enforce compliance with the terms of this Agreement 
without any requirement for the securing or posting of any bond in connection with the 
obtaining of any such injunctive or other equitable relief, this being in addition to any other 
remedy to which the Parties may be entitled at law or in equity. 

4.6 Fiduciary Duty 

Subject to the terms of the Letter Agreement, if the Shareholder or any securityholder, director 
or officer of the Shareholder or any of its affiliates is also an officer or a director of the 
Company, nothing herein shall restrict or limit such Person from taking any action required to 
be taken in the discharge of his or her fiduciary duty as a director or officer of the Company or 
that is otherwise permitted by, and done in compliance with, the terms of the Arrangement 
Agreement, provided that the Shareholder agrees and acknowledges that this Agreement may 
not be terminated by the Shareholder in the event of a Superior Proposal and the performance 
of such duties as a director or officer may not impact the Shareholder’s obligations under this 
Agreement, including Article 3, or otherwise entitle the Shareholder to terminate this 
Agreement in the event of a Superior Proposal. VTH further hereby agrees that the Shareholder 
is not making any agreement or understanding herein in any capacity other than in its capacity 
as shareholder. 

4.7 Waiver; Amendment 

Each party hereto agrees and confirms that any provision of this Agreement may be amended 
or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an 
amendment, by all of the Parties or in the case of a waiver, by the Party against whom the 
waiver is to be effective.  No waiver of any of the provisions of this Agreement will constitute a 
waiver of any other provision (whether or not similar). No waiver will be binding unless 
executed in writing by the Party to be bound by the waiver. A Party’s failure or delay in 
exercising any right under this Agreement will not operate as a waiver of that right. A single or 
partial exercise of any right will not preclude a Party from any other or further exercise of that 
right or the exercise of any other right.  No waiver of any of the provisions of this Agreement 
will be deemed to constitute a waiver of any other provision (whether or not similar). 

4.8 Entire Agreement 

This Agreement, together with the Letter Agreement, constitutes the entire agreement among 
the Parties with respect to the subject matter hereof and supersedes all prior agreements and 
understandings among the Parties with respect thereto. 

4.9 Notices 

Any notice, consent or approval required or permitted to be given in connection with this 
Agreement (each, a “Notice”) will be in writing and will be sufficiently given if delivered 
(whether in person or other personal method of delivery), or if sent by prepaid overnight 
courier: 

(a) if to VTH: 
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c/oVector Capital  
One Market Street  
Steuart Tower, 23rd Floor  
San Francisco, California 94105  
Attention:  David Fishman, Managing Director 
Facsimile: 415-293-5100 

with a copy to: 

Stikeman Elliott LLP 
5300 Commerce Court West 
199 Bay Street  
Toronto, Ontario M5L 1B9 
Attention:  John Ciardullo 
Facsimile:  (416) 869-5235 

with a copy to:  
 
Paul Hasting LLP 
55 Second Street 
24th Floor 
San Francisco, California 94105 
Attention:  Steve Camahort 
Telephone:  (415) 856-7000 
 

(b) if to the Shareholder, at the address set forth in Schedule A. 

Any notice or other communication is deemed to be given and received (i) if sent by personal 
delivery or same day courier, on the date of delivery if it is a business day and the delivery was 
made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next business day, 
(ii) if sent by overnight courier, on the next business day, or (iii) if sent by facsimile, on the 
business day following the date of confirmation of transmission by the originating facsimile. A 
Party may change its address for service from time to time by providing a notice in accordance 
with the foregoing. Any subsequent notice or other communication must be sent to the Party at 
its changed address. Any element of a Party’s address that is not specifically changed in a notice 
will be assumed not to be changed. Sending a copy of a notice or other communication to a 
Party’s legal counsel as contemplated above is for information purposes only and does not 
constitute delivery of the notice or other communication to that Party. The failure to send a 
copy of a notice or other communication to legal counsel does not invalidate delivery of that 
notice or other communication to a Party. 

4.10 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions shall remain in full force and effect. Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, 
the Parties shall negotiate in good faith to modify this Agreement so as to effect the original 
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intent of the Parties as closely as possible in an acceptable manner to the end that the 
transactions contemplated hereby are fulfilled to the fullest extent possible. 

4.11 Successors and Assigns 

The provisions of this Agreement will be binding upon and enure to the benefit of the Parties 
and their respective heirs, administrators, executors, legal representatives, successors and 
permitted assigns, provided that no Party may assign, delegate or otherwise transfer any of its 
rights, interests or obligations under this Agreement without the prior written consent of the 
other Party, provided that VTH may assign all or part of its rights under this Agreement to, and 
its obligations under this Agreement may be assumed by, any of its affiliates, provided that if 
such assignment and/or assumption takes place, VTH shall continue to be liable joint and 
severally with such affiliate for all of its obligations hereunder. 

4.12 Independent Legal Advice 

Each of the Parties hereby acknowledges that it has been afforded the opportunity to obtain 
independent legal advice and confirms by the execution and delivery of this Agreement that 
they have either done so or waived their right to do so in connection with the entering into of 
this Agreement. 

4.13 Further Assurances 

The Parties will, with reasonable diligence, do all things and provide all such reasonable 
assurances as may be required to consummate the transactions contemplated by this 
Agreement, and each Party will provide such further documents or instruments required by the 
other Parties as may be reasonably necessary or desirable to effect the purpose of this 
Agreement and carry out its provisions, whether before or after the Effective Time. 

4.14 Counterparts 

This Agreement may be executed in any number of counterparts (including counterparts by 
facsimile) and all such counterparts taken together shall be deemed to constitute one and the 
same instrument. The Parties shall be entitled to rely upon delivery of an executed facsimile or 
similar executed electronic copy of this Agreement, and such facsimile or similar executed 
electronic copy shall be legally effective to create a valid and binding agreement between the 
Parties. 

[The remainder of this page has been intentionally left blank.] 
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Andy Fishman
Manager

____________________________________
Name: Michael Slaunwhite

"Michael Slaunwhite"_______________________________
 Witness
Françoise Slaunwhite
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SCHEDULE A 

Name of 
Securityholder 

Number of 
Common Shares 

Number of Options 
Number of 

Restricted Share 
Units 

Number of 
Performance Share 

Units 

Michael Slaunwhite 4,644,445 Vested: N/A 
Unvested: N/A 

Vested: N/A 
Unvested: N/A 

Vested: N/A 
Unvested: N/A 

6883621 Canada Inc. 2,222,367 Vested: N/A 
Unvested: N/A 

Vested: N/A 
Unvested: N/A 

Vested: N/A 
Unvested: N/A 

 

Address for Notice:  

Email: 
 































"Andy Fishman"
Andy Fishman 
Manager

"Harry Gruner"

[Voting Support Agreement]



SCHEDULE A 

r--

I 
I I Nan1e of Nun1ber of Nun1ber of I Securityholdcr Common Shares I Options~-

I 

I JM! Equity Fund I l ,909, 148 Vested: 47,800 
Cnvesttcd: 12,300 

VT, LP. 
"vested/ unvestcd <lL'tcrnl!ncd as of February 28, 20J 7 

Address for Notice: 

Name:

Address:

Facsimile: 

with a copy to: 

Goodwin Procter LLP 
901 New York Ave., NW 
Washington, DC 20001 
Attn: josh Klatzkin 
(202) 346 4129 
jklatzki11@good\vinla\V.co111 
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Nu1nber of Nuniber of 
Restricted Share Perfonnance Share 

Units~- Units 
\\'Sled: Vested: 
Unvt'stcd: 2,100 Unvc'stcd: 
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VOTING SUPPORT AGREEMENT 

THIS AGREEMENT is made as of February 22, 2017 

AMONG: 

The person executing this Agreement as “the Shareholder” (the “Shareholder”)  

- and - 

VECTOR TALENT HOLDINGS LLC, a limited liability company existing under the 
laws of Delaware (“VTH”) 

RECITALS: 

WHEREAS, in connection with an arrangement agreement dated the date hereof (the 
“Arrangement Agreement”), VTH is proposing to indirectly acquire all of the issued and 
outstanding common shares (the “Common Shares”) of Halogen Software Inc. (the 
“Company”), subject to the terms and conditions set forth in the Arrangement Agreement; 

WHEREAS, it is contemplated that the proposed transaction will be effected pursuant to 
a statutory plan of arrangement (the “Arrangement”) under the provisions of the Business 
Corporations Act (Ontario); 

WHEREAS, the Shareholder is the beneficial owner, directly or indirectly, of the Subject 
Shares listed in Schedule A hereto; and 

WHEREAS, this Agreement sets out the terms and conditions of the agreement of the 
Shareholder to abide by the covenants in respect of the Subject Shares and the other restrictions 
and covenants set forth herein; 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth 
in this Agreement and for other good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged) the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Capitalized terms used herein and not otherwise defined have the meanings ascribed thereto in 
the Arrangement Agreement. In this Agreement, including the recitals: 

“affiliate” of any Person means, at the time such determination is being made, any other 
Person controlling, controlled by or under common control with such first Person, in 
each case, whether directly or indirectly, and “control” and any derivation thereof 
means the holding of voting securities of another Person sufficient to elect a majority of 
the board of directors (or the equivalent) of such Person; 
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“Arrangement Agreement” means the arrangement agreement dated as of the date 
hereof between VTH and the Company, a copy of which has been provided to the 
Shareholder; 

“Expiry Time” has the meaning ascribed thereto in Section 3.1(a); 

“Notice” has the meaning ascribed thereto in Section 4.9; and 

“Parties” means the Shareholder and VTH and “Party” means any one of them. 

“Permitted Transfer” means any of the following: (i) any Transfer by the Shareholder to 
any person that, prior to and as a condition thereof, enters into and delivers to VTH a 
voting support agreement in favor of VTH substantially in the form of this Agreement 
with respect to the Subject Shares transferred to such person; (ii) from and after the date 
hereof and prior to the Record Date, any Transfer by the Shareholder other than 
pursuant to clause (i) that, together with all other Transfers by the Shareholder other 
than pursuant to clause (i) during such period, does not in the aggregate represent more 
than 50% of the number of Common Shares set forth on Schedule A hereto; and (iii) after 
the Record Date, any Transfer. 

“Record Date” means the record date for the Shareholders Meeting. 

“Subject Shares” means the Common Shares listed on Schedule A hereto. 

“Transfer” has the meaning ascribed thereto in Section 3.1(a). 

“Voting Support Outside Date” means June 30, 2017, or such later date as may be 
agreed to by the Parties. 

1.2 Gender and Number 

Any reference to gender includes all genders. Words importing the singular number only 
include the plural and vice versa. 

1.3 Currency 

All references to dollars or to $ are references to Canadian dollars. 

1.4 Headings. 

The division of this Agreement into Articles, Sections and Schedules and the insertion of the 
recitals and headings are for convenient reference only and do not affect the construction or 
interpretation of this Agreement and, unless otherwise stated, all references in this Agreement 
or in the Schedules hereto to Articles, Sections and Schedules refer to Articles, Sections and 
Schedules of and to this Agreement or of the Schedules in which such reference is made, as 
applicable.  
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1.5 Date for any Action 

A period of time is to be computed as beginning on the day following the event that began the 
period and ending at 4:30 p.m. (Pacific Time) on the last day of the period, if the last day of the 
period is a business day, or at 4:30 p.m. (Pacific Time) on the next business day if the last day of 
the period is not a business day.  If the date on which any action is required or permitted to be 
taken under this Agreement by a Person is not a business day, such action shall be required or 
permitted to be taken on the next succeeding day which is a business day. 

1.6 Governing Law 

This Agreement will be governed by and interpreted and enforced in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. Each Party 
irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of the Province of 
Ontario and waives objection to the venue of any proceeding in such court or that such court 
provides an inconvenient forum. 

1.7 Incorporation of Schedules 

Schedule A hereto, for all purposes hereof, forms an integral part of this Agreement. 

ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of the Shareholder  

The Shareholder represents and warrants to VTH (and acknowledges that VTH is relying on 
these representations and warranties in completing the transactions contemplated hereby and 
by the Arrangement Agreement) as follows as of the date hereof: 

(a) The Shareholder, if not a natural person, is a corporation or other entity validly 
existing under the laws of the jurisdiction of its incorporation. 

(b) The Shareholder has the requisite power and authority to enter into and perform 
its obligations under this Agreement. This Agreement has been duly executed 
and delivered by the Shareholder and constitutes a legal, valid and binding 
agreement of the Shareholder enforceable against it in accordance with its terms 
subject only to any limitation under bankruptcy, insolvency or other Laws 
affecting the enforcement of creditors’ rights generally and the discretion that a 
court may exercise in the granting of equitable remedies such as specific 
performance and injunction. 

(c) The Shareholder exercises control or direction over, and at the Effective Time and 
at all times between the date hereof and the Effective Time, the Shareholder will 
control or direct, all of the Subject Shares set forth opposite its name in 
Schedule A (except for any Subject Shares previously disposed of in one or more 
Permitted Transfers). Other than the Subject Shares, neither the Shareholder nor 
any of its affiliates, beneficially own, or exercise control or direction over any 



 

  

4 

additional securities, or any securities convertible or exchangeable into any 
additional securities, of the Company or (to the Shareholder’s knowledge) any of 
its affiliates. 

(d) The Shareholder currently has, and (except for any Subject Shares previously 
disposed of in one or more Permitted Transfers) immediately prior to the time at 
which the Subject Shares are acquired by VTH under the Arrangement will have, 
the sole power to sell and vote or direct the sale and voting of the Subject Shares, 
with good and marketable title thereto, free and clear of all Liens. 

(e) The Shareholder has, and (except with respect to any Subject Shares previously 
disposed of in one or more Permitted Transfers) immediately prior to the time at 
which the Subject Shares are acquired by VTH under the Arrangement, the 
Shareholder will continue to have, the sole right to sell and vote or direct the sale 
and voting of the Subject Shares set forth opposite its name in Schedule A. 

(f) No Person has any agreement or option, or any right or privilege (whether by 
law, pre-emptive or contractual) capable of becoming an agreement or option, for 
the purchase, acquisition or transfer of any of the Subject Shares or any interest 
therein or right thereto. 

(g) No material consent, approval, order or authorization of, or declaration or filing 
with, any Person is required to be obtained by the Shareholder in connection 
with the execution and delivery of this Agreement by the Shareholder and the 
performance by the Shareholder of its obligations under this Agreement, other 
than those which are contemplated by the Arrangement Agreement. 

(h) There are no claims, actions, suits, audits, proceedings, investigations or other 
actions pending against or, to the knowledge of the Shareholder, threatened 
against or affecting the Shareholder or any affiliate of the Shareholder, or any of 
their respective properties that, individually or in the aggregate, could 
reasonably be expected to have an adverse effect on the Shareholder’s ability to 
execute and deliver this Agreement and to perform its obligations contemplated 
by this Agreement. 

(i) None of the Subject Shares is subject to any proxy, voting trust, vote pooling or 
other agreement with respect to the right to vote, call meetings of any of the 
Company’s securityholders or give consents or approvals of any kind, except 
pursuant to this Agreement.  

(j) None of the execution and delivery by the Shareholder of this Agreement or the 
compliance by the Shareholder with its obligations hereunder will violate, 
contravene, result in any breach of, or be in conflict with, or constitute a default 
under, or create a state of facts which after notice or lapse of time or both would 
constitute a default under, any term or provision of: (i) any constating document 
of the Shareholder, (ii) any contract to which the Shareholder is a party or by 
which the Shareholder is bound, (iii) any judgment, decree, order or award of 
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any Governmental Entity applicable to the Shareholder or (iv) any Law 
applicable to the Shareholder.  

2.2 Representations and Warranties of VTH  

VTH represents and warrants to the Shareholder (and acknowledges that the Shareholder is 
relying on these representations and warranties in completing the transactions contemplated 
hereby) the matters set out below: 

(a) VTH is a limited liability company duly organized and validly existing under the 
laws of its jurisdiction of organization and has the requisite corporate power and 
authority to enter into and perform its obligations under this Agreement. This 
Agreement has been duly executed and delivered by VTH and constitutes a 
legal, valid and binding agreement of VTH enforceable against VTH in 
accordance with its terms subject only to any limitation under bankruptcy, 
insolvency or other Laws affecting the enforcement of creditors’ rights generally 
and the discretion that a court may exercise in the granting of equitable remedies 
such as specific performance and injunction. 

(b) None of the execution and delivery by VTH of this Agreement or the compliance 
by VTH with its obligations hereunder will violate, contravene, result in any 
breach of, or be in conflict with, or constitute a default under, or create a state of 
facts which after notice or lapse of time or both would constitute a default under, 
any term or provision of: (i) any constating documents of VTH; (ii) any contract 
to which VTH is a party or by which VTH is bound; (iii) any judgment, decree, 
order or award of any Governmental Entity or (iv) any Law. 

(c) No material consent, approval, order or authorization of, or declaration or filing 
with, any Governmental Authority is required to be obtained by VTH in 
connection with the execution and delivery of this Agreement, the performance 
by it of its obligations under this Agreement and the consummation by VTH of 
the Arrangement, other than those which are contemplated by the Arrangement 
Agreement. 

(d) There are no claims, actions, suits, audits, proceedings, investigations or other 
actions pending against, or, to the knowledge of VTH, threatened against or 
affecting VTH or any of its properties that, individually or in the aggregate, 
could reasonably be expected to have an adverse effect on VTH’s ability to 
execute and deliver this Agreement and to perform its obligations contemplated 
by this Agreement. 
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ARTICLE 3 
COVENANTS 

3.1 Covenants of the Shareholder  

(a) The Shareholder hereby covenants with VTH that from the date of this 
Agreement until the termination of this Agreement in accordance with its terms 
(the “Expiry Time”), the Shareholder will not: 

(i) without having first obtained the prior written consent of VTH, sell, 
transfer, gift, assign, convey, pledge, hypothecate, encumber, option or 
otherwise dispose of any right or interest in any of the Subject Shares 
(each, a “Transfer”) or enter into any agreement, arrangement, 
commitment or understanding in connection therewith, other than 
pursuant to the Arrangement or an Alternative Transaction or in one or 
more Permitted Transfers;  

(ii) other than as set forth herein, grant or agree to grant any proxies or 
powers of attorney, deliver any voting instruction form, deposit any 
Subject Shares into a voting trust or pooling agreement, or enter into a 
voting agreement, commitment, understanding or arrangement, oral or 
written, with respect to the voting of any Subject Shares; or 

(iii) requisition or join in the requisition of any meeting of any of the 
securityholders of the Company for the purpose of considering any 
resolution. 

(b) The Shareholder hereby covenants, undertakes and agrees from time to time, 
until the Expiry Time, to cause to be counted as present for purposes of 
establishing quorum and to vote (or cause to be voted) all the Subject Shares 
listed opposite its name on Schedule A hereto (except for any Subject Shares 
disposed of in one or more Permitted Transfers prior to the Record Date):   

(i) at any meeting of any of the securityholders of the Company at which 
the Shareholder or any beneficial owner of Subject Shares is entitled to 
vote, including the Shareholder Meeting; and 

(ii) in any action by written consent of the securityholders of the Company,  

in favour of the approval, consent, ratification and adoption of the Arrangement 
Resolution and the transactions contemplated by the Arrangement Agreement 
(and any actions required for the consummation of the transactions 
contemplated by the Arrangement Agreement). In connection with the 
foregoing, subject to this Section 3.1(b), the Shareholder hereby agrees to deposit 
a proxy, or voting instruction form, as the case may be, duly completed and 
executed in respect of all of the Subject Shares (except for any Subject Shares 
previously disposed of in one or more Permitted Transfers prior to the Record 
Date) as soon as practicable following the mailing of the Company Circular and 
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in any event at least 10 calendar days prior to the Shareholder Meeting and as far 
in advance as practicable of every adjournment or postponement thereof, voting 
all the Subject Shares (except for any Subject Shares previously disposed of in 
one or more Permitted Transfers prior to the Record Date) in favour of the 
Arrangement Resolution and any resolutions approving, consenting to, ratifying 
or adopting the transactions contemplated by the Arrangement Agreement (and 
any actions required for the consummation of the transactions contemplated by 
the Arrangement Agreement). The Shareholder hereby agrees that it will not 
take, nor permit any Person on its behalf to take, any action to withdraw, amend 
or invalidate any proxy or voting instruction form deposited pursuant to this 
Agreement notwithstanding any statutory or other rights or otherwise which the 
Shareholder might have unless this Agreement has at such time been previously 
terminated in accordance with Section 4.1.  The Shareholder will provide copies 
of each such proxy or voting instruction form referred to above to VTH at the 
address below concurrently with its delivery as provided for above.  
Notwithstanding the foregoing, nothing in this Agreement shall limit or restrict 
the Shareholder from, subject to Section 3.1(f) below, voting in the Shareholder’s 
sole discretion on any matter other than matters referred to in this Section 3.1(b) 
and Section 3.1(d) below. 

(c) The Shareholder hereby revokes and will take all steps necessary to effect the 
revocation of any and all previous proxies granted or voting instruction forms or 
other voting documents delivered that may conflict or be inconsistent with the 
matters set forth in this Agreement and the Shareholder agrees not to, directly or 
indirectly, grant or deliver any other proxy, power of attorney or voting 
instruction form with respect to the matters set forth in this Agreement except as 
expressly required or permitted by this Agreement. 

(d) The Shareholder hereby covenants, undertakes and agrees from time to time, 
until the Expiry Time, to cause to be counted as present for purposes of 
establishing quorum and to vote (or cause to be voted) the Subject Shares (except 
for any Subject Shares previously disposed of in one or more Permitted Transfers 
prior to the Record Date) against any proposed action by the Company, any 
other shareholder of the Company, any of the Company’s Subsidiaries or any 
other Person: (i) in respect of any Acquisition Proposal or Superior Proposal or 
other merger, take-over bid, amalgamation, plan of arrangement, business 
combination, reorganization, recapitalization, dissolution, liquidation, winding 
up or similar transaction involving the Company or any Subsidiary of the 
Company, other than the Arrangement; (ii) which would reasonably be regarded 
as being directed towards or likely to prevent, delay or reduce the likelihood of 
the successful completion of the Arrangement, including without limitation any 
amendment to the articles or by-laws of the Company or any of its subsidiaries 
or their respective corporate structures or capitalization; or (iii) any action or 
agreement that would result in a breach of any representation, warranty, 
covenant or other obligation of the Company under the Arrangement Agreement 
if such breach requires securityholder approval. 
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(e) Subject to Section 3.3, the Shareholder hereby covenants, undertakes and agrees, 
from the date hereof until the Expiry Time, in the event that any transaction 
other than the Arrangement is presented for approval of, or acceptance by, the 
shareholders of the Company, whether or not it may be recommended by the 
Board, not to directly or indirectly, accept, assist or otherwise further the 
successful completion of such transaction or purport to tender or deposit into 
any such transaction any of the Subject Shares.  

(f) Until the Expiry Time, the Shareholder will not, and will ensure that its affiliates 
do not, directly or indirectly, through any officer, director, employee, 
representative or agent or otherwise: 

(i) solicit proxies or become a participant in a solicitation in opposition to 
or competition with VTH in connection with the Arrangement; 

(ii) assist any Person in taking or planning any action that would compete 
with, restrain or otherwise serve to interfere with or inhibit VTH in 
connection with the Arrangement; 

(iii) act jointly or in concert with others with respect to voting securities of 
the Company for the purpose of opposing or competing with VTH in 
connection with the Arrangement; 

(iv) solicit, initiate, encourage or otherwise knowingly facilitate, (including 
by way of furnishing or providing copies of, access to, or disclosure of, 
any confidential information, properties, facilities, books or records of 
the Company or any Subsidiary or entering into any form of agreement, 
arrangement or understanding) any inquiry, proposal or offer that 
constitutes or may reasonably be expected to constitute or lead to, an 
Acquisition Proposal (other than an Acquisition Proposal made by VTH 
or an affiliate of VTH pursuant to the Arrangement Agreement); 

(v) participate in any discussions or negotiations with any Person (other 
than VTH) regarding any inquiry, proposal or offer that constitutes or 
may reasonably be expected to constitute or lead to an Acquisition 
Proposal; 

(vi) accept or enter into, or publicly propose to accept or enter into, any 
letter of intent, agreement, arrangement or understanding related to 
any Acquisition Proposal (other than an Acquisition Proposal made by 
VTH or an affiliate of VTH pursuant to the Arrangement Agreement); 
or 

(vii) cooperate in any way with, assist or participate in, knowingly 
encourage or otherwise facilitate or encourage any effort or attempt by 
any other Person to do or seek to do any of the foregoing. 
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(g) The Shareholder will not exercise any dissent rights in respect of the 
Arrangement. 

(h) The Shareholder will, and will cause each of its affiliates to, immediately cease 
any solicitation, encouragement, discussion, negotiations, or other activities 
commenced prior to the date of this Agreement with any Person (other than 
VTH) with respect to any inquiry, proposal or offer that constitutes, or may 
reasonably be expected to constitute or lead to, an Acquisition Proposal. 

(i) RESERVED. 

(j) The Shareholder hereby consents to: 

(i) details of this Agreement being set out in any press release, information 
circular, including the Company Circular, and court documents 
produced by the Company, VTH or any of their respective affiliates in 
connection with the transactions contemplated by this Agreement and 
the Arrangement Agreement; provided the Shareholder has been 
provided a draft to review in advance of any filing or publication and 
any comments from the Shareholder are reasonably considered; and 

(ii) this Agreement being made publicly available, including by filing on 
the System for Electronic Document Analysis and Retrieval (SEDAR) 
operated on behalf of the Securities Authorities.   

(k) Except as required by Law or applicable stock exchange requirements, or at the 
request or demand of any regulator or other Governmental Authority having 
jurisdiction over the Shareholder, the Shareholder will not, and will ensure that 
its affiliates do not, make any public announcement or statements with respect to 
the transactions contemplated herein or pursuant to the Arrangement Agreement 
without the prior written approval of VTH. 

3.2 Alternative Transaction 

In the event that, in lieu of or in conjunction with the Arrangement, VTH seeks to complete the 
acquisition of Shares other than as contemplated by the Arrangement Agreement on a basis 
that: (a) provides for economic terms which, in relation to the Shareholder and its affiliates 
which beneficially own Subject Shares, on an after-tax basis, are at least equivalent to or better 
than those contemplated by the Arrangement Agreement; and (b) is otherwise on terms and 
conditions not more onerous on the Shareholder and its affiliates which beneficially own 
Subject Shares than the Arrangement (any such transaction, an “Alternative Transaction”), then 
the Shareholder shall, during the term of this Agreement, upon request of VTH, support the 
completion of such Alternative Transaction in the same manner as the Arrangement in 
accordance with the terms and conditions of this Agreement, including by (i) depositing or 
causing the deposit of its Subject Shares (except for any Subject Shares previously disposed of in  
one or more Permitted Transfers) into an Alternative Transaction conducted by way of a take-
over bid made by VTH or an affiliate of Purchaser and not withdrawing them; and/or 
(ii) voting or causing to be voted all of the Subject Shares (except for any Subject Shares 
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previously disposed of in one or more Permitted Transfers) in favour of, and not dissenting or 
abstaining from, such Alternative Transaction proposed by VTH and, in the event of any 
proposed Alternative Transaction, the references in this Agreement to the Arrangement shall be 
deemed to be changed to “Alternative Transaction” and all terms, covenants, representations 
and warranties of this Agreement shall be and shall be deemed to have been made in the 
context of the Alternative Transaction.  

3.3 Superior Proposal. 

Notwithstanding anything in Section 3.1 or Section 3.2 to the contrary, the Shareholder, when 
not otherwise  in default in performance of its obligations under this Agreement, may refrain 
from voting the Subject Shares in favour of the Arrangement and vote the Subject Shares in 
favour of a Superior Proposal (as defined in the Arrangement Agreement) that is recommended 
by the Board in accordance with the terms of the Arrangement Agreement and that provides for 
consideration per Share (in the form of cash or otherwise) with a value of more than $13.38 (a 
“Threshold Superior Proposal”) and shall not be subject to the restrictions or obligations in 
Section 3.1 with respect to any actions taken or not taken in connection with such Threshold 
Superior Proposal or the obligations in Section 3.2.  Alternatively and without limiting the 
Shareholder’s rights under the preceding sentence, in the event of a Threshold Superior 
Proposal, the Shareholder shall have the right to notify VTH that the Shareholder is unilaterally 
terminating this Agreement, and immediately upon the giving of such notice this Agreement 
shall be of no further force and effect with respect to the Shareholder. 

ARTICLE 4 
GENERAL 

4.1 Termination 

This Agreement will terminate and be of no further force or effect upon the earliest to occur of: 

(a) the mutual agreement in writing of the Parties; 

(b) written notice by the Shareholder to VTH if: 

(i) subject to Section 4.3, any representation or warranty of VTH under this 
Agreement is untrue or incorrect in any material respect;  

(ii) without the prior written consent of the Shareholder, (x) there is any 
decrease in the amount or change in the form of Consideration set out 
in the Arrangement Agreement or (y) the Arrangement Agreement is 
otherwise amended or modified, or any provision of the Arrangement 
Agreement is waived, in a manner materially adverse to the 
Shareholder; or 

(iii) subject to Section 4.3, VTH has not complied in any material respect 
with any of its covenants contained herein; 
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provided that at the time of any such termination pursuant to clause (i) or (iii) 
above, the Shareholder is not in material default in the performance of its 
obligations under this Agreement; 

(c) written notice by VTH to the Shareholder if: 

(i) subject to Section 4.3, any representation or warranty of the Shareholder 
under this Agreement is untrue or incorrect in any material respect; or 

(ii) subject to Section 4.3, the Shareholder has not complied in any material 
respect with its covenants contained herein; 

provided that at the time of such termination, VTH is not in material default in 
the performance of its obligations under this Agreement;  

(d) the acquisition of the Subject Shares by VTH;  

(e) the Voting Support Outside Date;  

(f) the Effective Time;  

(g) the termination of the Arrangement Agreement in accordance with the terms 
thereof (including, without limitation, as a result of a decision by the Company 
to terminate the Arrangement Agreement contemporaneously with the entering 
into by the Company of a definitive agreement with a third party providing for 
an Acquisition Proposal that is a Superior Proposal); and 

(h) the giving of notice by the Shareholder to VTH in connection with a Threshold 
Superior Proposal as set forth in Section 3.3. 

4.2 Time of the Essence 

Time is of the essence in this Agreement. 

4.3 Notice and Cure Provisions 

(a) Each Party will give prompt notice to the other of the occurrence, or failure to 
occur, at any time from the date hereof until the termination of this Agreement of 
any event or state of facts which occurrence or failure would, or would be likely 
to give rise to a right of termination by the other Party pursuant to Sections 
4.1(b)(i) or (iii) or 4.1(c). Notification provided under this Section 4.3 will not 
affect the representations, warranties, covenants, agreements or obligations of 
the parties (or remedies with respect thereto). 

(b) The Shareholder may not exercise its right to terminate this Agreement pursuant 
to Sections 4.1(b)(i) or 4.1(b)(iii) and VTH may not exercise its right to terminate 
this Agreement pursuant to Section 4.1(c) unless the Party seeking to terminate 
the Agreement delivers a written notice to the other Party specifying in 
reasonable detail all breaches of covenants, representations and warranties or 
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other matters which the Party delivering such notice is asserting as the basis for 
the termination right.  If any such notice is delivered prior to the Company 
Meeting, provided that a party is proceeding diligently to cure such matter and 
such matter is capable of being cured, no Party may exercise such termination 
right until the earlier of (a) two business days prior to the Company Meeting, 
and (b) the date that is 10 business days following receipt of such notice by the 
Party to whom the notice was delivered, if such matter has not been cured by 
such date.  If any such notice is delivered after the date of the Company Meeting, 
provided that a Party is proceeding diligently to cure such matter and such 
matter is capable of being cured, no Party may exercise such termination right 
until the earlier of (a) five business days prior to the Voting Support Outside 
Date and (b) the date that is 10 business days following receipt of such notice by 
the Party to whom the notice was delivered. 

4.4 Effect of Termination 

Upon termination or expiration of this Agreement, no Party shall have any further obligations 
or liabilities under this Agreement; provided, however, that such termination or expiration shall 
not relieve any Party from liability for any willful and material breach of this Agreement prior 
to termination hereof. 

4.5 Equitable Relief 

The Parties agree that irreparable harm would occur for which money damages would not be 
an adequate remedy at law in the event that any of the provisions of this Agreement were not 
performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the Parties shall be entitled to injunctive and other equitable relief to prevent 
breaches of this Agreement, and to enforce compliance with the terms of this Agreement 
without any requirement for the securing or posting of any bond in connection with the 
obtaining of any such injunctive or other equitable relief, this being in addition to any other 
remedy to which the Parties may be entitled at law or in equity. 

4.6 Fiduciary Duty 

If the Shareholder or any securityholder, director or officer of the Shareholder or any of its 
affiliates is also an officer or a director of the Company, nothing herein shall restrict or limit 
such Person from taking any action required to be taken in the discharge of his or her fiduciary 
duty as a director or officer of the Company or that is otherwise permitted by, and done in 
compliance with, the terms of the Arrangement Agreement, provided that the Shareholder 
agrees and acknowledges that this Agreement may not be terminated by the Shareholder in the 
event of a Superior Proposal (other than, as provided in Section 3.3, in the event of a Threshold 
Superior Proposal) and the performance of such duties as a director or officer may not impact 
the Shareholder’s obligations under this Agreement, including Article 3, or otherwise entitle the 
Shareholder to terminate this Agreement in the event of a Superior Proposal. VTH further 
hereby agrees and acknowledges that: (i) the Shareholder is not making any agreement or 
understanding herein in any capacity other than in its capacity as a holder of the Common 
Shares indicated on Schedule A, and nothing herein shall limit or affect actions taken by, or 
otherwise obligate, the Shareholder or its affiliate in any other capacity; (ii) the Shareholder 
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owes no fiduciary duties to VTH or any of its affiliates as a result of, or in connection with, this 
Agreement, the Arrangement Agreement or the transactions contemplated hereby and thereby. 

4.7 Waiver; Amendment 

Each party hereto agrees and confirms that any provision of this Agreement may be amended 
or waived if, and only if, such amendment or waiver is in writing and signed, in the case of an 
amendment, by all of the Parties or in the case of a waiver, by the Party against whom the 
waiver is to be effective.  No waiver of any of the provisions of this Agreement will constitute a 
waiver of any other provision (whether or not similar). No waiver will be binding unless 
executed in writing by the Party to be bound by the waiver. A Party’s failure or delay in 
exercising any right under this Agreement will not operate as a waiver of that right. A single or 
partial exercise of any right will not preclude a Party from any other or further exercise of that 
right or the exercise of any other right.  No waiver of any of the provisions of this Agreement 
will be deemed to constitute a waiver of any other provision (whether or not similar). 

4.8 Entire Agreement 

This Agreement constitutes the entire agreement among the Parties with respect to the subject 
matter hereof and supersedes all prior agreements and understandings among the Parties with 
respect thereto. 

4.9 Notices 

Any notice, consent or approval required or permitted to be given in connection with this 
Agreement (each, a “Notice”) will be in writing and will be sufficiently given if delivered 
(whether in person or other personal method of delivery), or if sent by prepaid overnight 
courier: 

(a) if to VTH: 

c/o Vector Capital  
One Market Street  
Steuart Tower, 23rd Floor  
San Francisco, California 94105  
Attention:  David Fishman, Managing Director 
Facsimile: 415-293-5100 

with a copy to: 

Stikeman Elliott LLP 
5300 Commerce Court West 
199 Bay Street  
Toronto, Ontario M5L 1B9 
Attention:  John Ciardullo 
Facsimile:  (416) 869-5235 
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with a copy to:  
 
Paul Hasting LLP 
55 Second Street 
24th Floor 
San Francisco, California 94105 
Attention:  Steve Camahort 
Telephone:  (415) 856-7000 
 

(b) if to the Shareholder, at the address set forth in Schedule A. 

Any notice or other communication is deemed to be given and received (i) if sent by personal 
delivery or same day courier, on the date of delivery if it is a business day and the delivery was 
made prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next business day, 
(ii) if sent by overnight courier, on the next business day, or (iii) if sent by facsimile, on the 
business day following the date of confirmation of transmission by the originating facsimile. A 
Party may change its address for service from time to time by providing a notice in accordance 
with the foregoing. Any subsequent notice or other communication must be sent to the Party at 
its changed address. Any element of a Party’s address that is not specifically changed in a notice 
will be assumed not to be changed. Sending a copy of a notice or other communication to a 
Party’s legal counsel as contemplated above is for information purposes only and does not 
constitute delivery of the notice or other communication to that Party. The failure to send a 
copy of a notice or other communication to legal counsel does not invalidate delivery of that 
notice or other communication to a Party. 

4.10 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions shall remain in full force and effect. Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, 
the Parties shall negotiate in good faith to modify this Agreement so as to effect the original 
intent of the Parties as closely as possible in an acceptable manner to the end that the 
transactions contemplated hereby are fulfilled to the fullest extent possible. 

4.11 Successors and Assigns 

The provisions of this Agreement will be binding upon and enure to the benefit of the parties 
hereto and their respective successors and permitted assigns, provided that no party may 
assign, delegate or otherwise transfer any of its rights, interests or obligations under this 
Agreement without the prior written consent of the other parties hereto, provided that VTH 
may assign all or part of its rights under this Agreement to, and its obligations under this 
Agreement may be assumed by, any of its affiliates, provided that if such assignment and/or 
assumption takes place, VTH shall continue to be liable joint and severally with such affiliate 
for all of its obligations hereunder. 
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4.12 Expenses 

Each Party will pay all costs and expenses (including the fees and disbursements of legal 
counsel and other advisers) it incurs in connection with the negotiation, preparation and 
execution of this Agreement and the transactions contemplated by this Agreement provided 
that each party (the “breaching party”) shall pay the fees and disbursements of legal counsel to 
another party (the “non-breaching party”) to the extent related to any Proceedings brought by a 
non-breaching party to enforce this Agreement as a result of a breach of any provision of this 
Agreement by the breaching party.   

4.13 Independent Legal Advice 

Each of the parties hereby acknowledges that it has been afforded the opportunity to obtain 
independent legal advice and confirms by the execution and delivery of this Agreement that 
they have either done so or waived their right to do so in connection with the entering into of 
this Agreement. 

4.14 Further Assurances 

The parties hereto will, with reasonable diligence, do all things and provide all such reasonable 
assurances as may be required to consummate the transactions contemplated by this 
Agreement, and each party will provide such further documents or instruments required by the 
other party as may be reasonably necessary or desirable to effect the purpose of this Agreement 
and carry out its provisions, whether before or after the Effective Time. 

4.15 Counterparts 

This Agreement may be executed in any number of counterparts (including counterparts by 
facsimile) and all such counterparts taken together shall be deemed to constitute one and the 
same instrument. The Parties shall be entitled to rely upon delivery of an executed facsimile or 
similar executed electronic copy of this Agreement, and such facsimile or similar executed 
electronic copy shall be legally effective to create a valid and binding agreement between the 
Parties. 

4.16  No MNPI 

VTH agrees that, so long as the Shareholder owns any Subject Shares, VTH will not (and will 
cause its affiliates, employees, agents, attorneys, advisors and other representatives to not) 
disclose to the Shareholder, without the Shareholder’s prior written consent, any material non-
public information regarding the Company, other than the existence and terms of this 
Agreement and the Arrangement Agreement as of the date hereof. 

4.17  Most Favored Nation 

VTH hereby represents and warrants to the Shareholder than neither VTH nor any of its 
affiliates has entered into or proposes to enter into any voting support agreement with any 
other securityholder of the Company with respect to the Arrangement that contains termination 
or liquidity provisions that are more favorable in any material respect, or any other provisions 
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that are more favorable in the aggregate in any material respect, to such securityholder than 
those applicable to the Shareholder under this Agreement (a “More Favorable Agreement”).  
VTH hereby covenants that if VTH or any of its affiliates enters into a More Favorable 
Agreement, VTH shall promptly notify the Shareholder and, if the Shareholder so requests, 
amend this Agreement in such a way so that this Agreement is as favorable as the More 
Favorable Agreement in such respects.   

[The remainder of this page has been intentionally left blank.] 



 Edward T. Calkus
 Chief Operating Officer

"Edward T. Calkus"

"Andrew Fishman"
 Andrew Fishman
 Manager
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SCHEDULE A 

Name of 
Securityholder 

Number of 
Common Shares 

Number of 
Options* 

Number of 
Restricted Share 

Units* 

Number of 
Performance Share 

Units 

RGM Capital, LLC 1,963,657 Vested: 0 
Unvested: 0 

Vested 0 
Unvested: 0 

Vested: 0 
Unvested: 0 

 
Address for Notice:  
 

Attn:

Facsimile:

Email: 

 

With a copy (which shall not constitute notice) to: 

 

Richards Kibbe & Orbe LLP 

200 Liberty Street 

New York, NY 10281 

Attn: Scott C. Budlong 

Facsimile: (917) 344-8915 

Email: sbudlong@rkollp.com 



VOTING SUPPORT AGREEMENT

THIS AGREEMENT is made as of Febrr¡ary 22,20'17

AMONG:

The person executing this Agreement as "the Sha¡eholder" (the "Shareholdef')

- ancl -

VECTOR TALENT HOLDINGS ttcr a limited liability compan)¡ existing uncler the
lar,r.s of Delaware ("VTH")

RECITALS:

IVI{EREAS, in connection with an arra¡ìgenìerrt agreement clatec{ the date hereof (the
"Arrangement Agreement"), Vl'Fl is proposing to indirer:tly acquire aìl of the issued and
outstanding L-ommon shares (the "Commo.n Shares") of Halogen Software [nc. (the
"Company"), sulrject to the terms and conditions set forth in the Arrangement Agreenrent;

WHEREAS, it is contemplated that the proposed transaction will be effected pursuant to
a stattrtory plan of anangement (the "Auangement") under the provisìons of the Business

L)otp o r n ti orts A c¿ (Ontario) ;

WHÉREAS, the Shareholder is the beneficial owner/ directly or indirectly, of the Subject
Shares listed jn Schedule A hereto; and

WHEREAS, this Agreement sets out the tenns ancl conditions of the agreenrent of the
Shareholcler to abide by the covenants in respect of the Subject Shares ancl lhe other restrictions
anci covenants set forth herein;

NOW THEREFORE, in consideration of lhe mutual covenants and agreements set forth
Ín thjs Agreernent and for other good and valuable consicleration (the receipt and sufficìency of
\ ,ìrich are hereby acknowledged) the parties hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Capitalizecl ternu used herein and not otherwise defined have the meanings ascribec{ thereto in
tlre Arrangement Agreement. ln this Agreen:rent, inclucìing the recitals:

"¿ffiliate" olany Personnrearìs, at the time such determilration is being rlarle, anv other
Person controlling, controllecl by or uncier common control u,ith such filst Petson, in
etìch case, rvhether directly or indirectly, and "control" arrcl atty deriv;rtion tlreleol
rreans the holcling of votirrg securities of another Person sr-rfficient to elect a majority o[
tl-re boarcl of directors (ol the equivalent) of such Person;
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"Arrangement Agreement" means the arangenrent agreement datecl as of the date
hereof between VTH and the Conrpanv, a copy of which has been provicled to the
Shareholder;

"Expiry Tine" has the nreaning ascribed tlrereto in Section 3.1(a);

"Notice" has the meaning ascribed thereto in Section 4.9; and

"Parties" means the Shareholder and VTH and "Patty'' means any one of them.

"Subject Shares" means tl're Common Shares listecl on Schectule A ancl any Common
Shares acquired directly or indirectly by the Shareholder or any of its affiliates
sutrsequent to the date hereof, and includes all securities which such Subject Shares may
lre convertecl into; exchanged for or otherwise changed into and any Common Shares in
respect of whiclr voting is or may Lreconre subsequent to the date hereof dÍrectly or
irrclinectly, contr:olled or ditected, by the Shareholclet or any of its affiliates,

Gender and Number1.2

1.5

Arry rel'erence to gender includes all genders. Words inrporting the singular number only
inclucle the plural and vice versa,

1.3 Curency

AII references to dollars or to $ are references to Canadian dollars,

1.4 lleadings.

The division of this Agreement into Articles, Sections and Schedules anci the insertion of the
recitals and headings are fo¡ convenient refere¡rce only and clo not affect the construction or
interpretation of this Agreenrent and, unless otlærwise stated, aìl references i¡r this Agreen:rent
or irr the Schedules hereto to Articles, Sections and Schedules refer to Articles, Sections atrd
Scheclules of and to this Agreernerrt or of the Schedules in which such reference is made, a.s

applicable.

Date for any Action

A periocl of tinre is to be computeci as beginning on the clay following the event that [regan the

[.:eriod an.d ending at 4:30 p.m. (Pacific Time) on the last day of the periocl, if the last clay of the
periocl is a business day, or at 4:30 p.m. (Patrific Tirne) on the rrext l¡usiness clay if the ìast day of
the period is rrot a business da,v, If the date on which any actíon is requilecl or prermitted to be

taken under this Agreernent by a Person is not a business day, such action shall be requirec{ ot:

¡-rermitted to be taken on the next succeecling r-1ay which is a business day,

7.6 Governing Law

This Agreenle¡rt will be gover.ned by ancl interpreteci and enforced jtr accordance with the laws
of the Provirrce of Ontario ancl the federal laws of Carracla applicaLrle [herein. Eaclr Partv
irrer,ocabl), attorns anrl submits to the lron-exclusive jtrrÌsr-liction of the courts of tìre Proroince of
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Ontalio antì waives objection to the venue of anv proceecling in such court or that such court
provides an inconvenìent forunr.

1.7 Incorporation of Schedules

-Scheclule A hereto, for all purlroses hereof, forms an integral part of this Agreement.

ARTICLE 2
ßEPRESENTATIONS AND WARRANTIES

2.T Representatíons and Warranties of the Shareholder

The Shareholder represents and warrants to VTH (and acknowletìges that VTH is relying on
these repres€ntations and warranties in cornpleting the tränsäctions conterrtplatecl hereby anct

b), th* Arrangement Agreenrent) the matters set out below:

(a) The Shareholder, if not a natural person/ is a corporation or other entíty valiclly
existing under the laws of the jurisdiction of its irrcorporation.

(b) The Shareholder has the requisite power and authority to enter jnto and perfor:m
its obligations under this Agreement. This Agreement has been duly executed
and delivered by the Shareholder and constitutes a legal, r,alid and bindíng
agreement of the Shareltolcler en,forceable against it in accordance with its terrns
subject only to any limitation uncler bankruptcy, insolvency or ofher Laws
affecting the enforcement of cteditors' rights generally and the discretion that a

court ma)a exereÌse irt the granting of equitable remedies such as specific
performance änal inju nction.

(c) The Shareholder exercises control or direction over, and at the Effective Time and
at all times between the date hereof and tlre Effective Tinre, tl-re Sharehokler will
control or direct, all of the Subject Shares set forth opposite its name in
Scheclule A. Other than the Subject Shares, neitlrer the Shareholder rror any of its
affiliates, beneficially owry or exercise control or direction over any additional
securities, ôr any securities convertible or exchangeable into any additional
securities, of the Cornpany or any of ils affiliates.

(d) The Shareholder is, and imn"rediately prior to tlre time at lvl'rìch the Subject
Shares are acquired by VTH under the Arrarrgernent rviÌl tre, the sole beneficial
owner of the Suttject Shares, rvith goocì and rlarketable title tlrereto, free and
clear of all Liens.

(e) The Shareholder has, and immecliatelv ¡rrior to tlre ti¡ne at whiclr ¡¡s $¡bject
Shares are acquirecl b1n VTH under the Arrangement, lhe Sliareholcler will
continue to have, the sole riglrt to sell and vote or tiirect tìre sale and voting ol the
Subject Shares set forth opposite its name in Schedule A.

(0 No Person l-ras any agreenrent or option, or any liglrt or privilege (r'r,hether by
lar,r', ¡rre-elnptirre or conh'actual) ca¡rable of lrecolnìng an ;igreenrenI or optiotr, for
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the purchase, acquisition or transfer of any of the Subject Shares or any interest
therein or right thereto.

(g) No consent, ap¡rroval, order or autho¡ization of, or declaration or filing with, any
Ferson is required to be olrtaìned by the Shareholder, any affiliate of the
Shareholdcr or any bcncficial owncr of thc Subjcct Shares ín connccfion with the
execution and delivery of this Agreement by the Shareholder and the
performance by the Shareholder of its obligations under this Agreement, other
than those which are contemplated by the Arrangement Agreement.

(h) There are no claims, actions, suits, audits, ploceetlings, investigations or oth€r
actions pending against or, to the knowledge of the Shareholder, th¡eatened
agai.nst or affecting the Sharel'rolder, any affiliate of the Shareholder, the
beneficial or registeretl owner of any of the Subject Sha¡:es or any of their
properties that, individually or in the aggregate, coulcl r:easonably be expected to
have an adverse effect on the Shareholder's ability to execute ancl deliver this
Agreement and to perfornr its obligations contern¡tlated by this Agreernent.

(i) None of the Subject Shares is subject to any proxy/ voting trust, vote pooling or
other irgreement with respect to the right to vote, cali meetings of any of tl're
Conrpany's securityholders or give consents or appro\¡als of any kind, except
pursuant to this Agreenrent.

Nó-ne of the execution and delivery by the Shareholcler of this Agreement o¡ the
completion of the transactions contemplated hereby or the compliance by the
Shareholder wÍth its obligations hereunder will violate, contravene, ;'esult ir any
breach of, or be in conflict witlr, or constitute a clefault under, or create a state of
facts whìch after notice or lapse of tinre or both would constitute a clefault under,
any term or provision of: (i) any constating docurnent ol the Shareholde¿ any
affiliate of the Shareholcler o"r any beneficial owner of the Subject Slrares; (ii) any
contract to which the Shareholcler, any affiliate of the Shareholder or any
beneficial owne¡ of the Subject Shares is a party or by which the Shareholder, any
affíliate of the Shareholde.r or any beneficial owner of the Subject SÌrares is

bound; (iii) any judgnrent, clecree, orcle¡: or award of any Covernntental Errtity or
(iv) any Law.

(k) The Shareholder, any affiliaie of the Shareholcler ancl any beneficial owner of the
Subject Shares has currently, and at ¿rll times betr,r.een tlre date hereof ancl the
Effective Time will lrave, filerl all reports, if anv, recluired under applicable Law
in respect of the Subject Shares ancl lr¿rve otlrerwise conrpliecl in all nraterial
respects with all applicable Law,s in res¡'rect of the Sul'rject Shares,

2.2 Representations ancl W;rranties of VTH

VTH represents anci warrants to the Shareholder (ar-rd acknowledges tlrat the Shareholcler is

relying on these representatiolrs ancl vrrarranties in conrpleting the transactions corrtem¡tlatecl
hereby) the matters set out below:
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(a) -VTH 
is a limited liability company dulv organizecl and valicily existing under the

laws of its jurisdiction of organization and has the requisite corporate Frower and
authority to enter into and perfolrn its otrligations under this Agreem.ent" This
Agreement has been duly executed and cÌelivered by VTH and constitutes a

legal, valid and binding agreement of VTH enforceable against VTH in
accordance with its terms sulrject only to any lirnitation und.er bankrrptry,
irrsolvency or other Laws affecting the enforcement of creditors' rights generally
and the discretion that a court may exercise in the granting of equitable remeclies
such as specífic performarrce and injunction.

(b) None of the execution and clelivery by VTH. of this Agreernent or the compliance
by WH with its obligations hereu.nder rvill violate, contravene, result in any
breach of, or be in conflict wifh, or constitute a defar¡lt urrcier, or cr€âte a stâte of
facts which after notice or lapse of time or both would constitute a default under,
any temr or provision of: (i) anv constating clocuments of VTH; (ii) any contract
to whìch VTH is a party or b,v rvhich VTH is tround; (iii) any juclgment, decree,
order o¡ award of any Covernnrental Entity or (iv) any Law.

(c) No material consent, approval, order or auÌhorization of, or cleclaration or filing
with, any Governmental Authority is required to be obtained by VTH in
connection. with the execution ancl delivery of this Agreemer-lt, the perforûance
by it of its obligations under tlris Agreenrent aur.1 the consuurrnalion by VTH of
the Arrangement, other than those which arc contenìplated by the Amangement
Agreement.

(cl) There âre no claims, actions, suits, auclits, proceedings, investigations or other
actions pending against, or, to the knowledge of VTH, threatenecl against or
affecting VTH or any of their res¡rective properties that, irrdividually or in the
aggregate, coulcl reasonably be expectecl to have a¡l adverse effect o¡r VTH's
respective ability to execute anc-l cleliver thjs Agreement and to perfornr its
obligations contenìplatecl by this Agreemen t,

ARTICTE 3
COVENANTS

Covenants of the Sh¿ueholder

(a) The Shareholder hereby covenants rvith VTH that fronr the date of this
Agreement until the terminatiorr of this Agreement in accortlance wìth its ternrs
(the "Expiry Time"), the Sharehokler r,r,ill not, and the Shareholder will ensure
that no beneficial owner of the Subject Sl'rares rvill;

without having first ol-rtained tìre prior writte¡r consent of VTH, seì1,

tfansfer, gift, assign, con\¡ev, ¡rledge, hy¡rothecate, encumlrer, option or
otherwise dispose of any right or interest in an_}, of the Subject Shares or
enter Ìnto any agreer'ìrent, arra:rgerlent, comllihlent or understar-rctirrg
in counec-tion therervith, other than pursuant t<¡ the Arrangement or an
Al terrla five Tra nsacti orr;

(Ð
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(ii) other than as set lorth herein, grant or agree to grant any proxies or
powers of attornev, cleliver any voting instruction form, c{eposit anv

Subject Shares into a voting trust or pooìing agreement, or enter into a

voting agreement, cornnritmenf, uncìerstanc-ling or arrangemettt, oral or
wr.itten, n'ith respect to the voting of any Subject Shares; or

(iii) requisìtion or join in the recluisition of any meeting of any of the

securityholclers of the Company for the purpose of consìclering an1'

resolution"

(b) The Shareholder hereby covenants, undertakes and agrees from time to tirne,
untiì the Expiry Time, to cause to be counterl as present for purposes of
establishing quorum and to vote (or cause to be votect) al! the Subject Sl'ra¡es

Iisted opposite its name on Scl'ledule A hereto:

(i) at any meeting of any of the securityholders of the Cornpany at which
the Shareìrolder or any beneficial owner of Subject Shares is entitlecl to
vote, including the Shareholder Meeting and

(c)

(ii) in any action by written consent of the securityholclers of the Compan¡,,

in favour of the approval, consent, ratification and adoption of the Arrangement
Resolution and the transactions contemplated by the Arrangenrent Agreemetrt
(and any actions required for the consuntmafion of the transactions
contemplated by the Arrangemenb Agreement). In connection with the
foregoing, subject to this Section 3.1(b), the Shareholder hereby agrces to deposit
and. to cause any beneficial owners of Subject Shares to deposit a proxy¡ or voting
instruction fornr, as the case may be, duly completed ancl executed ín respect of
all of tlie Subject Shares as soon as practicable following the mailine of the

Companv Circula¡: arrd in any event at least 10 calendar clays prior to the
Shareholcler Meeting and as far jn actvance as practÌcable of every adjournrnent
ot postponenrent thereoÇ voting all the Subject Shares in favour of the

Arrangement Resolution and any resolutions approving, consenting to, ratifying
or adopting tlre transactions corrtemplated by tlre Arrangement Agreement (ancl

any actions recluired for the consufilnìation of the tra¡rsactions contemplatecl by

the Arrangement Agreernent). The Shareholder hereby agrees that it ivilì ¡rot

take, nor pennit any Person on its behalf to take, any action to witl'lc{raw, ametrcl

or inv¿rliclate any proxy or voting instruction forrn depositecl pursuant to this
Agreenrent rrotwithstarrtling anv statutorv or other rights or otherwise vvhich tlre

Shareholder nright have unless this Agreement has at such time been prreviously
terminated in acco¡dance rvith Section 4.1.lhe Shareholdel will provide copries of
eacìr such pro.\)'or votirrg instructio¡r form referred to above to \¿Tl-l at tlre
address l-relorry cor-rcLtrrentl], w¡th its delivery as provitlect for above.

The Shareholder hereby revokes ancl u,ill take all steps necessary to effect tlre

revoc¿rlion of arry ancl ¿rll ¡rrevious ploxies granted or votirrg itrstruction forms or
other votirrg documents rielivered that nray conflict or be jlrconsistent with the

nratters set forth in this Agreement and the Shareholder agrees lrot to, trlirectly or
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indirectly, grant or cleliver any other proxlr po$/er of attorney or voting
insiruction fornr rvith respect to the natters set forth in this Agreement except as

ex¡'rrss5ly recluired or permitted by this Agreement.

(d) The Shareholder hereby covenants, undettakes ancl agrees from tíme to time,
until thc Expiry Timc, to cause to be countcd as present for purposcs of
establishing quorum anc{ to vote (or cause to be votecl) the Subject Slrares agaÍnst
any proposed action by the Conrpany, any Shareholder, anv of the Cornpany's
Subsicliaries or an)¡ other Person: (i) in respect of any Acquisition Proposal or
Superior Pro¡rosal or othel melger, take-over bid, amalgamation, plan of
arrangement, business combination, reorganization, recapitalization, c{issolution,
liquidation, r.t'inding up or similar transaction involving the Company or any
Subsir.Jiary of the Companl', other than the Arrangenrenf (ìi) r,vhich r,r,ould

reasonably be regardecl as heing dilected towards or likely to prevent, delay or:

reduce the likelihood of the successful completion of the Arrangement, irrclucling
without linritation any anlendment to the articles or by-laws of the Compan¡, or
an): ¡f its subsidiaries or their respective corporate structures or capìtalization; or
(üi) any action or agreenìent that woulcl restilt Ín a breach of any representation,
warranty, covenant or other obligation of the Cornpany uncler the Arrangentent
Agreemerit if such Lrreach requires securityholcìer approval.

(e) The Shareholder heretry covenants, undertakes and agrees, irr the everrI lhat arry
transaction other than the Arrangement is presented for approval of, or
acceptance by, the Shareholders, whether or not it may be recommendeti by the
Board, not to clirectly or indirectly, accept, assist or otherwise further the
successful cornpletion of such transaction or purport to tencler or deposit into
any such transaction any of the Subject Shares, and, in the event the Board makes
a Change in Recornrnendation, the Shareholder will, il when and in the nranner
reqr.rested try VTH, publicly affirrn its comnribnrent to voie in favour of the
Arrangenrent.

(0 Until the Expiry Time, tl're Shareholder will not, and will ensure that ìts affiliates
do not, dir:ectly or indirectly, througlr åny officer, director, employee,
representative or agent or otherwise:

(i) solicit proxies or become a participant in a solicitation in oppositiotr to

or competition with VTH in connection with the Arangemenf

(ii) assist any Person ln takirrg or planning any action that would compete
rvith, restrain or othenvíse sêrve to interfere with ol inhibit V-l-H in
connection r.r'i th the Arrangemenf

(iii) act jointly or in concert with others r.r,ith respect to voting sel:urities c¡f

the Conrparry for the purpose of opposing or competing rryith VTIì in
connection with the Arrangement;

(ir,) solicit, initiate, encouråge or othen¡¡ise knowingly facilitate, (incluclinR
by way of furnishiug or providing copies of, access to, or clisclosure of,
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an,v conficlential information, ptoperties, facilities, books or records of
the Comprar'ìy or any Sttbsicliary or enterirrg into any form of agreement,
årrangement or understanding) arry inquiry, proposal or offer that
constitutes or may reasonably be expectecì to constitute ol lead to, an
Acquisition Proposal (other than an Acquisition Proposal rnade by VTH
or an affiliate of VTH pursuant to the Arrangernent Agreenrent);

(i') participate in anlz discussions or negotiations with any Person (other
than VTH) regardirrg any inquiry, proposal or offer thai constitutes or
måy reasonably be expected to constittrte or leacl to an Accluisition
Proposal;

("i) acce¡rt or enter into, or prublicly propose to accept or enter ìnto, anv
letter of intent, agreement, arrangement or understanciing relateci to
any Acquisition Proposal (other than an Acquisition Pro¡rosal made b1'

VTH or an affiliate of \¡TH pursuant to the Arrangenrent Agreement);
or

(vii) cooPerate in an¡r way with, assíst or participate in, knor,r'ingly
encourage ol otherwise facilitate or encourage any effort or atternptlrv
any other Person to do or seek to do any of the foregoing.

G) The Shareholder will not, and fhe Shareholder will erÌsure that no beneficial
owner of Subject Shares will, (Í) exercise any dissent rights Ín respect of the
ArrangemenÇ or (ü) take any other action of any kind that would reasonably be
regarcled as likely to adversely affecþ reduce the success of, materially delay or
interfere with the completion of the Arrangement or the transactions
contemplated by the Arrangernent Agreement.

(h) The Shareholc{er will, anc'l will cause each of its affiliates to, immediately cease

and ternrinate, and cause to be terminated I any solicitation/ encouragenlent/
disctrssion, rregotiations, or other activities coûu'nenced prior to the date of this
Agreement with any Person (other: than VTH) with respect to any inquiry,
proposal or offer that constitutes, or may reasonably be expected to constitute o::

lead to, an Acclrrisition Proposal,

(i) At the request of VTH or the Company, the Shareholder will, and will cause its
atrrplicatrle afiíliates to, use all comnrercially reasonable efforts in its capacity, ancl

tlreir capacities, as a Slrar:ehoìder to assist the Conrçrany ancl VTH fo successft¡lly
cornplete the Arrarrgement and the other trarrsactions conter¡plated trv the
Arrangenrent Agreement and this Agreement, including rvithout limitation
cooperatingvvitfr VTH anc'l the Conrpany to rnake all recluisite reguìatory iìlings,
proviclecl tìrat the Shareholcler slrall not be obligated to incur any t'xpense in

proviclir-rg suclr coo¡reration, includìng þ1' participating in any claim, actìon, suit,
proceedirrg or inrrestigation whether civì1, criminal, adnrinistrative, or
investigative (eai-:lr a "Ploceedin1"), unless VTH reinrburses tlre Sl'laret'rolc-ler for
such expenses.
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(j) Tlre Shareholcler hereby consents tol

(i) details of this Agreement treing set out in any press release, infornratiç¡lr
circular, including the Company Circula¡ ancl court clocurrrents
produced by the Company, VTH or any of their respective affilíates i¡r

conncction with the transactions contemplatcd by this Agrccnrent a¡rd
the Arrangenrent Agreenrent; ancl

(iù this Agreenrenb being rnade publicly availalrle, includìng Lry' filing ou
the System for Electronic Docu.ment Analysis ancl Retrieval (SEDAR)

operated on behalf of the Securities Au:thorìties.

(k) Except as required by Law or applicable stock exchange requirements, the
Shareholcier will not, and will ensure that its affìliates do not, make any public
announcement or statements with respe,ct to the transactions contemplatecf
herein or pursuant to the Arrangement Agreement without tlre prior written
approval of VTH.

Altern ative Transaction

In the event that, in lieu of or in conjunction with the Arrangement, VTH seeks to colnplete the

acquìsition of the Shares other than as contemplated b1' the Arrangement Agreement on a basis

thal (a) provicles for economic terms which, in relation to the Sharehokler and its affiliates
which beneficially own Subject Shares, on, ân after-tax basis, are at least equivalent to or better
than those contemplated by the Arrangement Agreement; and (b) is otherwise on te¡ms ancl

conditions not materially rnore onerous o.n the Shareholder atrd its affiliates which læneficially
own Subject Shares than the Arrangement (any such trârrsaction, an "Alternatir¡e Traqsaction"),
then the Shareholder shall, during tl're term of this Agreernent, upon request of VTH, suprport

the completion of such Alternatir¿e Transaction in the same männer as the Arrangement in
accol'c'lance witli tlre terms and conditions of this Agreement, including by (i) depositing or
causiltg the cleposit of its Subject Shares into an Alternative Transactior'r condttctetl by n,ay of tt
take-over bid nrade by VTH or an affiliate of Purchaser and not withclrawing them; andf or
(ii) voting or causing to be votcd all of the Subject Sharcs in favour of, ancl not clisscnting or
abstairring f-rom, suclr Alternatjve Transaction proposed by VTH a¡rd, in the event of any
ploposed Altern.ative Transaction, the references in this Agreement to the Arratrgement sì'rall be

deelned to be changecl to "Alter:native Transaction" and all terms, covenants, re¡)Íe5s¡¡.¡¡..t
and r¡¡arranties of this Agreement shall be and shall be deemed to ha'u'e been made in the
context of the Altern¡rtive Trarns¿rction.

ARTICLE 4
GENERAL

4.1, Terminati<ln

This Agreement vvill ternrinate and be of no turther forr:e or effect upolr the earliest to occur of

(a) tlre lnutual argreenrent in writing of the Parties;



-"t0 -

(b) \,\.ritten rìotice by the Shareholder to VTH if;

(i) subject to Section 4.3, any representation or warranty of VTH under this
Agreement is untrue or incorrect in any naterial lespect;

(ii) without the pr¡jç¡ written consent of the Shareholdel, tlrere is any
decrease or clrange in the form of Consideration set out in the
Arrangenrent Agreement; or

(ii| subject to Section 4.3, \rfH has not cotrrplied in any rnaterial respect
with any of its covenants contained herein;

provicted that at the tinre of such termination, the Sharel'lolder is not in material
tìefault in the performance of its obligations uneler tlris Agreement;

(c) written notice by VTH to the Shareholcler if:

(Ð subject to Sectìon 4.3, an5, representation or warranty of the Shareholder
uncler this Agreernent is untrue or incorrect in arry material ¡'especb or

(iì) the Sharelolder has not conrpliecl in any material respecl with lheir
covenants contained herein;

provided that at the time of such termination, VTH is not in materìal default in
the performance of its obligations under this Agreement;

(d) the acquisition of the Subject Shares by VTH; and

(e) termination of the Ar:rangement Agreenrent.

4.2 Time of the Essence

Tinre is of the essence in this Agreement.

4.3 Notice and Ctue Provisions

(a) Each Party will give prompt notice to the other of the occurrence, or failure to
occur, at any tinre f¡om the date hereof until the termination of this Agreernent of
anv event or state of facts which occurrence or failure rvoulcl, or qroulci be likely
to give rise to a right of termination l-ry the other Part_y pulsuant to Sectjons 4.1(1,
or 4.1.(c). Notification ¡rrovidecl under this Section 4,3 will not affect the
representations, warranhies, correnants, agreements or: obligatìons of the parties
(ol rerledies n,itlr respect thereto).

(t') The Shareholder nray not exercise ìts right to ternrirrate this Agreenrerrt pursuant
to Sections 4.1(bxi) or 4,-l(11)(iii) ancl VTH may not exercise its riglrt to terminate
this Agreenrenl pulsr,tant to Section 4.1(c) unless the Partl' 5qp¡¡ng to tert-nìnate
the Agreement delivers â wrjtten notice to the other Partt, s¡re¡ifving in
reasonaLrle detail all breaches of covenants, representatiotrs arrrl lvarranties or
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other nratters which the Party clelivering such notice ìs asserting as the basis for
the terminatiorr risht. lf any such notice is delivereci prior to the Companv
Meeting providecl that a ¡rartv is proceecling diligentl), to cure such mattel ancl

such matter is capable of being cured, no Party nìâ1, sv.t ¡se such termination
right until the earlier of (a) tn'o trusiness days prior to the Company Meeting,
and (b) the c{aie that is 10 business clays following receipt of such notice by the
Party to whom the notice rvas cleliverec'l, if such matter l'las not been cured by
such date. If any such notice is cleliverecl after the date of the Company Meeting
provicled that a Partv is prroceecling c-liligently to cure strch matter and such
matter is capable of beirig curecl, no Part¡, may exetcise such termi.nation right
until the date that is 10 business days following receìpt of such notice by the

Partlr to whom the notice was clelivered.

4,4 Effect of TermÍnation

lf this Agreement is tenninatecl in accorclance rryitl-t the provisions of Section 4.1, no Party will
have any further liabìlity to perforrrr its obligatic¡rrs u¡rder this Agreernent except as expressly
contemplated bv this Agreement, and providecl thai neither the ternrination of this Agreement
nor anything corrtained in Section 4.1 n ill relieve ar"ry Party from any liability for any breach by

it of this Agreement, inclucling from anl, i¡,,..orâcy i¡ its represerrtations ancl warranties anct

any non-pe¡formance by it of its covenants nrac'le herein.

4.5 Equitable Relief

The Parties agree that irreparable harm woulc'l occur for which money damages would not be

an adequate renredy at law in the event that any of the pt'ovisions of this Agreement ware not
performec-t in accordance with their s¡recific terrls o¡: \ ¡ere otherwise breached, It ís accordingly
agreed that the Parties shall be entitled to injunctive ancl other equitable relief to prevent
breaches of this Agreenrent, and to enforce conrpliance witlr the tertns of this Agreement
witho,rt any requireme¡rt for the securing or postitrg of any bond i¡r connection with the

obtaining of. any such injunctive or other equitable relief, this being in addition to any other
remedy to which the Parties may be entitlec'l at law or in equity.

4,6 Fiduciary Duty

lf the Shareholder or any securitylrolcler, r;lireclor or office¡: of the Shareholder or any of its
affiliabes is also an officer or a clirector of the Conrçra¡y, nothing herein shall resh'ict or limit
sr¡ch Person from taking an\¡ action required to be taken in ilre discharge of hìs or her fiduciary
dutv as a c-lirector or officer of the Corn¡rarr.v or that is otberwise pernritted by, ancl done irr

cornplíance with, the terms of the Arrangement Agreenrent, ¡lrovided that the Shareholder
agrees and acknowledges tlrat this Agreenrent may not lre terrninated by the Shareholder in the

event of a Superior ProposaÌ and the performance of such r.luties as a djrector o¡ officer may not
irlpact the Shareholcier's olrligations under Lhis Agreernent, itrclucling Article 3, or otherwise
entitle tl-re Shareholcier to ternrinate tlris Agreenrent in the event of a Superior Proposal. VTH
further herelry agrees that the Shareholder is not rlaking any agïeement or understanding
herein in any capacity other thar-:r in its capacitv as Slrarelrt¡lcler.
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4.7 I{aiver; Amendment

Each party hereto agrees and confirnrs ttrat any provision of this Agreement may be amended
or waived if, ancl only if, such amenclnrent or rvaiver is in wdting and signed, in the case of an

amendment, by all of the Parties or in the case of a waiver, by the Party against whom the
waiver is to be effective. No waiver of any of the provisions of this Agreement will constitute a
waiver of any other provision (whetlrer or not similar), No waiver will be binding unless

executed in writing by the Party to be bouncl by the waiver" A Party's failure or delay in
exercising any right under this Agreement will not operate as a waiver of that right. A single or
partial exercise of any right will rrot preclucle a Party from any other or further exercise of that
right or the exercise of any other right. No rvaiver of any of the provisions of this Agreement
will be deemed to constitute a waiver of an¡, other provision (whether or not similar).

4.8 Ëntire Agreement

This Agreement constitutes the entire agreement amoììg the Parties with respect to the sulrject

matter hereof and supersedes all ¡rrior agreenrents anci understandings arnong the Parbies witir
respect thereto.

4,9 Notices

Any notice, consent or approval recluired or permitted to be given in connection with this
Agreerlent (eaclr, a "Notice") will tre in wliting and rryill be sufficiently given if rielivered
(whether in person o¡ other personal methoct of delivery), or if sent by prepaid ovemight
coutier:

(a) if to VTH:

c/oVector Capital
One Market Street
Steuart Tower, 23rc1 Floor
San Francisco, Cahforrria 94105

Attention: David Fishman, Managing Director
Facsinrile: 41.5-293-fl01

with a copy to:

Stikeman Elliott LLP
5300 Commerce Cor.rrt \A/est

199 Bay Street
Toronto, Ontario lv{5l 189
Attention: John Ciardullo
Facsinrile: (416)869-5235
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with a copy to:

Paul Hasting LLP
55 Second Street
24th Floor
San Francisco, Califomia 94105
Atterrtion: Steve Canrahort
Telephone: (a15) 856-7000

(b) if to the Shareholcler', at the acldress set forth in Schedule A.

Any notice or other conrmunication is deemed to be given and received (i) if sent by personal

clelivery or s¿ìme d.ay cor-rrier, orr the date of ctelivery if ¡t is a business day ancl the delivery was
nrade prior to 4:00 p.m, (local tirne in place of receipt) ancl otherwise on tlre next business clay,

(ii) if sent by overnight courier, on the next [rusi.ness day, or (iii) if sent by facsimile, on the
'business 

day following the ciate of confirnration of transmission by the originating facsimile. A
Party may change its acldress for service from time to tíme by providìng a notice in accordance

with the foregoing. Any subsequent notice or other conrnrunicalion must be sent to the Palty at
its changed address. Any etement of a Party's address that is not specifically changed ir"l a notice
will be assumed not to be changed. Senrling a copy of a notice or other communication to a
Parttrr's legal counrsel as contemplatecl alrove is for infornration purposes only and cloes not
co¡rstilute delivery of the notice or otirer cornmunication to that Party. The failure to send a

copy of a notice or other communication to legal counsel does not ínvalidate delivery of that
notice or other eomrnunication to a Party.

4.10 Severability

If any provision of this Agreement is detern'rined to be illegal, invalid or unenforceable by an

arbitrator or any court of competent jurisdiction, that ¡rrovisiorr will be severed fro¡n this
Agreement and the renuining provisions shall remain in full force and effect. Upon such
deternrination that any term or o[her ]'rrovrsion is invalid, illegal or incapable of being enforcecl,

the Parties .qþ¿11 negotiate in goocl faith to mor1ify this Agreemellt so as to effect the oríginal
intent of the Parties as closely as possible in an acceptable fnanner to the end that the

transactions contemplated hereby ar:e fulfiìlecl to the fullest extent possible.

4.11 Successors and Assigns

The provisions of tlris Agreenrent u,ill be binding upon and enure to the benefit of the ¡:artìes
herelo and their respective successors anc"l pelmittetl assigns, pror,ìded that no party may

assign, delegate or otherwise transfer arry of its rights, interests or obligations under this
Agreement witliout the prior rvritten consent of tl¡e other parties hereto, provi<leci that \{fH
nrä): ¿ssign all or part of its rights uncler this Agreement to, and its obligations r¡ncler this
Agreenterrt nray be assumeri by, an1, oi its affiliates, providecl that if such assignrnent and/or
assumprtiorr takes place, VTH shall continue to be liable joint ancl severally with such affiliate
for all of its olrligations irereunc{er.
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4.12 Expenses

Each Party wilt pay alì costs and expenses (including the fees ancl dis.bursetnents of legal
counsel and other aclvisers) it incurs in connection with the negotiation, preparation and
execution of this Agleement ancl the transactions contemplated by this Agreement provided
that each par.t), (the "breaching parfy") shall pay the fees and disbursements of legal courrsel to
another party (the "non-breaching party") to the extent related to any Proceedings broughl by a
non-breaching party to enforce this Agreement as a result of a breach of any provision of this
Agreernent by the breaching party.

4,13 Independent Legal Advice

Each of the parties hereby acknowledges that it has been afforded the opportunity to obtain
independent legal advice ancl confirms by the execution and delivery of this Agreenrent that
ihey have either clone so or rvaivecl tlreir riglrt to rlo so i:r connection with the entering into of
this Agreenrent.

4"14 Further Assurances

The parties hereto will, r,vitÌr reasonable diligerrce, do all things atld provicle a1l such reasonable

assurances as ¡nay t're requireci to consunlmate the transactions contemplated by this
Agreement, and each party will provide such further documents or instruments required by the

other parfy as may be reasonably necessary or desilable to* effect tl're purpose of this Agreement
and carry out its provisions, whether before or after tl're Effective Time.

4,15 Counterparts

This Agreement may be executed in any numtrer of counterpails (including counterparts by
facsimile) anct all such counterparts taken together shall be deemed to constitute one ancl the
sanre instrument. The Parties shall be entitlecl lo rely upon deli"very of an executed facsimile or
similar executed electronic copry of thjs Agreement and such facsimile or similar executed
electronic copy shall be legally effective to create a valid ancl binding agreement between the
Parties.

lThe remuinder af this pnge luts been intentiortøIly left blønk.l
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IN 14,T[NESS OF WHICÍI the Parties have executed thie .Agteement

V ËCTOR TÀTENT. TTÖIDINGS LLC

Byr
ñamq rånalyFishmrq

Titlel L,tqgager

SIT,{BEITOLÐER;

wsl.EoAl.\0?570sr0000 I \l 7.589742 r'?

Accepted and agreedto,"wi$reffect fiom thë* 22"¿

dny of Februnry,2013;

Naate Rsb Âqhe
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VOTING SUPPORT AGREEMENT

THIS AGREEMENT is made as of February 22,2017

AMONG:

The person executing this Agreement as "the Shareholder" (the "Shareholder")

-and-

VECTOR TALENT HOLDINGS LLC, a limited liability cornpany existing under the
laws of Delaware ("V'[H")

RECITALS:

WHEREAS, in connection with an arrangement agreement datecl the date hereof (the
"Arrangement Agreement"), VTH is proposing to indirectly acquire all of the issued and
outstanding common shares (the "Common Shares") of Halogen Software I¡c. (the

"Company"), subject to the terms and conditions set forth in the Arrangement Agreement;

WHEREAS, it is contemplated that the proposed transaction will be effected pursuant to
a statutory plan of arrangement (tl-re "Arrangement") under the provisions of the Business

Corp or ations Ac f (Ontario);

WHEREAS, the Shareholder is the beneficial owner, directly or indirectly, of the Subject

Shares listed in Schedule A hereto; and

WHEREAS, this Agreement sets out the terms and conditions of the agreement of the
Shareholder to abide by the covenants in respect of the Subject Shares ancl the other restrictions
and covenants set forth herein;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good ancl valuable consideration (the receipt and sufficiency of
which are hereby acknowledged) the parties hereto agree as follows:

ARTICLE 1,

INTERPRETATION

L.1 Definitions

Capitalized terms used herein and not otherwise defined have the meanings ascribecl thereto in
the Arrangelnent Agreement. ln this Agreement, incluclirrg the recitals:

"affiliate" of any Person mearìs, at tlre tinre such detennination is being made, any other
Person controlling, controlled by or under corìmon control with such first Person, in
each case, whether directly or indirectly, and "control" and any derjvation thereof
means the holding of voting securities of anotl-rer Person sufficient to elect a majority of
the l¡oard of clirectors (or the equivaÌent) of such Person;
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"Arrangement Agreement" means the arrangement agreement dated as of the clate

hereof between VTH and the Companyt a copy of which has been provided to the
Shareholder;

"Expiry Time" has the meaning ascribed thereto in Section 3.1(a);

"Notice" has the meaning ascribed thereto in Section 4.9; and

"Patties" means the Shareholder and VTH and "ParV" means any one of them.

"subject Shares" means the Common Shares listed on Schedule A and any Common
Shares acquired clirectly or indirectly by the Shareholcler or any of its affiliates
subsequent to the date hereof, and includes all securities which such Subject Shares may

be converted into, exchangecl for or otherwise changed into and any Common Shares in
respect of which voting is or may become subsequent to the date hereof, directly or
indirectly, controllecl or directed, by the Shareholder or any of its affiliates.

T.2 Gender and Number

Any reference to gender includes all genders. Worcls irnporting the singular number only
include the plural and vice versa.

L.3 Currency

All references to dollars or to $ are references to Canadian dollars.

1.4 Headings.

The division of this Agreement into Articles, Sections ancl Schedules and the insertion of the
recitals and headings are for convenient reference only and do not affect the construction or
interpretation of this Agreement and, unless otherwise stated, all references in this Agreement
or in the Schedules hereto to Articles, Sections and Schedules refer to Articles, Sections and
Schedules of and to this Agreement or of the Schedules in which such reference is made, as

applicable.

1.5 Date for any Action

A period of time is to be cornputecl as beginning on the day following the event that began the
period and ending at 4:30 p.m. (Pacific Time) on the last day of the period, if the last day of the
period is a business day, or at 4:30 p.nr. (Pacific Tirne) on the next business day if the last day of
the period is not a business day. If the date on which any action is required or permitted to be

taken under this Agreement by a Person is not a business day, such actjon shall be required or
permittecl to be taken on the next succeeding day which is a business c1ay.

1,.6 Governing Law

This Agreement will be governed by and interpreted and enforced in accordance with the laws
of the Province of Ontario ancl the federal laws of Canada applicable therein. Each Party
irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of the Province of
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Ontario and waives otrjectiorr to the venue of any proceeding in such court or that such court
provides an inconvenient forum.

1,.7 Incorporation of Schedules

Schedule A hereto, for all purposes hereol forms an integral part of this Agreement.

ARTICLE 2

REPRESENTATION S AND WARRANTIES

2.L Representations and Warranties of the Shareholder

The Shareholder represents and warrants to VTH (and acknowledges that VTH is relying on
these representations and warranties in completing the transactions contemplated hereby and
by the Arrangement Agreement) the matters set out below:

(a) The Shareholder, if not a natural person, is a corporation or other entity validly
existing under the laws of the jurisdiction of its incorporation.

(b) The Shareholcler has the requisite power and authority to enter into ancl perform
its obligations under this Agreement. This Agreement has been duly executed

and deliverecl by the Shareholder and constitutes a legal, valid and binding
agreement of the Shareholder enforceable against it in accordance with its terms
subject only to any limitation under bankruptcy, insolvency or other Laws
affecting the enforcement of creditors' rights generally and the discretion that a
court may exercise in the granting of equitable remedies such as specific
performance and injunction.

TLe Shareholder exercises control or direction over, and at the Effective Time and
at all times between the c-laie hereof and the Effective Time, the Shareholder will
control or clirect, all of the Subject Shares set forth opposite its name in
Schedule A. Other than the Subject Shares, neither the Shareholder nor any of its
affiliates, beneficially own, or exercise control or clirection over any additional
securities, or any securities convertible or exchangeable into any additional
securities, of the Cornpany or any of its affiliates.

(c)

(d) The Shareholcler is, and immediately prior to the time at which the Subject

Shares are acguired by VTH under the Arrangement will be, the sole beneficial
owner of tl-re Sutrject Shares, with good and marketable title thereto, free and
clear of all Liens.

(e)

(0
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The Shareholder ìras, and immediately prior to the time at r,r'hich tlre Subject

Shares are acquir"ed by VTH under the Arrangement, the Shareholder will
continue to lrave, the sole right to sell and vote or direct the sale and voting of the
Subject Shares set forth o¡-rposite its name in Schedule A.

No Person has anv agreement or option, or any right or privilege (whether by
law, pre-entptìr,e or contractual) capable of becoming an agreement or oprtion, for
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the purchase, acquisition or transfer of any of the Subject Shares or any interest

therein or riglrt thereto.

No consent, approval, order or authorization of, or declaration or filing with, any
Person is required to be obtained by the Shareholde\ arty affiliate of the

Shareholder or any beneficial owner of the Subject Shares in connection with the

execution ancl delivery of this Agreement by the Shareholder and the

performance by the Shareholder of its obligations under this Agreement, other

than those which are contemplated by the Arrangement Agreement.

(h) There are no claims, actions, suits, audits, proceedings, investigations or other
actions pencling against or, to the knowledge of the Shareholder, threatened

against or affecting the Shareholder, arty affiliate of the Shareholder, the

beneficial or registerecl owner of any of the Subject Shares or any of their
properties that, individually or in the aggregate, could reasonably be expected to

have an adverse effect on the Shareholder's ability to execute and deliver this
Agreement and to perform its obligations contemplated by this Agreement.

(Ð None of the Subject Shares is subject to any proxy, voting trust, vote pooling or
other agreement with respect to the right to vote, call meetings of any of the

Company's securityholclers or give consents or approvals of any kind, except

pursuant to this Agreement.

0) None of the execution and delivery by the Shareholder of this Agreement or the

completion of the transactions contemplated hereby or the compliance by the

Shareholder with its obligations hereunder will violate, contravene, result in any

breach of, or be in conflict with, or constitute a default uncler, or create a state of
facts which after notice or lapse of time or both would constitute a default under,
any term or provision of: (i) any constating document of the Shareholder, any

affiliate of the Shareholcler or any beneficial owner of the Suþect Shares; (ii) any

contract to which the Shareholder, any affiliate of the Shareholder or any

beneficial owner of the Subject Shares is a party or by which the Shareholder, any

affiliate of the Shareholdet or any beneficial owner of the Subject Shares is

bound; (iii) any judgment, clecree, order or award of any Governmental Entity or
(iv) any Law.

(k) The Shareholder, any affiliate of the Shareholder and any beneficial owner of the

Subject Shares has currently, and at all times between the date hereof and the

Effective Time w,ill have, filed all reports, ú any, required under applicable Law
in respect of the Subject Shares and have otherwise complied in all material
respects vvith all applicalrle Laws in respect of the Subject Shares.

2.2 Representations and Warranties of VTH

VTH represents and vvarrants to tlre Shareholder (and acknowledges that the Shareholcler is

relying on these representations ancl warranties in completing the tralrsactions contemplated

hereby) the matters set out below:

\VSLl:(ì,,\l .1)7 5 70ti\O(XX) I ', I 7581)712r'l
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(b)

(c)

(d)

(a)
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VTH ìs a limited liability company duly organized and validly existing under the
laws of its juriscliction of organization and has the requisite corporate power and
authority to enter into and perform its obligations rmder this Agreement. This
Agreement has been duly executed and delivered by VTH and constitutes a

legal, valid and binding agreement of VTH enforceable against VTH in
accordance with its terms subject only to any limitation under bankruptcy,
insolvency or other Laws affecting the enforcement of creditors' rights generally
and the discretion that a court may exercise in the granting of equitable remedies
such as specific performance and injunction.

None of the execution and delivery by VTH of this Agreement or the compliance
by VTH with its obligations hereunder will violate, contravene, result in any
breach of, or be in conflict with, or constitute a default under, or create a state of
facts which after notice or lapse of time or both would constitute a default undet,
any term or provision of: (i) any constating documents of WH; (ii) any contract
to which VTH is a party or by which VTH is bound; (iii) any judgment, decree,
order or award of any Governrnental Entity or (iv) any Law.

No material consent, approval, order or authorization of, or declaration or filing
with, any Governmental Authority is required to be obtained by VTH in
connection with the execution and delivery of this Agreement, the performance
by it of its obligations under this Agreement and the consummation by VTH of
the Arrangement, other than those which are contemplated by the Arrangement
Agreement.

There are no claims, actions, suits, audits, proceedings, investigations or other
actions pending against, or, to the knowledge of VTH, threatened against or
affecting VTH or any of their respective properties that, individually or in the
aggregate, could reasonably be expected to have an adverse effect on VTH's
respective ability to execute and deliver this Agreement and to perforrn its
obligations contemplated by this Agreement.

ARTICLE 3
COVENANTS

Covenants of the Shareholder

The Shareholder hereby covenants with WH that from the date of this
Agreement until the termination of this Agreement in accordance with its tenns
(the "Expiry Time"), the Shareholder will not, and the Shareholder will ensure
that no beneficial owner of the Subject Shares will:

(i) witl'rout having first obtained the prior written consent of VTH, sell,
transfer, gift, assign, convey, pledge, hypothecate, encumber, option or
otherwise dispose of any right or interest in any of the Subl'ect Shares or
enter into any agreement, arrangement, commitment or understanding
in connection therewith, other than pursuant to the Arrangenlent or an
Alterna ti ve Transaction;

(ió3.10().1 \'l



(b)

(c)
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(ii) other than as set forth herein, grant or agree to gralrt aly proxies or
powers of attorney, deliver any voting instruction form, deposit any
Subject Shares into a voting trust or pooling agreement, or entet into a
voting agreement, commitment, understanding or arrangement, oral or
written, with respect to the voting of any Subject Shares; or

(iiÐ requisition or join in the requisition of any meeting of any of the

securityholders of the Company for the purpose of considering any
resolution.

The Shareholder hereby covenants, undertakes and agrees from time to time,
until the Expiry Time, to cause to be counted as present for purposes of
establishing quoruln and to vote (or cause to be voted) all the Subject Shares

listecl opposite its name on Schedule A hereto:

(i) at any meetíng of any of the securityholders of the Company at which
the Shareholder or any beneficial owner of Subject Shares is entitled to
vote, including the Shareholder Meeting; and

(ii) in any action by written consent of the securityholders of the Company,

in favour of the approval, consent, ratification and adoption of the Arrangement
Resolution ancl the transactions contemplated by the Arrangement Agreement
(ancl aîy actions required for the consummation of the transactions
contemplated by the Arrangement Agreement). In connection with the
foregoing, subject to this Section 3.1(b), the Shareholder hereby agrees to deposit
and to cause any beneficial owners of Subject Shares to deposit a proxy , or voting
instruction form, as the case may be, duly completed and executed in respect of
all of the Subject Shares as soon as practicable following the mailing of the

Company Circular and in any event at least 10 calendar days prior to the
Shareholder Meeting and as far in advance as practicable of every adjournment
or postponement thereof, voting all the Subject Shares in favour of the
Arrangement Resolution and any resolutions approving, consenting to, ratifying
or adopting the transactions contemplated by the Arrangement Agreernent (and
any actions required for the consulrmation of the transactions contemplated by
the Arrangement Agreement). The Shareholder hereby agrees that it will not
take, nor permit any Person on its behalf to take, any action to withdraw, amend
or invalidate any proxy or voting instruction form deposited pursuant to this
Agreement notwithstanding any statutory or other rights or otherwise which the
Shareholder might have unless this Agreement has at such time been previously
terminated in accordance with Section 4.1.The Shareholder will provide copies of
each such proxy or voting instruction form referred to above to VTH at the
aclclress below concurrently with its clelivery as providecl for above.

The Sl'rareholder hereby revokes and will take all steps necessary to effect the
revocation of any and all previous proxies granted or voting instruction forms or
other voting documents deliverecl that may conflict or be inconsistent with the
matters set forth in this Agreement ancl the Shareholder agrees not to, directly or
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indirectly, grant or deliver any other proxy, power of attorney or voting
instruction form with respect to the matters set forth in this Agreement except as

expressly required or permitted by this Agreement.

(d) The Shareholder hereby covenants, undertakes and agrees from time to time,
until the Expiry Tirne, to cause to be counted as present for purposes of

establishing quorum and to vote (or cause to be voted) the Subject Shares against
any proposed action by the Company, any Shareholder, any of the Company's
Subsidiaries or any other Person: (i) in respect of any Acquisition Proposal or
Superior Proposal or other merger, take-over bid, amalgamatiory plan of
arrangement, business combination, reorganization, recapitalization, dissolution,
liquidatiory winding up or similar transaction involving the Company or any
Subsidiary of the Company, other than the Arrangement; (ii) which woulcl
reasonably be regarded as being directed towarcls or likely to prevent, delay or
reduce the likelihoocl of the successful completion of the Arrangement, including
without limitation any amendment to the articles or byJaws of the Company or
any of its subsidiaries or their respective corporate structures or capitalization; or
(iii) any action or agreement that would result in a breach of any representation,
wananty, covenant or other obligation of the Company uncler the Arrangement
Agreement if such breach requires securityholcler approval.

(e) The Shareholder hereby covenants, undertakes and agrees, in the event that any
transaction other than the Arrangement is presented for approval of, or
acceptance by, the Shareholders, whether or not it may be recomrnended by the
Board, not to directly or indirectly, accept, assist or otherwise further the
successful completion of such transaction or purport to tencler or cleposit into
any such transaction any of the Subject Shares, and, in the event the Board makes

a Change in Recommendation, the Shareholder will, if, when aud in the manner
requested by VTH, publicly affirm its commitment to vote in favour of the
Arrangement.

(Ð Until the Expiry Time, the Shareholder will not, and will ensure that its affiliates
do not, directly o indirectly, through any officer, director, employee,
representative or agent or otherwise:

(Ð solicit proxies or become a participant in a solicitation in opposition to
or competition with VTH in connection with the Arrangement;

(ii) assist any Person in taking or planning any action that would compete
with, restrain or otherwise serve to interfere with or inhibit VTH in
connection w,ith the Arrangemenf

(iiÐ act jointly or in concert with others with respect to voting securities of
the Company for the purpose of opposing or competing witlr VTH in
connection with tl-re Arrangement;

(i") solicit, initiate, encourage or otherwise knowingly facilitate, (including
by way of funrishing or providing copies of, access to, or disclosure of,

wS ì .1 ;(ì,,\t t()75 70i.t\00(x) I \, I 75 tì97,12v2
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any confidential information, properties, facilities, books or records of
the Company or any Subsidiary or entering into any form of agreement,

arrangement or understanding) any inquiry, proposal or offer that
constitutes or may reasonably be expected to constitute or lead to, an

Acquisition Proposal (otl'rer than an Acquisition Proposal made by VTH
or an affiliate of VTH pursuant to the Arrangement Agreement);

participate in any discussions or negotiations with any Person (other

than VTH) regarding any inquiry, proposal or offer that constitutes or
may reasonably be expected to constitute or lead to aî Acquisition
Proposal;

(v)

(g)

(h)

WSl .l,(ì¡\t.r075 70ll\00UJ I I I75tl97.12v2

(Ð

("Ð accept or enter into, or publicly propose to accept or enter into, any

letter of intent, agreernent, anangement or unclerstanding relatecl to
any Acquisition Proposal (other than a¡ Acquisition Proposal made by
VTH or an affiliate of VTH pursuant to the Arrangement Agreement);

or

(vii) cooperate in any way with, assist or participate iru knowingly
encourage or otherwise facilitate or encourage any effort or attempt by
any other Person to do or seek to do any of the foregoing.

The Shareholder will not, and the Shareholder will ensure that no beneficial
owner of Subject Shares will, (i) exercise any clissent rights in respect of the

Arrangemenf or (ii) take any other action of any kind that would reasonably be

regarded as likely to adversely affect, reduce the success ol materially delay or
interfere with the completion of the Arrangement or the transactions

contemplated by the Arrangement Agreement.

The Shareholder will, and will cause each of its affiliates to, immediately cease

and terminate, ancl cause to be terminated, âny solicitation/ encouragement,
discussion, negotiations, or other activities commenced prior to the date of this
Agreement with any Person (other than VTH) with respect to any inquiry,
proposal or offer that constitutes, or may reasonably be expected to constitute or
lead to, an Acquisition Proposal.

At the request of VTH or the Company, the Shareholder will, and will cause its

applicable affiliates to, use all commercially reasonable efforts in its capacity, and

their capacities, as a Shareholder to assist the Company and VTH to successfully

complete the Arrangement and the other transactions contemplated by the

Arrangement Agreement and this Agreernent, includûrg without lirnitation
cooperating with VTH and the Company to make all requisite regulatory filings,
providecl that the Shareholder shall not be obligated to incur any expense in

providing such cooperation, including by participating in any claim, action, suit,

proceeding or investigation whether civil, criminal, aclministrative, or

investigative (each a "Proceeding"), unless VTH reimburses the Shareholder for
such expenses.

fiÁ8101Ì4 v I
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û) The Shareholcler hereby consents to

(Ð details of this Agreement being set out in any press release, information
circular, including the Company Circular, and court documents
produced by the Company, VTH or any of their respective affiliates in
connection with the transactions contemplated by this Agreement and
the Arrangement Agreement; and

(ii) this Agreement being made publicly available, including by filing on
the System for Electronic Document Analysis and Retrieval (SEDAR)

operated on behalf of the Securities Authorities.

(k) Except as required by Law or applicable stock exchange requirements, the
Shareholder will not, and will ensure that its affiliates do not, make any public
announcement or statements with respect to the transactions contemplated
herein or pursuant to the Arrangement Agreement without the prior written
approval of VTH.

3.2 Alternative Transaction

In the event that, in lieu of or in conjunction with the Arrangement, VTH seeks to complete the
acquisition of the Shares other than as contemplated by the Arrangement Agreement on a basis

that: (a)provides for economic terms which, in relation to the Shareholder and its affiliates
which beneficially own Subject Shares, on an after-tax basis, are at least equivalent to or better
than those contemplated by the Arrangement Agreement; ancl (b) is otherwise on terms and
conditions not materially more onerous on the Shareholder and its affiliates which beneficially
own Subject Shares thanthe Arrangement (any such transaction, an "Alternative Transaction"),
then the Shareholder shall, during the term of this Agreement, upon request of VTH, support
the completion of such Alternative Transaction in the salne manner as the Arrangement in
accordance with the terms and conditions of this Agreement, including by (l) depositing or
causing the deposit of its Subject Shares into an Alternative Transaction conducted by way of a
take-over bid made by VTH or an affiliate of Purchaser and not withdrawing them; and/ or
(ii) voting or causing to be voted all of the Subject Shares in favour oÍ, and not clissenting or
abstaining from, such Alternative Transaction proposed by VTH and, in the event of any
proposed Alternative TransactiorL the references in this Agreement to the Arrangernent shall be

deemed to be changed to "Alternative Transaction" and all terms, covenants, representations
and warranties of this Agreement shall be and shall be deemed to have been made in the
context of the Alternative Transaction.

ARTICLE 4
CENERAL

4.1, Termination

This Agreement will ternrinate and be of no further force or effect upon the earliest to occur of:

(a) the mutual agreement in writing of the Parties;

WS I l,(ì^1.\07570tì\0000 I \ I 75ti97'12v2

ó6altÌ)-l \' I



-10-

(b) written notice by the Shareholder to VTH if:

(Ð subject to Section 4.3, any representation or warranty of WH under this
Agreement is untrue or incorrect in any material respecf

(ii) without the prior written consent of the Shareholder, there is any
decrease or change in the form of Consideration set out in the
Arrangement Agreemenf or

(iii) subject to Section 4.3, VTH has not complied in any material respect
with any of its covenants containecl herein;

provided that at the time of such termination, the Shareholder is not in material
default in the perfonnance of its obligations under this Agreement;

(c) written notice by VTH to the Shareholder if:

(Ð subject to Section 4.3, any representation or warranty of the Shareholder
under this Agreement is untrue or incotrect in any material respec! or

(ii) the Shareholcler has not complied in any material respect with their
covenants contained herein;

provided that at the time of such termination, VTH is not in material default in
the performance of its obligations under this Agreement;

(d) the acquisition of the Subject Shares by VTH; ancl

(e) termination of the Arrangement Agreement.

Time of the Essence

Time is of the essence in this Agreement

Notice and Cure Provisions

(a) Each Party will give prompt notice to the other of the occurrence, or failure to
occur, at any time from the date hereof until the termination of this Agreement of
any event or state of facts which occurrence or failure would, or would be likely
to give rise to a right of termination by the otl'rer Party pursuant to Sections 4.1(b)
or 4,1(c). Notification provided under this Section 4.3 will not affect the
representations, warranties, covenants, agreerìents or obligations of the parties
(or remedies with respect thereto).

(b) The Shareholder rnay not exercise its right to terminate this Agreement pursuant
to Sections 4.1(bxi) or 4.1(b)(iji) and VTH nray not exercise its right to terminate
this Agreement pursuant to Section 4.1(c) unless the Party seeking to terminate
the Agreement deljvers a written notìce to the other Party specifying in
reasonable cletaiì all breaches of covenants, representations and warranties ol

WST.l-.(ì^ì.\07570u\0000 Ì r | 7,5 lÌ97.12r'2
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other matters which the Party delivering such notice is asserting as the basis for
the termination right. If any such notice is delivered prior to the Company
Meeting, provided that a party is proceeding diligently to cure such matter ancl

such matter is capable of being cured, no Party rnay exercise such termination
right until the earlier of (a) two business days prior to the Company Meeting,
and (b) the date that is L0 business days following receipt of such notice by the
Party to whom the notice was delivered, if such matter has not been cured by
such clate.If any such notice is delivered after the date of the Company Meeting,
provided that a Party is proceeding diligently to cure such matter and such

matter is capable of being cured, no Party may exercise such termination right
until the date that is 10 business days following receipt of such notice by the

Party to whom the notice was delivered.

Effect of Termination

lf tlris Agreement is terminated in accordance with the provisions of Section 4.1., no Party will
have any further liability to perform its obligations under this Agreement except as expressly
contemplated by this Agreement, and provided that neither the termination of this Agreement
nor anything contained ín Section 4.1 will relieve any Party from any liability for any breach by
it of this Agreement, including from any inaccuracy in its representations and warranties and
any non-performance by it of its covenants made herein.

4.5 Equitable Relief

The Parties agree that irreparable harm would occur for which money damages would not be

an adequate remedy at law ín the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breachecl. It is accordingly
agreecl that the Parties sl'rall be entitled to injunctive and other equitable relief to prevent
breaches of this Agreement, and to enforce compliance with the terms of this Agreement
without any requirement for the securing or posting of any bond in connection with the

obtaining of any such ìnjunctive or other equitable relief, this being in addition to any other
rernedy to which the Parties may be entitled at law or in equity.

4.6 Fiduciary Duty

If the Shareholder or any securityholder, clirector or officer of the Shareholder or any of ìts
affiliates is also an officer or a director of the Company, nothing herein shall restrict or limjt
such Person from taking any action required to be taken in the discharge of his or her fiduciary
duty as a clirector or officer of the Company or that is otherwise permitted by, and done in
compliance with, the terms of the Arrangement Agreement, provicled that the Shareholder
agrees and acknowledges that this Agreement may not be terminated by the Shareholcler in the

erzelrt of a Superior Ploposal and tl-re performance of such duties as a director or officer may not
impact the Shareholder's obligations under this Agreeûrent, including Article 3, or otherwise
entitle the Shareholder to ternrinate this Agreernent in the event of a Superior Proposal. VTH
further hereby agrees that the Shareholder is not making any agreernent or understanding
herein in any capacity other than in its capacity as Shareholder.

WS I |.( iz\ t 107-s 70fl\)000 1 I 7-s lÌ9 7.12t'2
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4.7 Waiver; Amendment

Each party hereto agrees and confirms that any provision of this Agreement may be amended

or waived if, and only if, such amencìment or waiver is in writing and signed, in the case of an

amendment, by all of the Parties or in the case of a waiver, by the Party against whom the

waiver is to be effective. No waiver of any of the provisions of this Agreement will constitute a

waiver of any other provision (whether or not similar). No waiver will be binding unless

executed in writing by the Party to be bound by the waiver. A Party's failure or delay in
exercising any right under this Agreement will not operate as a waiver of that right. A single or

partial exercise of any right will not preclude a Party from any other or further exercise of that
right or the exercise of any other right. No waiver of any of the provisions of this Agreement
will be deemed to constitute a waiver of any other provision (whether or not similar).

4.8 Entire Agreement

This Agreement constitutes the entire agreement among the Parties with respect to the subject

matter hereof and supersedes all prior agreements and understandings among the Parties with
respect thereto.

4.9 Notices

Any notice, consent or approval required or permitted to be given in connection with this
Agreement (each, a "Notice") will be in writing and will be sufficiently given if delivered
(whether in person or other personal method of clelivery), or if sent by prepaid overnight
courrer:

(a) if to VTH

c/oVector Capital
One Market Street
Steuart Tower, 23rd FIoor
San Francisco, Califomia 94105

Attention: David Fishman, Managing Director
Facsimile: 41.5-293-5100

with a copy to:

Stikernan Elliott LLP
5300 Commerce Court West
199 Bay Street
Toronto, Ontario M5L 189
Attention: John Ciardullo
Facsimile: (416) 869-5235

WSI l:(ìr\t,r)7-5701ì\00fX)l,l75lt()7.llr'2
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with a copy to:

Paul Hasting LLP
55 Second Street
24th Floor
San Francisco, Califomia 94105

Attention: Steve Camahort
Telephone: (415) 856-7000

(b) if to the Shareholder, at the acldress set forth in Schedule A.

Any notice or other communication is deemed to be given and received (i) if sent by personal

clelivery or same day courier, on the date of delivery if it is a business day and the delivery was

made prior to 4:00 p.rn. (local time in place of receipt) and otherwise on the next business day,

(ii) if sent by overnight courier, on the next business day, or (iii) if sent by facsimile, on the

business day following the date of confirmation of transmission by the originating facsimile. A
Party rnay change its adclress for service from time to time by providing a notice in accordance

with the foregoing. Any subsequent notice or other communication rnust be sent to the Party at

its changed address. Any element of a Party's address that is not specifically changed in a notice

will be assumed not to be changed. Sencling a copy of a notice or other communication to a
Party's legal counsel as contemplated above is for information pulposes only and does not
constitute delivery of the notice or other communication to that Party. The failure to send a

copy of a notice or other communication to legal counsel does not invalidate delivery of that

notice or other communication to aParty.

4.L0 Severability

If any provision of this Agreement is determined to be illegal, invalid ol unenforceable by at
arbitrator or any court of competent jurisdiction, that provision will be severed from this

Agreement ancl the remaining provisions shall remain in full force and effect. Upon such

determination that any term or other provision is invalid, illegal or incapable of being enforced,

the Parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closeìy as possible in an acceptable manner to the encl that the

transactions conternplated hereby are fulfilled to the fullest extent possible.

4.11 Successors and Assigns

The provìsions of this Agreement will be binding upon and enure to the benefit of the parties

hereto and their respective successors and permitted assigns, provided that no party may

assign, delegate or otherwise transfer any of its rights, interests or obligations under this

Agreement without the prior written consent of tlre other parties hereto, provided that VTH
may assign all or part of its rights under this Agreement to, and its obligations under this

Agreement may be assumed by, any of its affiliates, providecl that if such assignmetrt and/or
assumption takes place, VTH shall continue to ìre liable joint and severally with such affiliate
for all of ìts obligations hereunder.
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4.L2 Expenses

Each Party will pay all costs and expenses (including the fees and disbursements of legal

counsel and other advisers) it incurs in connection with the negotiation, preparation and

execution of this Agreement and the transactions conternplated by this Agreement provided
that each party (the "breaching party") shall pay the fees ancl disbursements of legal counsel to

another party (the "non-breaching pafty") to the extent related to any Proceedings brought by a

non-breaching party to enforce this Agreement as a result of a breach of any provision of this

Agreement by the breaching party,

4.L3 Independent Legal Advice

Each of the parties hereby acknowledges that it has been afforded the opportunity to obtain

indepenclent legal advice ancl confirms by the execution and delivery of this Agreement that

they have either clone so or waivecl their right to clo so in connection with the entering into of
this Agreernent.

4.L4 Further Assurances

The parties hereto will, with reasonable cliligence, clo all things and provide all such reasonable

assurances as may be required to consummate the transactions contemplated by this

Agreement, and each party will provicle such further documents or instruments required by the

other party as may be reasonably necessary or desirable to effect the purpose of this Agreement

and carry out its provisions, whether before or after the Effective Tirne.

4.15 Counterparts

This Agreement may be executed in any number of counterparts (including counterparts by

facsimile) ancl all sucÌ-r counterparts taken together shall be deemed to constitute one and the

same instrument. The Parties shall be entitlecl to rely upon delivery of an executed facsimile or

similar executed electronic copy of this Agreement, and such facsimjle or similar executed

electronic copy shall be legally effective to create a valid and binding agreement between the

Parties.

[The remainder of this pøge høs been intentionally left blønk.l
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IN WITNESS OF WHICH the Parties have executed this Agreernent.

PURCHASER: VECTOR TALENT HOLDINGS LLC

By: "Andy Fishman"
Narne: Andy Fishrnan
Title: Manager

SHAREHOLDER:

'WSLEG¡\1.',075 708\0000 I \l 7589742v2

Acceptecl and agreed to with effect from the 22"a

day of February, 2017.

"Timothy V. Williams"

Name: Timothy Williams
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SCHEDULE A

Number of
Restricted Share

Units

Tim Williams Nit Vested: 58,734
Unvestedl 12,300

Vestecl: Nil
Unvestetì: 2,100

Vested: Nl
Unvestecl: Nil

Address for Notice:

Name:

Address:

I
Facsimile

Ernail
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VOTING SUPPOßT AGREEMENT

TIIIS AGREEMENT is made as of February 27,2017

ÀMONG:

The person executing this Agr:eement as "the Shareholder" (the "Shareholcler")

-and-

VECTOR TALENT HOLDINGS LLC, a limited.liability company existing under the
Iaws of Delaware ("VTH")

RËCITALS;

WHEßEAS, in connection with an arra.ngement agreement c{ated the date hereof (the

"A¡rangement Agreenrent"), VTH is proposing to indirectly acquire all of tl'le issuecl anc'l

outstanding co¡nnìon shares (the "Common Shares") of Halogerr Software lnc. (the

"Company"), subject to the ternrs and conditions set forth in the Arrangement Agreernent;

WHEREAS, it is contemplaied that the proposed transaction will be effected pursuatrt to
a statutory plan of arrangement (the "Arrangement") under the provisions of the Buçiness

Cotpo rø tíorts A ct (Onta rio);

WHßREAS, the Shareholder is the beneficial owner, directly or indirectly, of the Subject
Shares listed in Schedule A hereto; and

WHEREAS, this Agreement sets out the terrns and contliti.ons of the agreenrent of the
Sharehokler to abide by the covenants in respect of the Subject Shares and the other restrictions
and covenants set fortlr herein;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement anc'l for other goocì and valuable consideration (the receipt and st¡fficìerìcy of
.which are hereby acknovvledged) the partles hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.L Definitions

Capitalizecl terms usecl herein and not othenvl,ise defined have the meanings ascribed thereto in
the Arrangement Agreenrent. ln this Agr:eenrent, inclucling the recitals:

"¡rffiliate" of anv Person nìeans, at the tirne suclr determination is being madÊ, atry ottrer
Person i:ontrolling, controllecl by or under corrlnon control vvith suclr first Person, in
each case, rvhether dire¡-:tlt¡ or indirectly, ancl "control" and alrv clerivation thereof
means the hoJcling of voting securities of another Person sr-rfficient to elect a nrajority of
the boarcl oi clirectors (or the equivalent) of such Person;
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"Arrangement Agreement" means the arrarlgement agreement clated as of the clate

hereof between VTH ancl the Conrpany, a copy of which lras been ¡rrovicled to the
Sirareholcler;

"Ëxpiry Tinre" has the nreaning ascribed thereto in Section 3.1(a);

"Notice" has the meaning ascribed thereto in Section 4.9; and

"Pal.ti.es" nìeans the Shareholder and VTH and "Pæry--'means any one of them

"Subject Shares" means the Common Shares listed on Schedule A aud any Common
Shares acquired directly or indirectly by the Shareholder or any of its affiliates
subsequent to the clate hereof, and includes all securities which such Sul-rject Shares mav
be converted htto, exc)ranged for or otherwise changed into and any Comnron Shares in
respect of which votirrg is or may become subsequent to the ctate hereof" direclly or
ìndir:ectly, corrtrolled or directed, by the Shareholder or any of its affi.liates.

Gende¡ and Number

Any 1ç¡.r"nce to gender inclucles all genders. \¡Vords in'rporting [he singular nunrber only
inclucle the pltrral ancl vjce versa.

1.3 Currenry

All refererrces to dollars or to $ are references to Canadian dollars,

1.4 Headings.

The division of this Agreemenl into Articles, Sections anct Schedules ancl the insertion of the
recitals and heaclings are for convenient refererrce only and do not affect the constructìon or
interpretation of this Agr:eement ancl, unless otheru'ise stated, all references i¡r this Agreement
or in the Schedules hereto to Articles, Sections and Scheclules refer to Articles, Sections arrd
Schedules of and to this Agreement or of the Schedules in which such reference is ntade, as

applicable.

1.5 Date for any Action

A periocl of bime is fo be computed as beginning on the day following the event that began the
preriod and encling at 4:30 p.rn. (Pacific Time) on the last day of the periocl, if the last clay of the
perioci is a business day, or at 4:30 ¡r.rn. (Pacific Time) on the next business day if the last da-¡r e¡
the period is not a lrusiness r-lay. If lhe date on which any action is required or ¡-rernritter-ì to Lre

taken under this Agreernent by a Person is not a business day, such action shalì be rec'¡uirecl or
permitted to be taken o¡r the rrext succeeding ciay which is a business day.

1".6 Coverning Law

This Agreenteltl rvillbe gorrerrred by ancl interpreteci a¡rd enforcetl i¡r accorclance with the laws
of the Pror¡irrce of Ontal'io ancl the fecleral laws of Canacla a¡-rplicable lherein. Eilclt Part¡r

irrevocaL-¡ly attorns arrr-l sul-rmits to the rrorr-exclusive jurisclictìorr of the courts of tlre Province o[
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Ontario and r,r'aives ol'lection to the venlte of any proceeding in such court or that such court
prov icles ¿rn inconvenient fontnr.

1.7 Incorporation of Schedules

Scheclule A hereto, for all prúposes l'rereol forms an integral Frart of this Agreement.

ARTICLE2
REPRESENTATIONS AND WARRANTIES

2.L Representations and Waranties of the Shareholder

The Shareholder represents and warrants to VTH (and acknowìeclges that VTH is relying on

these representations and warranties in cornpleting the transactions contemplatetl lrereby arrd

try the Alrângenrenf Agreement) the nratters set out trelow:

(a) The Shareholder, if not a natural person, ìs a corporation or other entity i,alidly
existing under the laws of the jurlsdiction of its incorporation,

(L'r) The Shareholder has the requisite power alrcl authority to enter into arrcl perfonlt
its obligations rurder this Agreement. This Agreenlenl has been tlulv executed
antl delivered by the Shareholder and constitutes a legal, r'alid and bincling
agreement of the Shareholcler err-forceable against it in accordance with its terrns
subject onl¡r 16 any linritation under bankruptcy, insolvency or other Laws
affecting the enforcemenb of creditors' rights generally and the discretion that a

court may exercise in the granting of equitable remedies sr¡ch as specific
performance and injunction.

(c) The Shareholder exercises control or direction o\¡er, and at the Effective Time ancl

at all times lretween the date lrereof and the Effecti'r¡e Til¡e, the Sharelrolcler will
control or clirect, all of the Subject Shares set forth o¡'tposite its nanr.e in
Schedule A, Other than the Subject Shares, neither the Shareholcler ¡ror any of its
affiliates, beneficially own, or exercise control or clirection over ân)¡ additional
securities, or any securities convertible or excharrgeable into ar"ry aclditional
securities, of the Cornparty or any of its affiliates.

(d) The Shareholder is, ancl immediately prior to the hinre at r,r¡hich the Strbject

Shares are acquirecl by VTH uncler the Arrangenrent rvill he, the sole beneficiaì
owner- of the Subject Shares, rvith goocl and rnarketable tìtle tl-rereto. iree alrd
clear of all Liens.

(e) The Shareholder has, and irnrnecìiately prior to tlre tinre at vvhch the Subject

Shares are acquired by VTH under the Arrangenre:tt, the Shareholder will
colrtinue to have, the sole right to sell anci vote or ciirect tìre sale anc'l voting of tìrt:
Subject Shares set forth op-r¡-'rosite its nanre in ot'^heclule A.

No Person has any argreenrent or option, or ¿ìny right or p-rrivilege (tt'hether bv
ìat., ¡lre-etnptìve or contracttral) ca¡rable of beconrìrrg an ;tgreenrent or option, for
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the purclrase, acquisition or transfer of any of the Subject Shares or any interest
therein or liglrt thereto.

(g) No consent, approval, order or authorization ol or cleclaration ot filing with, any
Person is requireci to be obtained by the Shareholderr any afiiliate of the
Shareholder or any bcncficial owner of thc Subjcct Shares in co¡rncction with thc
execution and clelívery of this Agreement Lry the Sharehokler atrd the
performance by the Shareholder of its obligations under thÍs Agreenrerrt, other
tharr those which are contemplated by the Arrangement Agreement.

(Ð There are no claims, actions, suits. audits, proceeclings. investigations or other
actions pending against or. to the knowledge of the Shareholcler, threatenecl
against or affecting the Shareholder, any affiljate of the Shareholcler, the
beneficial or registered owner of any of tlre Subject Shares or any of their
properties tlrat, individually or in the aggregate, coulcl reâsonably be expectecl to
have an adverse effect on the Shareholder's ability to exect¡te and cleliver this
Agreenrent ancl to perform its obligatio¡rs conternplated by tltis Agreerlent.

(t) None of the Subject Shares is subject to any proxy/ voting trust, vote pooling or
other agreement with res¡recl to the right to vote, call meetings of any of the
Company's securityholders or give consents or aprprovals of any kincl, except
pr"rrsuant to this Agreenrent.

None of the execution and delivery by the Shareholcler of this Agreement or the
completion of the transactions contemplated hereby or the compliance by the
Shareholcler with its obligations hereunder n'ill violate, contravene, result in atry
breach ol or be in conflict with, or constitute a ctefault under, or create a state of
facts whìch after notice or lapse of tinre or both would constitute a clefault under.
anv tern or provision of: (i) any constating document of the Shareholder, any
affiliate of the Shareholcler or any beneficial or rner of the Subject Shares; (ìi) any
contract to which the Shareholcler, any affiliate of tlie Shareholder or any
beneficial owner of the Subject Shares is a party or by which the Sharehoitler, an¡'
affiliate of the Shareholder or arìy beneficial owrìer of the Subject Shares is
'bound; (iii) any judgment, decree, orcier or award of any Covernmentai Entity or
(iv) any Law.

The Shareholder, any affiliate of the Sharel'rolder and any berreficial owner of the
Subject Shares lras currently, and at all times betv"een the clate hereof and the
Effective Time will have, filed all reports, if any, requirecl unrler applicable Law
irr respect of the Subject Shares ancl have otherwise corn¡rliecl in all nraterjal
respects with all applicable L¿ìw,s in res¡rect of the Subject Shares.

Represent¡tions ancl Warranties of VTH

(j)

(k)

2.2

VTH rel-¡resents ancl warr;¡nts to the Shareholcler (and acknou,ledges tlrat the Shareholder is
relving o¡r these re¡'rresentations arrcl rva¡'lanties in conr¡rleting the transactions contenrplatecl
herebv) the llatters set out belort,:
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(a) VTH is a limited liability company duly organized ancl valiclll'existing unde¡'the
laws of its jurisdiction of organÍzation and has the requisite coryrorate ¡rower ancl

authority to e¡rter into and perform its obligations under this Agreen¡ent. Thìs
Agreement has been duly executed ancl delivered by VTH and constitutes a

legal, valid and bineling agreement of VTH enforceable against VTH in
accordance witl-r its terms srrLrject only to any linritation under banktu¡-rtr-ty,

insolvency or other Laws affecting the enforcement of cl"edìtors' rights generally

and the discretion that a court may exercise in the granting of equitable remeçlies

such as specific performance ancl injunction,

(b) None of the execution and delivery by VTH of this Agreernent or the compliance

by VTH with its obligations hereunder will violate, contravene, result in any
breach of, or be in conflict with, orconstitute a clefar¡lt under, or create a state of
facts which after notice or lapse cf tjrne or botlr woulc'l constitute a default undel,
any ierm or provision of: (i) any constating clocuments of VTH; (ii) arry conltact
to which VTH is a party or Lry which VTH is bound; (iii) any judgment, clecree,

order or award of any Covernmenfal Entity or'(iv) any Lav".

(c) No material consent, approval, order or autlrorizatiorr of, or cleclaration or filÍng
with, any Covernmental Authority ir required to Lre obtained lry VTH in
connection witlr the execution and delivery of this Agreerlrent, the perforn'ìance

by Ít of its obligations uRder this Agreement anrl lhe consunr.nralion try VTH of
the Arrangenrent, other than those which are contenrplated by the Arrangenrent
Agreement.

(d) There are no claims, actions, suits, audits, proceedings, investigations or other
actions pending against, or, to the knowledge of VTH, threaterred against or
affecting VTH or any of their respective properties that, individually or in the
aggregate, coulcl reasonably be expectecl to have an aclverse effect on VTH's
respective ability to execute and deliver this Agreenrent and to ps¡fe¡¡1 ¡15

obligations contemplated by this Agreement.

AKTICLE 3

COVENANTS

Covenants of the Shareholder

(a) The Shareholder hereby covenants rvitìr VTH that fronr the date of this
Agreement until the termination of tfris Agre'ement in accorclance rvith its ternls
(the "Expiry Time"), the Shareholcler will not, anc-l the Slrareholcler will ensLlre

that no beneficial owner of the Subject Slrares n'ill:

(i) without having first olrtained the prior written consent ot V'IH, sell,

transfer, gift, assign, convev, plecige, hypothecate, entìuntlrer, o¡-rtiotr or
otherwise dispose of any right or interesi in any of tlre Sublect Shares or
elrter into any agreement, arrarngemer"ìb, corlnritnrelrt or unclerstarrclirrg

in connection therervith, other than ¡rursuant tc'l lhe Alrangeure:rt or'¿l¡'ì

Alterna tive Transar:tion;
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(Íi) other than as set forth herein, grar-rt or agree to grant any proxies or
powers of attornev, deliver any voting instructiorr fornr, deposit any
Subject Sìrares into a voti¡rB lrust or ¡rooling agreement or e¡rter into a

voting agreement, cornnritnrent, uncìerstancling or arrangemenL, otal or
written, with respect to the voting of an¡, Subject Shares; or

(iiÐ requisition or join in the recluisition of any meeting of any of the
securityholders of the Company for the purpose of consiclering any
resolution.

(b) The Shareholder hereby covenants, undertakes and agrees fronr time to time,
until the Expiry Time, to cause to lre countecl as present for purposes of
establisl-ring quorum ancl to vote (or cause to be voteci) all the Subject Shares

listecl opposite its name on S;hedule A hereto:

(Ð at any meeting of any of the securityholtlers of the Company at which
the Shareholcler or any beneficial owner of Subjeci Shares is entitled to
vote, including tlre Shareholcler Meehng and

(ii) in any action by rvritten co¡lsent of the securityholders of the Company,

in favour of the approval, consent, ratification and adoption oÉ the Arrangement
Resolution and t}re transactions contemplated by the Arrangemenf Agreement
(and any actions requilecl for the consummation of the transactiotts
contemplated by the Arrangement Agreement). In connection wíth the
foregoing, subject to this Section 3.1(Lr), the Shareholcler hereby agrees to deposit
and to cause any beneficia.l olners of Sulrject Shares to deposit ä proxy/ or voting
instruction fornr, as the case nìay be, duly completecl and executed in respect of
all of the Subject Shares as soon as practicatrle following the mailing of the
Corn¡rany Circular and in any event at least 10 calendar days prior to the
Shareholcler Meeting and as far in advance as practicable of er¡ery acljoummerrt
or postponement thereof, voti:rg all the Subject Shares in favour of the
Arrangement Resolution and any resolutions approving, consenting to, ratifying
or aclopting the transactions contenrplated lrv the Arrangement Agreement (and

any actions required for the consummatio¡r of the transactions contemplatecì by
the Arrangement Agreenrent). The Sharelrolder hereby agrees that it will not
take, nor pernrit any Person on its bel-ralI to take, any action to withdraw, amend
or inv¿rliclate any proxy or voting instruction form deposited pursuant to this
Agreemerrt rrotrryithstar-rc'ling anv statutolv or othe¡ rights or otherwise which the

Shareholder nright have unless this Agreenent has at such time been previously
ternrinated in accortlance n,ith Section 4,1.The Shareholder will provide copies of
eacìr strch proxy or voting instruction form referred to above to \¡TH at the
acidress below concurrently n,ith its clelivery as provicled for âbove,

(c) The Shareholder hereby revokes ancl n,ill take all steps necessary to effect tl-re

rer,'ocatiolr of any ancl all previous ¡rroxies granted or voLing instrr¡ction forms or
other votí¡rg rlocuments delivc.recl that nrav conflict or tre inconsistent with the
nratters set fortlr in this Agreement ancl the Sìrareholder ¿ìgrees rtot to, directlv or
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indirectly, grant or cleliver any other proxy, power of attorney or voting
ìnstruction fornr rvith respect to the matters set forth in this Agreement except as

expressl-y required or F)ernìitterl by this Agreenrent.

(d) The Shareholcler hereby covenants, undertakes and agrees from time to bime,

until thc Expiry Tinrc, to causc to bc countcd as prcsent for purposes of
establisl"ìing cluorum ancl to vote (or cause to be voted) the StLbject Shares agaínst
any proposed action by the Company, any Shareholder, any of the Company's
Subsidiaries or any other Person: (i) irr respect of any Acquisition Proposal or
Superior Proposal or other merger, take-over bid, arnalgamation, plan of
arrangement, business conrtrination, reorganization, recapitalization, dissolution,
liqtriclation, winding up or similar transaction involving the Company or a¡ry
SubsirJiary of the Cornpanl,, other than the Arrangemen! (ii) which r,r'oulcl

reasonahly be regardecl as l:reirrg clirectetì towarcls or Iikely to prevertt. delay or
reduce the likelihood oÊ the successful conrpletion of the Arrangenrent, including
without linritation any arnelrdment to the articles or by*laws of the Company or
any of its subsicliaries or ttreir respective corporate structures or capitalizatioru or
(üi) any action or agreement tl'rat woulc-l result in a breactr oI any representation,
warranty, covena.nt or other olrligation of the Conrpany under the Arrangement
Agreement if such trreach requires securityholcler approval.

(e) Tre Sharehold.er hereby coverlarrts, unrJertakes an,í agrees, in the event that arry
transaction other than the Arrangement is presented for appnoval of, or
acceptance by, the Sha¡eholders, whether or not it may be recornmended by the
Board, not to ctirectly or indirectly, accept, assist or otherwise further the
successfuì completion of such transaction or purport to tender or deposit into
any such lransaction any of the Sulrject Shares, and, in the event the Board makes
a Change in Recommendation, the Shareholcler will, il when and in the manner
requested by VTH, publicly affirm ibs comnritnrent to vote in favour of the
Arrangenrent.

(Ð Until ihe Ex¡riry Tinre, the Shareholder will not, and will ensure that its affiliates
clo not, dir:ectly or indirechll', througlr any officer, director, emplÐyeer
representative or agent or otherwise:

solicit proxies or beconre a participant in a solicitation in opposition to
or competition rvith VTH in connection with the Arrangernen!

assist any Persorr in taking or planning any action tl"rat would cornpete
rvith, restrain or otlrenvise serve to interfere wifh or inhíbit VTH in
connection rvith the Ar:r"angernent;

(iii) act jointly or irr concert rvith others u,ith respect to voting securities ol
the Corrr¡ran).' for the pLrrpose of opposing or competirrg with VTH in
connection w.ith the Arrangement;

(jv) solicì1, initiate, erìcourage or othenvise knowirrgly facilìtate, (irrcluding
Lrv rvay of furnishing or ¡r¡6vicìirrg copies of, access to, or t'lisclosure of,
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anv confidential information, properties, faciìities, books ot records of
tlre Cor"nprany or any Subsidiary or entering into any form of apeement,
arrangem€nt or understanding) any inquiry, proposal or offer th¿it

constitutes or may reasonably be expected to constitute or lead to, an
Acquisitiorr Proposal (other than an Acquisition Proposal made by VTH
or an affiliate of VTH ¡rursuant to Lhe Arrangement Agreenrent);

(v) participate in any cliscussioris or negotiations with any Person (other
than VTH) regarding any inquiry, proposal or offer that constitutes or
may reâsonably be expected to constitute or lead to an Acquisi[ion
Proposal;

("i) acce¡rt or enter into, or publicly propose to accept ot enter into, any
letter of intent, agreenrent, arrangement or understanclirrg relateci to
any Acquisition Proposal (other than an Acquisition Proposal macle by
VTH or an affiliate of \¡TH pursuant to the Arrangement Agreement);
or

(vii) cooperate in an¡r !\'äy with, assist or participate iry knowingly
encouräge ol otherwise facilitate or encourage âny effort or attempt bv
any other Person to do or seek to do any of the foregoing.

G) The Shareholcler will not, and ihe Shareholder will ensure that no beneficial
owner of Subject Shares will, (i) exercise any dissent rights in respect of the
Arrangenrent; or (ii) take any other action of any kind that would reasonably be

regarded as likely to adversel), affect, reduce the success of, materially d.elay or
interfere wìth the completion of the Arrangement or the transactions
con templatecl b¡' th e Arrangernent A greem ent.

(h) The Shar:eholcler r¡,ill, ancl r.r,iil cause each of its affiliates to, immediately cease

and ten¡inate, ancl c¿ìuse to be terminated, any solicitation/ e¡ìcourageû1ent,

discussion, negotiations, or other activities commenced prior to the <late of this
Agreernent r,r,ith any Person (other than VTH) with respect to any inquiry,
proposal or of.fer tl"rat constitutes, or mây reasonably be expectecl to constitute or
lead to, an Accluisitiou Proposal.

(i) At the request of VTH or the Conrpany, the Shareholder will, and will cause its
applicable affiliates to, use ali conrnrercially r.use¡6['rle efforts in its capacity, and

tlreir capticities, as a Shal'eholc-ler to assist the Company and VTH to successf ully
cornplete the Arrangenrent and the other transactions contemplated try the
Arrangenrent Agreenrent and this Agreement, including without limitation
cooperating n,ith VTH and tlre Cornprany to rnake all reqr-lisite regulatory filings,
providecl lhat the Sh¿rreholder shall not lre obligated to incur any expense irt

¡rroviding such cooçreration, including bv participating in any clainr, action, suit,
proceedirrg or inrrestigation whether cirril. criminal, administrative, or
investigative (eaclr a "Proceedi:ng"), unless VTH reinrtrurses the Shareholder for
such expenses.
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(j) The Shareholcler l'rerebv consents tol

(Ð details of this Agreement being set out irr any press releâse, infornraliorr
circular', incltrcling the Conrpany Circular, and court docume¡rts
producecl by the Company, VTH or any of their respective affiliates i¡l
conncction r¡'ith thc transactions contemplated by this Agrccment a¡rd

the Arrangement Agreement; anc{

(ii) this Agree¡1s¡11 [reing macle publicly available, including by fìting on
the System for Electronic Documènt Analysis and Retrieval (SEDAR)

operated on belialf of the Securities Authorìtìes.

(k) Except as requirecì by Law or applicable stock exchange requirements, the

Shareholcler will not, ancl rvill ensu::e that its affiliates do not, make any public
announcement or statements with respe,ct to the fransacfions contenrplatecl
herein or: pursuant to the Arrangement Agreement without the prìor written
a¡¡prorral of \¡'lH.

Alternative Transaction

In the event that, ìn lieu of or in conjunction with the Arrangement, VTH seeks to corlrplete the

acquisition of the Shares other than as contemplated by the Arrangement Agreement on a basis

thal (a) provides for economic terms which, ìn. relation to the thareholder and its affiliates
which beneficially own Sut/ect Shares, on an atter-tax basis, are at least equivalent to or better

than those contemplated by the Arrangement Agreernent; and (b) is otherwise on terms and

conditìons not materially rnore onerous orr the Shareholtler a¡rd its affilìates which beneficially
own Subject Shares than the Arrangement (any st¡ch transaction, an "Alternative Ttansactioa"),
lhen the Shareholder shall, cluring the ternr of thìs Agreement, upon request of VTH, support
the completion of such Alterrratir¿e Transaction in the same marìner as the Arrangement in
accorclance with the terrns ancl conditions of this Agreement, including by (i) clepositing or
causing tl're e'leposit of its Subject Sl'rares into an Alternative Transaction conducted by way of a

take-over lrid made by VT'FJ or an affiliate of Purchaser and not withdrawing them; and/or
(ii) voting or causing to bc r¿otcc1 all of thc Subject Shates in favour ol ancl not disscnting or
abstairring from, such Altenrative Transactíon proposed by VTH and, in the event of any
proposed Alternative Transaction, tlre references in this Agreement to tl're Arrangement shall be

deernecl to be clrangecl to "Alternative Transactionl'and all terms, covenants, representations

and u¿arranties of this Agreernerrt shall be ancl shall lre deemed to have been made in the

context of the Altern¿rtive Trans¿rction,

ARTICLE 4
GENERAL

4.1 Termination

Tl-ris Agreenrent rvill terminate ar"rd be of rro furtlrer force or effect upon the earliest to occur of;

(a) the nr¡-ttual agreetnent irr rvrititrg of the Parties;
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(c)

wrìtten:rotice by the Shareholder to VTH if:

(i) subject to Section 4.3, any representation or waTrânty of VTH under this
Agreement is untrue or incorrect in any material respect;

(ii) without tlre ¡rrior written consent of the Shareholder, there ìs any

decrease or change in the form of Consider:ation set out in the

Arrangement Agreemen| or

(ii| subject to Section 4.3, VTH lras ¡rot complied it atry rnaterial respect

with any of its covenanb contained hereÍn;

provicled that at the time of such termination, the Shareholder is not in material
default in the ¡rerformance of its obligations uncler this Agreement;

written notice by VTH to tlre Shareholder if:

(Ð subject to Section 4.3, any representation or warranty of the Shareholder
uncler this Agreernent is untrue of incorrect in any mi{terial respect; or

(ii) the Shareholder has not complied in any material respect with their
covenants contained herein;

provicted tlrat at the time of such term.ination, \rfH is not in material clefault i¡r
the perfornrance of its obligations undet this Agreement;

the acquisition of the Subject Shares by VTH; and

(e) terminatiotr of the Arrangement Agreement

4.2 Time of the Essence

Time is of tlre essence i¡r this Agreement.

4,3 Notice ancl Ctue Provisions

(a) Each Party will give prompt notice to the other of the occurrence/ or failure to
occur, at anv tinre fronr tlre date hereof until the ter¡nination of ilris Agreement of
any event or st¿rte of facts rvhich occurrence or failure would, or woulcl be likely
to give rise to a riglrt o[ ternrination by fhe other Party pursuant to Seclio¡rs 4.1(b)

or 4.1(c). Notificatiorr pr:oviclecl uncler this Section 4,3 will not affect the

rep'rresentations, vvarrarrties, corzenants, agreetnents or obligations of the parties
(or renreclies u,ith respect thereto),

(b) Tlre Shareholcler nìâ1, ¡161 exercise its right to terminate lhis Agreenrelrt pursuant
to Sections 4.1(bxi) or 4.1(b)(iii) and VTH may not exercise its rigltt to te¡ntinate

this Agreenrent pursuant to Section 4.1(c) unless tlre Party seeking to ternrinate

the Agreenretrt delivers a wriiten notice to the other Part¡, 5psçifvirrg ilt
re¿rsonaLrle cletail all breaclres of covenatrts, representations and u,arranties or
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other nratters u,hich the Partv cielivering such notice is asserting as the basis for
the termination rìght. If any such notice is delivered prior to the Companv
Meeting provided that a party is proceecling diligerttly to cur"e sr¡ch matter and

such matter is capable of being cured, no Party may exercise such termination
right until the earlier of (a) two business days prior to the Company Meeting,
and (b) the clate that is 1.0 business days following receipt of such notice by the
Party to whom the notice was delivered, if such matter has rroi Lreen curecl by

such date. If any such notice is clelivered after the date of tl're Company Meeting
provicled that a Party is proceecling diligerrtly to cure such matter and such

matter is capable of being cured, r'ro Party nray exercise such termination right
until the date that is 10 business days follon,ìng receipt of such notice by the
Party to whom the notice was delivered.

4.4 Effect of Termination

lf this Agreenren.t is ter.rninated in âccordance with the provisions of Section 4.1, no Party wiìl
have any fr,rrther liabilify to perform its obligations under this Agreernent except as expressly

contemplatecl by this Agreement, and provided that neither the terminaiion of this Agreement
nor anything contairred in Section 4.1 will relier¡e any Party from any liabilily for arry breach Lry

it of this Agreement, including from any inaccuracf in its representatiorrs anc{ warranties ancl

any non-perfotmance by it of its covenants macle hereirr.

4.5 Equitable Relief

The Parties agree that irreparable harm woulcl occur for which money damages would not be

an adequate remedy at law in the event that any of the provisions of this Agreement were not
performec{ in accordance with their specific terms or were otherwise breachecl. lt is accordinglv
agreed that the Partìes shalt be entitled to injunctive and other ecluìtable relief to prevent
breaches of this Agreement, and to enforce compliance witlr the terms of this Agreement
q,ithout an)/ requirement for the securing or posting of any lrond ln connection with the

obtaining of arry such injunctive or other equitable relief, this being ili addition to any other
remedy to which the Parties may be entitled at law or in equity.

4,6 Fiduciary Duty

f f the Shareholder or any securityholcler, directot or officer of tìre Shareholder or any of its
affiliates is also an offícer or a director of the Company, nothing herein shall restrict or limit
spch Person from takirrg any action required to be taken in the tlischarge of his or her fiduciary
cluty as a clirector or officer of the Cornparry or that is otlrerrvise ¡rernltterì try, ancl done in
compliance with, the terms of the Arrangement Agreenrent, providecl that the Shareholder

agrees and acknowledges that this Agreen,ent nray not be terminatecl Lrl, the Shareholder in the

event of a Supelior Proposal a¡rd the performance of such rluties as a tli¡et'tor or c¡fficer nray not
inrpact lhe Siiareholcler's olrligations under tlris Agreelneltt, incluclìng Article 3, or othert¡¿ise

entitle the Shareholcler to terrninate this Agreement in the er¡elrt of a Superior Proposal. VTH
further herelrl, agrees that the Shareholder is not making any agreenrent o¡ unclerstandir-rg

herein in any capacity other than ir-r its ca¡'racity as Shareholcler.
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4.7 Waivet'Amendment

Eacl'r party hereto agrees and confirms flrat any ¡rrovision of this Agreement may be amended
or r,vaivecl if, and only if, such amendnrent or waiver is in r,r'riting arrd signed, jn the case of an

amendment, by all of the Parties or in tlre case of a waiver, b)' the Party against whom the
r4,aiver is to be effective. No waiver of any of the provisions of this Agreernent will constitute a

waiver of any other provision (whether or not similar). No waÍver wìll be bÍnding unlesg

executecl ìn rvriting by the Party to be bound by the waiver, A Party's failure or delay in
exercising any right undet this Agreement will .not operate as a waiver of that right. A single or
partìal exercise of any right will not preclude a Party from any other or further exetcise of that
right or the exercise of any other right. No waiver of any of the provisions of thìs Agreement
will be cleemed to constihrte a waiver of any other provision (whether or not similar).

4"8 Hntire Agreement

This Agreement constitutes the entire agreernent among the Parties wìth lespect to the subject
nratter hereof and supersedes all prior agreernents ancl unclerstandings arì-long the Parties with
respect thereto.

4.9 Notices

Any rrotíce, consent or âpproval required or permitted to be given in connection with ihis
Agreernent (eaclt, a "Notlce") witl be in writìng and will lre sufficiently given if clelivered
(whether in person or other personal methoct of clelivery), or if sent by prepaid ovemight
courier;

(a) if to VTH;

c/oVector Capital
One Market SLreet
Steuart Towet, 23rc1 Floor
San Francisco, California 94105

Attention: David Fishman, Managing Director
Facsimile: 415-293-5100

with a copy to:

Stikeman Elliott LLF
5300 Commerce Court West
199 Bay Streef
Toronto, Ontario MsL 189
Attention: John Ciardullo
Facsinrile: (416)869-5235
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Paul Hasting LLP
55 Second Street
24th Floor
San Francisco. Califomia 94105
Attention: Steve Camahort
Telephone: (415) 856-7000

(b) if to the Shareholder, at the address set forth in 9:hedule A"

Anv notice or other conrnrunication is deenred to be given and received (i) if sent by personal

deliver.y or sarne day courier, on the date of delivery if it is a business day ancl the delivery was

macle pr:ior to 4:00 p.nr. (local time irr place of receipt) and otlrerwise on the next business day,
(ii) if sent b), overnight courier, on the nexl business clay, or (iii) if sent by facsirnile, on the

business day following the date of confirmation of transmission by the originating facsimile, A
Party may change its acldress for service fronr time to time by providing a notice in accordance

with the foregoing. Any subsequent notice or other contnrunicaLion mt¡st be sent to the Party at

its changed address. Any element of a Party's address that is not specifically changecl ín a notice

will be assumed not to be changed. Sending a copy of a notice or other communication to a
Party's legal counsel as contemplated alrove is for informatÍon purposes oniy and cloes not
constitute delivery of the notice or other commt¡nicatio¡r to that Party. The failule to send a
copy of a notice or other cornmunication to legal counsel does not invalidate tlelivery of that
notice or other communication to a Party.

4.10 Severabiliry

If any provision of this Agreement is determined to be illegal, invalicl or unenforceable bv an

arbitrator or any court of conrpetent juriscliction, that pr:ovisiorr v,,ill be severed from this

Agreement and Lhe remaining provisions slralì rernain in full force and effect. Upon such

determinatio"n that any term or other provision is invalid, iìlegal or inca¡-rable of being enforced,

the Parfies shall negotiate in good faith to nrodifl, this Agreenrent so as to effect the original
intent of the Parties as closely as possible in an acceptable manner to the end lhat the

transnctions contemplatec[ hereby are fulfilled to the fullest extent possible.

4.11 Successors and Assigns

The provisions of this AgreemenL u'ill be Lrincling upon ancl erlllì'e to the lrenefit of the Parties
hereto and their respective successors ancl permittetl assigns, provided that no party may

assign, delegate or otherwise transfer any of its rights, ìnterests or obligations uncler this
Agreenrent r.vithout the prior written consent ol the other parties ìrereto, prorriclec{ that VTH
may assign all or part of its rights unrler this Agreenlent to, ¿ind its obligertions t¡nder this
Agreenrerrt may Lre assunred by, an¡, of its aftiliates, providerl that if such assignment ancl/or
assunrption takes place, VTH shall continue to be liable joint and severally with such affiliate
for all of its obligations heleuncier,

\\'51.1;( ì;\l..0157(lN'()(ìr)t) I'.1 ?5 59142\'1

,ó.\-lr!lu \ 'ì



-'14 -

4;12 Expenses

Each Party 'will pay all costs and expenses (inclucling the fees ancl clisl'¡ursenrents of legal

counsel and other advisers) it incurs in connectio¡r witlt the negotiation, preparation anct

execution of this Agreenrent and tlre transactions conternplated by this Agr'eemer-rt provided
that each païty (the "breaching party") shall pay the fees ancl disbursernents of legal courrsel to

another party (the "non-breaching parry") to the extent related to any Proceedings brought by a

non-b¡eaching party to enforce this Agreement as a result of a breach of any provision of this
Agreement by the breaching party,

4.13 Independent Legal Advice

Eaclr of the parfies hereby acknon,ledges that it has lreen afforclec'l tlre op]rortunity to obtain
Índependent legal advice and confirms by lhe execution and cìelìvery of this Agreement that
they have eidrer done so or waived their: r:ight to rlo so in conrrection r,r'ith the entering irrto of
this Agreement.

4.14 Further Assurances

The parties hereto will, with reasonable diligence, do all things anr-ì provide all such reasonabìe

assurances as may be requirecl to consumrrate the transactions contemplated by this

Agreement, arrd each party will provide such further clocuments or instruments required by the

other party âs rnây be reasonably necessary or clesilable to effect the purpose of this Agreement
and carry out its provisions, whether before or after the Effective Time,

4,15 Counterparts

This Agreement may be executecl in any nunrber of counterparts (including counterparts by

facsimile) and all such counterp)arts takelr together sl':all be deemed to constitute one and the

same instru,ment. The Parties shall be entitJecl to rely upon delivery of an executed facsimile or
similar executed electronic copy of this Agreenrent, ancl such facsimile or sirnilar executed

electronic copy shall be legally effective to create a valicl ar-rcl bilrding agreement l¡etween the

Parties.

lThe rmtøinder of this pøge has beet intentionnlly left blatû'J
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INWffNËSS OFWITltr{ the Farties have executed this Agreement.

VECTOTT TÀIENT HOTDINGS tLC

Name: Andy FÍsh¡nan
Titls Manager

STIARETOLDEs.

wsl.DGAr.iO75 70810000 r ir 7589742r*

Accepted and agreed ûó with êffêct f{orn the 22"d

day of February,2017.

I'Deb BesemertJ

Name: Deborah Beserner

6óS.|0OC \''l
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VOTING SUPPORT AGREEMENT

THIS AGREEMENT is made as of February 22,20'17

AMONG:

The person execubing this Agreernent as "the Shåreholder" (the "Shareholdet'')

- ancl -

VECTOR TALENT HOTDINGS LLC, a limited liability company existing under the

laws of Delaware ("V-[H")

RËCITALS¡

WHEREAS, in connection rvith an arràngemerrt agreement datec{ the date hereof (the

"A¡rangenrerrt Agreement"), VTH is proprosing to indirectly acquire all of the issued and

outstanding common shares (the "Common Shares") oÍ Halogen Software Inc. (the

"Company"), sulrject to the ternrs and conditions set forth in the Arrangement AgreemenU

WHËREAS, it is contemplated that the proposed transaction willbe effected pursuant to

a statutory plan of arrangement (ihe "Auangement") under the provisions of the Business

Corporntions A cl (Onta rio);

WHEREAS, the Shareholder is the beneficial owner, directly or indirectly, of the Subject

Shares listed in Schedule A hereto; and

WHEREAS, this Agreement sets out the tenns and conclitions of the agteemelt of the
Shareholcler to abide by the coverrants in respect of the Subject Shares and the other restrictions
anci covenants set forth lrerein;

NOW THEREFORE, in consideration of the mutual covenants and agreemetrts set forth
in this Agreement ancl for other gooci and valuable considetation (the receipt and sufficiency of
which are hereby acknowledged) the parties heleto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Capitalizecl terms used herein alrd rrot otherwise defined have the meanings ascribecl thereto in

tlre Arrangenrent Agreenretrt. ln this Agleerrrent, irrclucling the recitals:

"¡l,ffiliate" o1'alry Perso¡r nle¿ìns, at tlre time such determination is beirrgmade, any other
Perso¡r controllirrg, controllecl by or under common conlrol with such first Person, in

each case, lthether clirectl-v or indirectly, ând "conttol" and any derivation thereof

lneans tlie holcling of voting securities of anotlter Person sufficíent to elect a nraiorillr oI

the boarcì oi directors (or the ecluivalent) of such Petson;
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"Arrangement Agreement" nleans tlre arrangement agreernent dated as of the date

hereof between VTH ancl the Company, a copy of which has been ¡rrovicled to the
Shareholder;

"Expiry Time" has the nreaning ascribecl thereto in Section 3.1(a);

"Notice" has the nreaning ascribed thereto in Section 4.9; and

"Parties" means the Shareholder and VTH and "Vatty" means any one of them.

"subject Shares" meäns the Common Slrares listec{ on Schedule A and any Common
Shares acquired direc:tly or indirectly by the Shareholder or any of its affiliates
subsequent to the date hereof , and includes all securities which such Subject Shares may

be converted ínto, exch-.rnged for or otherwise changed into and any Common Shares in
respect of which voting is or may Lrecome subsequent to the date hereof, ciirectly or:

inclirectly, con trollecl or directecl, by the Shareholcler or any of its af filiates"

1,,2 Gender arrd Number

Any reference to gender i¡rclucles all gender:s. Words inrporting the singular nunrber only
include the ¡-rlural ancl vice versa.

1.3 Currenry

All references to dollars or to $ are references to Canadian d'ollars,

1"4 Headings.

The division of this Agreement into Articles, Sections and Schedules and the insertion of the

recitals and heaclings are for convenient referer-rce only and do not affect tl'le construction or
interpretation of this Agreement and, unless otherwise stated, all references in this Agreement

or irr lhe fthedules hereto to Articles, Sections and Schedules refer to Articles, Sections and

Schedules of ancl to this Agreement or of the Schedules in which such reference is rnade, as

applicable.

1.5 Date for arry Action

A perioct of tinre is to L¡e computec{ as beginning on the day following the everTt that began the

periocl and ending at 4:30 p.rn. (Pacific Tirne) on the last day of the periocl, jf the last day of the

preriocl is a business cla1,, or¿rt4:30 ¡r.nr. (PacificTime) onthenextbusinessdayif the lasf day of

the period is not a Lrusiness clay. If the date on whìch any action is required or permitted to be

taken unc'ler this Agreer-nent by a Person is not a trusiness day, such action shall be requirecl or'

perr¡ritlecl to he taken on the next succeeding day which is a busjlress day.

1".6 Governing Law

This Agreenlent willbe govenrecl Lrv ancl inter¡rreted and enforceci in accotdance vvitlr the laws

of the Province of C)¡rta¡io ¿rrrc1 the federal laws of Canac'la applicable therein. Each Partl'
irrevocat"rly attorlrs anr-l subrnits to the nolr-exclu¡sive juristliction of the courts of the Prorrince of
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Ontario ancl n'aives o[rjection to the venue of any proceeding ir-r such court or that such cou¡t
provides ¿ln inconvenient fontm.

1..7 Incorporation of Schedules

SchedrLte A hereto, for all prúposes hereol forms an integral part of this Agreement.

ARTICLE 2
ßEPRES ENTATIONS AND WARRANTIES

2.L Representations and Warranties of the Shareholder

The Shareholder represents ancl warrants to VTH (and acknowledges that VTH is relying on

these representa[ions and warranties in conrplefìng the transa(tjons contenìplatecl hereby arlr"1

by the Arrarrgenrerrt Agreenrent) the matters set out below:

(a) The Shareholcler, if not a naturan person, is a cotporation or other entity validly
existing uncler the lau,s of the jurisdiction of its incorporation.

(b) The Slrareholcler has the requisite power ane{ authority to enter into and perfolm
its obligations under this Agreement. This Agreement has been duly executed

and delivered by the Shareholder and constitutes a legal, valid ancl bincling
agreement of the Shareholcler en'forceal¡le against it in accor:dance with its terms
subject only to any linritation un.der bankruptcy, insolvency or other Laws

affecting the enforcement of creditors' rÍghts generally and the cliscretion that a
court may exercise in the granting of equitable remedÍes such as specific
performance and injunction.

(c) The Shareholder exercises control or direction over, and at the Effective Time and
at all times L-¡etn,een the clate hereof and the Effective Time, the Sha¡:eholcler will
conlrol or clirect, aìl of the Subject Shares set forth opposite its name i¡r

Scheclule A. Other than the Subject Shares, neither tl'le Shareholder n.o¡' any of its
affiliates, beneficially own, or exetcise control or direction over any additional
securities, or any securities convertible or exchangeable into any actditional
seculities, of the Comparry ot'an¡i of its affiliates.

(d) The Shareholder is, and inmediately prior to the time at which the Sutrject

Shares are acquired by VTH uncler the Arrangement will be, the sole beneficial
oI\¿net' of tlre SLrtrject Shares, witlr goocl an<l nrarketable tìtle thereto, free a¡rci

clear of all Lierrs.

(e)

(0

The Slrareholcler has, ancl immecliately prior to the time at r.r,hich the Sulrject

Shares are acquired by VTH under the Arrangentent, the Shareholcler r,çill

colrtinue to have, the sole right to sell and vote or ctirect the sale and voting of the

$¡¡[rject Shales set fortl'r op¡rosite its ¡rame in Scheclule A.

No Person has a.r-ry agreement or option, or anv riglrt or privilege (u,,hetlrer Lry

l¿er,,, pl'e-€lïl-rtìr'e or contractual) capable of beconring an ägreement ol oprtion, for

6t'SJ!!ì.t \ I



-4-

the purchase, acquisition or transtþr of any of the Subject Shares or atly interest
tlrerein or right thereto.

(g) No consent, approval, orcier or authorization of, or declaration or filing n'ith, aûY

Person is required to be obtained by the Shareholder, any affiliate of the

Shareholdcr or any bcncficial owncr of the Subject Sharcs in conncction lvith the
execution anc{ delivery of this Agr:eement by the Shareholder antl the

performance by the Shareholder of its obligations under this Agreement, other
than those which are contemplated by the Arrangement Agreerneni.

(h) There are no claims, actions, suits, audits, proceedings, investigations or other
actions pencling against or, to the knon,ledge of the Shareholder, threatenec{

against or affectirrg the Shareholder, any affiliate of the Shareholcler, the

l¡eneficial or registerecl owner of any of the Subject Sha¡:es or any of thei¡:

¡'rroperties tlrat, irrc'lividually or in the aggfegäte, could reasonably be expectect to

have an arlverse effect on the Sharel'rolder's abili.ty to execute and cleliver this
Agreement and to perfornr its obligations conternplated by this Agreenrent.

(j) None of the Subject Shares is subject to any proxy/ voting trusl, vote pooling or
other agreenrent with respect to the right to vote, call meetings of any of the

Company's securityholders or give consents or approvals of any kind, except
pursuant to this Agreenrent.

(j) None of the execution and delivery by the Shareholcler of this Agreement or the
conrpletion of the transactions contemplated hereby or the compliance by the
Shareholcler wjth its obligations hereunder will violate, contravene, t'esult in any
breach ol or be in conflict witl'r, or constitute a default under, or create a state of
facts which after notice or lapse of tinre or both would constitute a ciefault under,
any tenn or provision of: (i) any constating document of the Shareholder, any
affiliate of the Shareholcler or any beneficÌaì owner of the Subject Shares; (ii) any

contract to which the Shareholder, any affiliate of the Shareholder or any
beneficial owner of the Subject Shares is a party or by which the Sharehoider, atry

affiliate of ttre Shareholde.r o.r any beneficial owtìer of the Subject Shares is
bound; (iìi) any juctgnrent, decree, order or award of any Covernnrental Ëntity or
(iv) any Lan,.

(k) The Shareholcler, any affiliate of the Shareholcler ancl any beneficial ovvrìer of the

SLrbject Sìrares lras currently, arrd at all times between the tlate hereof and the
Ilifective Time will have, filecl allreports, il any, requiretì uncter applicable Lain'

in respect of the Subject Shares and have otherwise cornpliecl irr ail t¡raterial
respects with all applicable Larn's in respect of the Subject Shares,

2.2 Rt'presentations and Warranties of VTH

VTH reçrresents ancl rva¡r;urts to the Shareholder (and acknowledges that the Shareholder is
lelving olr these l'epresentatìons ancl warranties irr conrpleting the transactions contetnplatecl
hereby) lhe nratters set out belon,:
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(a) VTH is a limited liability compan)/ duly organizecl and validly existing under the
laws of its jurisdiction of organization and has the requisite corporate ¡row,er and

authority to enter irrto and perforrn its obligations under tìris Agreement. This
Agreement has been duly executed and delivered by VTH and consiitutes a

legal, r,alid and binding agreement of VTH enforceable against VTH in
accordance with its terms sulrject only to any limitation under baukr:trptcy,
insoh,e¡rcy or other Laws affecting the enforcement of creditors' rights generally

and the discretion that a court may exercise in the granting of equitable remeclies

such as specific performance and injunction.

(b) None of the execution and delivery by VTH of this Agreement or the compliance
lry \rTH with its obligations hereunder will violate, conttavene, result in any
hreach of, or he ìn conflÍct with, or constitute a defar¡lt under, or create â state of
facts r,r'hich nfter notice or lapse of time or both woulcl constitute a rlefault under,
any term or provision of: (i) any constating documents of VTH; (ii) any contr¿rcL

to whÌch VTH is a party or by which VTH ís bound; (iiì) arty juclgrnerrt, decree,

order or award of any Covernmental Entity or (iv) any Law.

(c) No nraterial consent, approval, order or authorization of, or tleclaration or filing
with, any Governmental Authority is required to be obtairred by VTH in
connection with the execution and delivery of tl-ris Agreenrent, the performance
by it of its obligations under tlris Agreenrent arrtl the consunrmalion by VTH of
the Arrangement, ofher than those which are contenrplated by the Arrangement
Agreement.

(cl) There are no claims, actions, suits, audits, prÒceedings, investigations or other
actio¡rs pending agaìnst, or, to the knowledge of VTH, threatened against or
affecting VTH or any of their res¡rective properties that, individually or in the

aggregate, coulcl reasonably be expectecl to have an aclverse effer:t on VTH's
respective ability to execute ancl clelirner thÍs Agreement ancl to perform its

obligations contemplated by this Agreement.

ARTICLE 3
COVENANTS

Covenants of the Shareholder

(a) The Shareholrler herehy covenants rvith VTH that from fhe date of this
Agreernent until the ternrination of thjs Agreenrent in accorriance rvitlr its terms
(tlre "Expiry Time"), the Shareholcler will not, and the Shareholcier will ensL¡re

that no beneficial owner of the Subject Shares will:

(i) r¡¿ithout having first obtained the prior written consent of V'IH, sell,

transter, gift, assign, convey, pledge, hy¡rothecate, encurnlrer, o¡rtiorr or
otherwise dispose of any right or interest in any of the Subject Shares or
enter into any iìgreement, arr:angentent, comnriLnrent or unclerstanding
in connection therewith, other tlran pursuant to tìre ArrangenleLtt ol'at'l
Al terna tive Transacti on;

\\'.\ Ll.( j i\1. 0?--\ Tlirì | l{ r(¡ ) Ì I ? 5 ¡i,) l;.12\'l

3.1



-6-

(ii) other than as set forth herein., grant ot agree to grant any proxies or
powers of attorney, deliver arry voting instructìon form, cleprosit any
Subject Shares into a voting trust or pooling agreement, or enter into a

voting agreement, connritrlent, unc{erstancling or arrangement, otal ot
wrifren, with respect to the voting of any, SubjectShares; 01

(iii) requisition or join in the requisition of any meeting of any of the
securityholders of the Company for the purpose of considering any
resolution.

(b) The Shareholder herelry covenants, unclertakes and agr:ees from tinre to time,
until the Expiry Time, to cause to he countecl as present for purposes of
establishing quorum and to vote (or cause to be voted) all the Subject Shares

listed opposite its name on Scheclule A lrereto:

(Ð at any meeting of any of the securityholders of the Cornpany at which
the Shareholder or an)/ beneficial olvner of Subject Shares is elititlecl to
vote, including the Shareholcler N4eeting; and

(c)

(,Ð in any action by written consent of tlre securityholders of the Company,

in favour of the approval, colrsent, ratification and acloption of tl"re Arrangement
Resolutìon and the transactions contemplated by the Arrangenrent Agreernent
(and any actions required for the consunrmatìon of the bransactìons

contemplated by the Arrangemerrt Agreernent). ln connection with the
foregoinp subject to this Section 3.1(11), the Slrareholcler hereby agr€es to deposit
and to cause any beneficial owners of Subject Shares to cleposit a proxy/ or voting
instruction forrn, as the case may be, duly completed ancl executed in respect of
all of the Subject Shares as soon as practicable following tlre mailing of the
Company Circular and in any event at least 10 calendar clays prior to the
Shareholcter Meeting and as far jn aclvance as practicallle of every adjournnrent
or postponement thereoÇ voting all the Subject Shares in favour of the
Arrangement Resolution and any resolutions approving, consenting to, ratifying
or adopting the transactions conternplated by the Arrangement Agreel,rent (ancl

any actions requirecl for the consummatjon of the transactiotrs contemplated by

the Arrangement Agreernent). Tlre Sharelrolder hereby agrees that it will not
take, nor pernrit any Person on its behall to tarke, any action to withciraw, amencl
or invalidate any' proxy or voting instruction form r-leposited pursuant to this
Agreernent notwithstanciing an,v statutory or otherrights or othenvise r,r,hich tire
Shareholder might have unless this Agreenrent has at such tinre lreen previously
termir-¡ated in accordance n,itlr Section 4.1.The Sl-rareholcìer will plovide coPies of
eacìr such proxy or votirrg instruction fornr referred to alrove to VTH at the
adctress below co¡tcurrently with its cleliverl' as F-rrovicled for above.

The Shareholcler hereby revokes and u,ill take ¿rll steps necessarv to effect tl¡e
revocation of arry alld all previous ploxies grantecl or votinq instruction fotnrg ot
other votirrg clocuments cleliverecl that nray conf[ct or be inconsistent with the
nratters set forth jn this Agreenrent ancl the Shelrelrolder ¿ìgrees not to, clirecbly or
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inclirectly, grant or deliver any other proxf, power of attorney or voting
instruction form u¡ith respect to the nratters set forth in this Agreement except as

expr.essly required or permittecl by this Agreement.

(d) The Shareholder hereby covenants, undertakes ancl agrees from tinre to time,
until the E*piry Tinre, to causc to be counted as prcsent ior purposes of
establishing quorunì and to vote (or cause to be votect) the S'.lbject Shares against
any proposed action by the Conrpany, any Shareholder, any of the Company's
Subsidiaries or any other Person: (i) in respect of any Acquisition Proposal or
Superior Proposal or other ffìerger, take-over bid, arlalgamatíon, plan of
arrangement, business combination, reorganization, reca¡ritalization, dissolutiory
liquidatiorr, winding up or sinrilar transaction involving the Company or any
Subsidiary of the Company, other than the Arrangement; (ìi) which would
reasonably be regardeci as Lreing cljrectecl tow,arcls or likely to prevent, clelay or
reduce the likelihood of the successful conrpletion of the Arrangemenf, irrcluding
without lìmitation any amendnrent to the articles or by*laws of the Cornpany or
any of its subsidiaries or their respective corporate structures or capitalization; or
(üi) arry action or agreement thai would result in a breach of any representatiory
warranfyl covenanL or other olrligation of the Cornpany uncler the Arrangernent
Agreement if such breacl'r lequires securityholcler approval.

(e) The Shareholder heretry covenants, urrdertakes and agrees, in lhe event lhat any
transaction other than the Ar¡angenrent is presented for approval of, or
acceptance by, fhe Shareholders, whether or not it may be recommended by the
Board, not to directly or inclirectly, accept, assist or otherwise further the
sr.¡ccessful completion of such transaction or purport to tender or deposit into
any such transaction any of the Sutrject Shares, and, in the event the Boarcl makes

a Change in Recomrnendation, the Shareholder n'ill, il when and in the manner
requesied by VTH, publicly affirm its commitnrent to vote in favour of the

Arrangement.

(Ð Until the Ex¡riry Tinre, the Shareholder vvill not, and wi.ll ensure that its affiliates
do nôt, directly or indirectly', through any officer, director, enrployee,
representative or agent o¡' otherwise:

(i) solicit proxies or become a participant in a solicitation in opposition to
or competìtion with VTH in connectiou with the Arrangemen!

(ii) assist any Persorr irr takirrg or planning any action that would compete
with, restrain or otherrvise serve to interfere with or inhibit VTH in
connection w,i th the Arrangernent;

(iìi) act jointly or in concert r¡¡ith others r,r,ith respect to voting securities of
the Company for Lhe purpose of o¡-r¡rosing or competing v"ith VTH in
connection with the Arrangenrent;

(iv) solicit, initiate, €rìcourcrg€ or othe¡w'ise knolvingly facilitate, (irrclLrding

bv way of funlishirrg or prorriding copies of, access to, or disclosltre of,
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any confidential infor¡nation, properties, faciìities, books or records of
the Conrpan)¡ or any Subsidiary or entering into any fornr of agreement,

arrarl.gement or unclersta¡rding) arry inquily, proposal or offer that
constitutes or nray reasonably tre expected to constitute or lead to, an
Acquisition Proposal (other than an Acquisition Proposal made by VTH
or an affiliate of VTH put suant to the Arrangemert Agreement);

(v) participate in any discussions or negotiations with any Person (other
than VTH) regarding any inquiry/ proposal or offer that constitutes or
måy reäsonably be expectecl to constitute or lead to an Acquisition
Proposal;

(v¡) accept or enter into, or prublicly propose to accept or enter into, anv

letter of intent, agreenrent, arlangement or unclerstandi"¡rg relatecl to
any Acqr"risition Proposal (other than an Acquisition Proposal rnade by
VTH or an affiliate of \¡TH pursuant to the.Arrangement Agreement);
or

(vii) coo1rerate in an)/ way with, assist or participate io knowingly
encourage or othenvise facilitate or encourage any effort or attempt by
any other Person to do or seek to do any of the foregoing.

(g) The Shareholder will not, anrl the Shareholder will ensure fhat no beneficial
owner of Subject Shares will, (i) exercise any clissent rights in respect of the
Arrangemenb or (ii) take any other action of any kind that would reasonably be

regarded as likely to adversel)r affect, reduce the success of¡ materially delay or
ïnterfere with the completiora of the Arrangement or the transactions

conternpla ted by the A r:ran gernent A gree ment"

(h) The Shareholder u¡ill, ancl r,r'ill cause each of its affiliates to, immediately cease

and te¡:minate, and cause to be terminated I any solicitation, encouragement/
discussion, r-regotiations, or other activities co[rmenced prior to the date of this
Agreement with any Persorr (other than VTH) with respect to any inquiry,
proposal or offer that constitutes, or may reasonably be expected to constitute or
lead to, an Accluisition Proposal.

(Ð At the request of VTH or the Company, the Shareholder will, and will cause its
applicable affiliates to, use all commercially reasonaLrle efforts in its capacity, ancl

their capacities, as a Shareholder to assist the Company and VTH to successfully
cornplete the Arrange¡rent anci the otlrer transactiotrs contemplatecl. by the
Arrangement Agreenrerrt ancl this Agreenrent, including without limitation
cooperating wittr VTH ancl the Llonrpany to nrake all requisite regulatory fÌlings,
provicied that the Shareholcler slrall not be obligated to incur any er.pense irt
providing such coc'rperatjon, including by particip;rting in anlr çl¿it't-t, action, suit,
proceecling or inrrestiElation whether civil, crinrinal, adnrinistrative, or
investigative (ear-rh a "Proceedinyr"), unless VTH reinlbut'ses the Shareholcler for
such expenses.
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(j) The Shareholcler hereby consents tol

(i) details of tlrjs Agreement lreing set out i:r any press release, informatìorr
circular, inclucìing the Company Circular, â"nd court clocu¡:rents

producecl by the Company, VTH or any of theÌr respecti.r'e affiliates in

conncction with the transactions contemplated by this Agrcement a¡rd.

the Arrangement Agree'ment; and

this Agreement being made publicly available, including by filing on

the Systern for ElectronÍc Docunrent Anal)¿sis and Retrieval (SEDAR)

operated on behalf of the Securities Autho¡ities,

(ii)

(k) Except as recluirecl by Law or applicable stock exchange requirernents, the

Shareholc'ler will not, anc{ will ensure that its affiliates do not, mâke any public
announc€ment or statements with respxrt to the tra¡rsactions contemplatecl
herein or pursuant to the Arrangement Agreentent without the prior written
approval of VTH.

Alternative Transacfion

In the event that, in lieu of or in conjunction rvith the Arrangenrent, VTH seeks to complete the

acquisition of the Shares other than as contemplated by the Arrarrgement Agreement on a basis

that (a) provicles for economic terms which, jn relation to the Sha¡eholder a¡ld its affiliates
whÍch beneficially own Subject Shares, on an after-tax basis, are at least equìvalent to or better

than those contertrplated by the Arrangement Agreemen| and (b) is othetwise on terms and

corrditions not rnaterially nmre onerous on the Shareholder ancl its affiliates which beneficially
own Subject Shares than the Arrangement (any such transacfion, an "Alternative Transacllon"),
fhen the Shareholder shall, c{uring the ternt of thìs Agreement, upon request of VTH, support
the completion of such Alternative Transaction in the same mânner as the Arrarrgement in
accordance wjth the terms a¡rcl conditions of this Agreement, íncluding by (i) clepositing or
causing the deposit of its Subject Shares i:rto an Alternative Transaction conclttcfed by way of a
take-over bid made by VTH ol an affiliate of Purchaser and not withdrawing tlrem; andf or
(ii) voting or causing to bc votccl all of thc Subjcct Sharcs in favour ol ancl not clisscnting or
abstaining f,rom, suclr Alterrrative Transaction proposed by VTH and, in the event of any

proposed Alternative Transaction, the references in this Agreement to the Arrangement sìrall be

deemecl to be changecl to "Alternative Tralrsaction" and all terms, covenants, representations

and warrantìes of this Agreemenl shall be and shall be deetned to have been made in the

context of tire Altern¿rtir¿e Trans¿'tction.

ARTICLE 4
CENERAL

4.1 Termination

This Agreenrent will terminate and be of no further forr:e or effect u¡ron tlre earliest to occur oi

(a) the nrr-rtual agreenrent irt rvritirrg of the Parties;
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(tr) written notice by the Shareholcler to VTIì if:

(c)

(i) subject to Section 4.3, any representation or war:ranty of VTH under this
Agreement is untrue or incorrect in atry nraterial respect;

(ìi) without the prior written consent of the Shareholder, th€re is any
decrease or change in the form af Consideration set out in the
Arrangement Agreement; or

(ii| subject to Section 4.3, \rfH has rrot complied in any material r:espect

with any of its covenants contained herein;

provic{ed that at the tinre of such termination, the Strareholder is not in material
default in the ¡rerformance of its olrligations under thìs Agreement;

written notice by VTH to the Slrareholder if:

(Ð subject to Section 4.3, any representation or warranty of the Shareholder
uncler this Agreerrreut is untrue or incorect in any material ïespecf or

(iì) the Shareholder has not compliecl in arry material respect with their
covenants contained hereirr;

provided that at the tinre of such terr¡rination, VTH is not in material default ìn
the performance of its obligations under this Agreemen!

the acquisition of the Subject Shares by VTþ and

termination of the Arrangenrent Agreement.

Tìme of the Essence

4.3

Time is of the essence in this Agreement.

Notice and Ctue Ptovisions

(a) Each Party will give prompt notice to the other of the occurrence/ or failure to
occur, at anv tinre fronr the tlate hereof until the termination of this Agreement of
any event or state of facts lvhiclr occurrence or failure would, or would be likely
to give rise to a riglrt of ternrination lry the other Party pursuant to Sections 4.1(lr)

or 4.1(c). Notification pr:ovided under this Section 4.3 will not affect the

representations, warranties, covenants, agreements or obligations of the parties
(or remeclies r.rrith respect thereto).

(t'') The Shareholder nray not exercise its riglrt to termilrate this Agreenleltt pursltant
to Sections 4.1(bxi) or 4..t(b)(iii) ancl VTH may not exercise its right to ternrinate
thjs Agreement pursr-rant to Section 4.1(c) unless the Part)/ seekr'ng to terminate
the Agreenlent delivers â written notice to the othel Party specifvirrg in

reasonable detail all breaches of covelrants, repLesentations altd n,arranties or
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ot}er nratters r.l'hiclr the Party clelivering such notice is assertirrg as the basis for
the terminatio.rr right. If any such notice is cleliverecl prior to the Company
Vleeting providect that a par:ty ís proceer.ling diligently to cure suclr mattet'¿ìnd
such matter is capable of beirrg cured, no Part¡, rnay exercise such ternrination
right urrtil the earlier of (a) two trusiness days prior to the Company Meeting,
and (b) the daie that is 1.0 business days follon'ireg receipt of such notice by the
Party to whom the notice was delivered, if such matter has not been curecl by

such date. If any such notice is delivered after the date of the Compan)¡ Meetin&
provided that a Party is proceeding diligently to cure sucl'r matter and such

¡natter is capable of beÍng cured., no Par:ty nray exercìse such termination right
until the date that is 1"0 business days following receipt of such notice by tlte
Party to whom the notice was ilelivered.

Effect of TermÍnation

1f this Agreement is terminated in accorriance with the pr:ovisions of Section 4.1,no Party rvill
have any fr.rrther liability to perform its obligations uncler this Agreernent except as expressly
contemplater-l by this Agreement, ând provided that neither the terminatiot.l of this Agreement
nor arrythirrg contained in Section 4,1 will relieve any Party from any liability for anv lrreach by

it of this Agreement, inclucling from any inaccurac)¡ in its representations anci vvar¡anties ancl

any non-performance by it of its covenants made herein.

4"5 Equitable Relief

The Parties agree that irreparable harm would occur for which money danrages would not be

an adequate remedy at law in the event that any of the prorrisions of this Agreement were not
performetl in accordance with theÍr specific ternrs or were otherwise breached. It is accordinglv
agreed that the Parties shall be entitled to injunctive and other equital'rle relief to prevent
breaches of this Agreement, and to enforce conrpliance with the terms of this Agreenrent
without any rerluireme¡rt for the securing or posting of any boncJ i¡r connection with the

obtaining of any such injunctive or other equitalrle relief, this treing in aildition to alr)¡ other
remedy to which the Parties may be entitled at law or in equity.

4,6 Fiduciary Duty

lf the Sharehokler or âny securityholder, clirector or officer of the Shareholcler or any of its
affiliates is also an officel or a dìrector of the Conrpany, nothing herein shall restrict or limit
such Person from taking any açfion reqrrireci to be taken in the rjìscharge of his or lrer fitlurtiary
ciut1, ¿s a c'lirector or officer of the Comparry ol that is otherwise pernrittecì l¡r,r, ând tlone ilr
cornpliance witl-i, lhe terrns of the Arrangement Agreenrent, providec't that the Shareholcler

¿ìglees ancl acknonledges that this Agreenrent rnay not be berminatecl [-ry the Shareliolcler in the

event oi a Superior Proposaì ancl the performance of such duties as er rljrector or officer ma), not
irlpact lhe S]rareholder's obligations under this Agreetnent, including Article 3, or otlrerr'vise

enlitle tl-re Shareholcjer to tenlin¡¡te tlris Agreement in the event of tt Supelior Proposal. VTH
further lrere[ry agrees tlr¿rt the Shareho]der is not nraking any agì'een-ìent or r-rnclerstanding

helein in any capa¡ity otlrer than in its capacity as Shar:eholt'ler.
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4.7 Idaiver; Amendment

Each party hereto agrees and confi¡rns that any prrovision of this Agreement nray be ame"trded

or waived if, anc'l only if, such anrendnrent or u'aiver is in writing arrcl sìgned, in tlre case of an
amendment, by all of the Parties or in the case of a waiver, by the Party against whom the
waiver is to be effective" No waiver of any of the provisions of this Agreernent wili constitute a
waiver of any other provision (whetlrer or not sirnilar), No waiver will be frrndirrg unless
execut€d in writing by the Party to be bouncl by the waiver. A Party's failure or clelay in
exercising any right under this Agreement will not operate as a waiver of that right. A single or
partiai exercise of any right will not preclude a Party fronr any other or further exercìse of that
right or the exercÍse of any other right. No waiver of any of the provisions of thìs Agteement
n'ill be cleemed to constitute a waiver of any other provision (r,r'hether or not sirnilar).

4.8 Entire Agreement

This Agreement constitutes the entire agreenrent àmong the Parties w,ith respect to tlre subject
nratter hereof and supersedes all prior agreements ancl understandings among the Parties with
respect thereto.

4.9

Any notice, consent or approvâl required or permittecl to be given in corrnection rvith this
Agreernent (each, â "Notice") will be in writing and will be sufficientll' given if delivered
(wlrether in person or other personal method of clelivery), or iÍ sent by prepaicl overnight
courier:

(a) if to VTI-I:

c/oVector Capital
One Market Street
Steuart Tower, 23rd Floor
San Francisco, California 94105
Attenbion: David Fishman, Managing Director
Facsinrile: 41"5-293-5100

with a copy to:

Stikeman Elliott LLP
5300 Commerce Court \A/est

199 Bay Street
Toronto, Ontario MsL 189
Attention: fohn Ciardullo
Facsínrile: (416)869-5235
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vvith a co¡'ry to:

Paul Hasting tLP
55 Second Street
24th Floor
San Francisco, California 94105
Attention: Steve Camal'rort
Telephone: (415) 856-7000

(b) if to the Shareholder, at The address set forth in Schedule A"

Any notíce or other conrmunication is deenred to be given and received (i) it sent by personal

cielÍvery or sarne d.ay courier, on the clate of delìvery if it is a business tlay antl the delivery lvas
made prÌor to 4:00 p.nr. (local time in place of receipt) anct otherwise on lhe next business citr1,,

(ii) if sent by overnight courier, on the next business day, or (iii) ìf sent by facsinrile, on the
business clay following the clate of confilnration of transmission by the origirrating facsimile. A
Party may change its address for service from time to tinre by providirrg a notice in accordance

with the foregoing, Any subsequent notice or other commurtication nrust lre sent to the Party at
its changed address. Any element of a Party's acldress that is not specìfically changed in a notice
will be assumed not to be changed. Sending a copy of a notice ol other communìcation to a
Parfy's legal cotrnsel as contemplatecl alrove is fot information ptrr¡-rçss-q only and cloes not
constitute delivery of the notice or other communication to that Party. The failure to send a
copy of a notice or other communication to legal counsel does not Ínvalidate clelivery of that
notice or other cornmurrication to a Party.

4,\0 SeverabilitSr

If any provision of this Agreement is determined to be illegal, invalicl or unenforceable by an
arbitrator or any court of competent jurisdiction, that ¡uovision vvitrl be severerl from this

Agreenrent ancl the remaining provisions shall remain in full force and effect. Upon such
deterrnination that any term or other provision is Ínvalid, illegal or tncapalrle of being etrforcecl,

the Parties shall negotiate in good faith to nrodify this Agreenterrt so a,s to effect the original
intent of the Parties as closely as possible in an acceptable lnânner to the end that the
h'ansactions conternplatecl hereby are fulfilled to the f.ullest extenf possiLrle.

4.17 Successors arrd Assigns

The prorrisìons of this Agree¡nent u'ill lre trirrding upon and erllrre to the lrenefit of the pariies
hereto and their respective successors ancl permittecl assigns, provicled that tro party may

assign, delegate or othern,ise trarrsfer atry of its rights, interests or obììgations ulrder this
Agreenrent vvithout the plior written consent of tlre otlrer parties hereto, Frrovidecl that VTH
may assign all or part of its rights uncler this Agreenrent to, ancl its obligations uncier thi.s

Agreenrerrt nray be assumed bV, ¿rr_\'of its affiliates, prorriclec-ì that if sr-lch assigtrntent ancl/or
assumprtion takes ¡rlace, VTH sliall continue to be liable joint ancl sever¿tlly n'ith such affiliate
for all of its obligations hereun,"{er.
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4.12 Expenses

Each Party will pay all costs and expenses (includirrg the fees anct tlisburserrlents of legal

counsel ancl olher advisers) it incurs itr connection with the negotiation, preparation ancl

execution of this Agreement and the transactions contemplatecl lry this Agreement provided
that each party (the "breaching party") shall pay the fees ancl disbursernents of legal counsel to

another party (the "non-breaching party") to the extent related to any Proceedíngs brought by a

non-breaching parby to enforce this Agreement as â result of a breach of any provision of this

Agreement by the breaching party.

4,13 Independent Legal Advice

Each of the parties hereby acknowledges that it has been afforded the opportunity to obtain

independent legal advice ancl confirms by the executio¡r ancl rleliverv of this Agreement that
they have either clone so or waived their r:iglrt to c'lo so in tonner:tion will-r the entering into of
this,Agreement.

4.L4 Further Assurances

The parties hereto will, with reasonable cliligence, do all things arrd provide all such reasonable

assurances âs may be required to consummate the transactions contemplated by this
Agreement, and each party will provide such further documents or instruments required by the
other party as may be reasonably necessary or desirable to effect the purpose of this Agreement
and carry out its provisions, whether before or after the Effective Time.

4.15 Counterparts

This Agreement may be executed in any numlrer of counterparts (including counteqparts by
facsimile) ancl all such counterparts taken together shall be cleenred to constibute one and the
same instrument. The Parties shall be entitleci to rellr upon delivery of a¡ì executed facsimile or
similar executed electronic copy of this Agreentent, anc{ such facsimile or similar executed

electronic copy shall be legally effective to create a valitl and bilrding agreement between the

Parties.

lTlrc renminder of this page has be¿n intentionnlly left bløtù.J
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IN WITNESS OF $ÍHIC!{ the Parties have executed this Agreement.

VECTOR TALENT TTOLDINGS tLC

SI{AREIIÔÍ.ÞERI:

$SÌ.DCAl.il7-5708t0t-1t) I rl 758974?r'?
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Aceepted and agreed to with effect frorn the 22n¡

day of February, 2017.

"Peter Hoult"

Name: Peter lloult



Peter Hoult V¿stcrl: 15,ü)0
lJnvt¡¡tedl .1?,300

Address for Notlce:

Nanrei

\\'Sl.l ;(ì;\l. l)7-\ Tlrtir()tlfil I' I 7 5 S971?t'2

¡ô\-ltl-H r 1

A-l



VOTING SUPPOßT AGREEMENT

THIS AGREEMENT is made as of February 22,2A17

ÀMONG:

The person executing this Agreernent as "the Shareholder" (the'"Shareholdel')

VECTORTALENT HOIDINGS LLC, a linrited liability company existìng under the

Iaws of Delaware ("VTH')

RECITAL$r

WHEßEAS, ùr connection with an arrarlgenìent agreement datecl the date hereol (the

"Affangenrent Agreenrent"), VTH js proprosing to indiractly acquire all of the issued and

outstanclilrg common shares (the "Common Shares") of Halogen Software lnc. (the

"Company"), sulrject to the ternrs ancl conditions set forfh in the Arrangement Agreement;

WHEREAS, it is contemplatecl that the proposed transaction will be effected pursuanl to

a statutory plan of arrangement (the "Atrangement") under the provisions of the Business

Cotparøtions A ct (Ontario);

WHEREAS, the Sharehold.er is the beneficial owner, directly or indirectly, of the Subject

Shares listeil in Schedu'le A hereto; and

WHEREAS, this Agreement sets out the tenns and conditions of the agreenrent of the
Shareholder to abide by the covenants in respect of the Subject Shares and the other restrictions
and covenants set forth lrerejn;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
in ihis Agreeme.nt ancl for other goocl and valuable çonsideratìon (the receipt and sufficiency of
which are hereby acknowledged) the parties her.eto agree as follows:

ÀRTICLE 1
INTERPRETATION

1.1 Definítions

Capitalizecl terms used herein alrd not othervvise defined have the meanings ascribecl thereto irl
the Arrangement Agreenrent. ln tlris Agreenrent, inclucling the recitals:

"affiliate" of any Person nleans, at tìre tirne such cletermìnation is beingmade, any otlrer

Person controlling, controlled by or under cornrnon control with such first Person, ir-t

each case, whether clirectl,v or inclirectly, and "caîtxol" and any clerivation thereof
means the holrling of voling securities of another Person sufficíent to elect a major:ity of

the boarcl of directors (or the equivaletrt) of such Person;
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"Arrangement Agreenìent" nle¿ìns the arrangement agreement dated as of the date

hereof between VTH and the Company, a copy of which has been provic{ed to the

Shareholder;

"Expiry Time" has the meaning ascribed thereto in Section 3.1(a);

"Notice" has the meaning ascribed thereto in Section 4.9; and

"Parties" means the Shareholcler and VTH and "PatV'means any one of them.

"subject Shares" means the Common Shares listecl on Schedule A and any Common
Shares acquired directly or indirectly by the Shareholder or any of iis affiliates
subsequent to the date hereof, and inclutles all securities which such Subject Shares rnay

be converted into, exchanged for or otherrçise changed into and any Common Shares in
respect of which vobûrg is or may become suboequenl to the ctate hereol clirectly or
indirectly. co¡ltrolled or directect, by the Shareholder or aily of its affiliates.

Gender and Nr.rmber

Any reference to gender includes all genders. Worcls inrporting the singular number only
include the plural ancl vice versa.

1.3 Currency

All references to dollars or to $ are references to Canadian dollars.

ï.4 Ïtreadings.

The division of this Agreement ínto Articles, Sections and Schedules and tl're insertion of the
recitals and headi¡rgs are for convenient reference only and clo not affect the construction or
interpretation of this Agreenrent ancl, unless otlrerwise stated, all references in this Agreement

or irr the Schedules hereto to Articles, Sectíons and Schedules refer to ArtÍcles, Sectiorrs and

Schedules of and to this Agreement or of the Schedules in which such reference is made, as

applicable"

1.5 Date for any Action

A period of tinre is to be com¡ruted as beginning on the day following the event that began the

period and ending at 4:30 p.m. (Pacific Tirne) on the last day of the periocl, jf the last clay of the

perioci is a business da1,, or at 4:30 p.nr. (Pacific Time) on the next business day if the last day of

the period is not a l¡usiness day. If Lhe date on w'hich any action is required or permitted to be

taken under this Agreernent by a Person is not a trusiness day, such action shall be lecluired or
permitted to be taken on the next succeecling day wlrich is a busirress day.

1.6 Governing Law

This Agreenrent willbe gorrerned Lrv and interpreted and enforcecl in acco¡'clance r,r,ith the laws
of the Province of C)¡rtario and the federai laws of Canac-la applicable therein. Eacl-r Parti'
irrevocablv attorns ancl subrnÌts to the non-exclusive juriscliction of the courts of the Prorrince of
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Ontario and waives objection to the venue of any proceeding ilt such court or that sucl'¡ court
provides an inconvenient forum.

1.7 Incorporation of Schedules

Schectrrle A hereto, for all purposes hereof forms zur integral ¡rart of this Agreement,

AßTICIE 2

REPRESENTATION S AND WAßRê^NTIES

2.1 Representations andWarrantíes of the Shareholder

The Shareholder represents and warrants to VTH (and acknowledges that VTH is relying on

these repregerrtations and warranties in completing the trâiìsactions contemplatecl hereby anel

by the Arratrgenrerrt Agreenrent) the matters set out below:

(a) The Shareholder, if not a natural person/ is a corporation or other entity validly
existing uncler the laws of the jurisciiction of its incorporation.

(b) The Shareholder has the requisite power and authority to enter into ancl perfolm
its obligations under this Agreement. This Agreement has been duly executed

and delivered by the Shareholder and constitutes a legal, r,alid and bincling
agreernent of the Shareholcler enforceable against it in accordance wìth its ternrs
subject only to any limitation under bankruptcy, insolvency or other Laws

affecting the enforcement of creditors' rights generally and the discretion that a

court may exercìse in the granting of equitablÊ remedies such as specific
performance and injunction.

(c) The Shareholder exercises control or direction over, and at the Effective Tilne and
at all til¡es tretrveen the claie hereof and the Effective Time, the Shalehokier will
control or clirect, all of the Subject Shares set forth op¡rosite its nanre in
Schedule A, Other than the Subject Shares, neither the Shareholcler nor any of its
affiliates, beneficially own, or exercise control or direction over any additional
securities, or any securítíes convertible or exchangeable into arry aclditional
securities, of tJre Cornpany or auy of its affiliates,

(d) The Shareholder ìs, and inrmediately prior to the time at which the Strbject

Shares are acquired by !f¡1 uncler the Arrangement r,vill be, the sole benefìcial
owlìer oi tlre Sr-rhject Shar:es, wìth goocl ancl nrarketable title tl'rerebo, free alrci

clear of all Lier¡s.

(e) The Slrareholcler has, and immecliately ;r¡i6¡ to the time at which the Sutrject

Shares are acquired by VTH under the Arrangenrent, the S.hareholcier wiJl

contìnue to htrve, the sole right to sell and vote or direct the sale ancl voting of tlie
Sr-rtrject Shares set fortlr oprposite its ¡ranre in Scheclule A.

No Person has anv agreenrent or option, or any light or privilege (whetJrer Lry

larv, pre-ernptive or contractual) capable of lrecotlring an agreenrent or option, for
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the purchase, acquisition or transfer of any of the Subject Shares or any interest

therein or right thereto.

(g) No consent, ap¡rroval, order or authorization of, or declaration or filing vt,ith, any
Person Ís requirecl to be obtained by the Shareholderr any affiliate of the

Shareholctcr or any bcneficial owncr of thc Subjcct Shares in connection with the
execution anci delìvery of this Agreement by the Shareholder and the
perfor.mance by the Shareholder of its obligations under this Agreement, other
than those which are contemplated by the Arrangement Agreement.

(h) There are no clainrs, actions, suíts, audits, proceedings, investigations or other
actions pending against or, to the knowledge of the Shareholder, threateneci
against or affecting the Shareholdett any affiliate of the Shareholcler, the

Lreneficial or registerecl owner of any of the Subject Shares or atry of their
properties that, individually or in the aggregate, could reasonabl¡z be expected to
have an adverse effect on the Sha¡eholder's ability to execute and deliver this
Agreenrent ancl to perform its obligations conternplated by tltis Agreernent.

(Ð None of the Subject Shares is subject to any pt'oxyt voting trust, vote pooling <lr

other agreement with respect to the right to vote, call meetìngs of any of tlle
Company's securityholders or give consents o¡ àpprovals of any kind, except
pursuant to thìs Agreen'lent,

(j) None of the execution and delivery lry the Shareholder of this Agreement or the
conrpletion of tlre transactions contemplated hereby or the compliance by the
Shareholcler with its obligations hereunder will violate, contravene, :'esult in any
breach of, or be in conflÍct with, or constitute a default under, or create a state of
facts which after notice or lapse of tinre or both would consti[ute a default under,
any term or provision of: (i) any constating document of the Shareholder, any
affiliate of the Shareholcler or any beneficial owner of the Subject Shares; (ii) any
contract to whìch the Shareholcler, any affiliate of the Shareholder or arìy

beneficial owner of the Subject Shares is a party or by which the Sharel"roltler, any
affiliate of the Shareholder or any benef-icial owiler of the Subject Shar:es is

bound; (iÌi) any judgmeut, decree, order or award of any Covernmenta.l Entìty or
(iv) any Law.

(k) The Shareholder, any affiliate of the Shareholder and any beneficialovvner of the

Sulrject Shares has currently, and at all times between the ulate lrereof and the
Eifective Tinre will have, filed all reports, if any, recluirecl under applicable Lau'

in respect of the Subject Shares and have otherwise compliecl in all ntaterial
respects with all a¡rplicable Laws in respect of the Subject Shares,

2.2 Representations ancl W¡uranties of VTH

VTH reçrresents ancl w,arrants to the Shareholder (and acknowledges that lhe Shareholcler is

relying ou these re¡rresentatìons and warranties in com¡rleting the transactions cotrtenr¡rlatetl
hereby) the nratters set or"tt below:
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(a) VTH is a limited liability cornpany duly organizecl and valiclly existing uncler the

laws of its jutisdiction of organization and has the requisite corporate prower and

authority to enter into and perform its obligations under this Agreenlent. Thìs

Agreenrent has been duly executed and delivered by VTH and cor¡stitules a

legal, valid and binding agreement of VTH enforceable against VTH in
accordance with its terms sttbject only ho any limitatiotr under bankntptcy,
insolverrcy or other Laws affecting the enforcement of creditors' rights generally
and the discretion that a courl may exercise in the granting of equitable remeclies

such as specific performance and injunction.

(b) None of the execution and delivery by VTH of this Agreenrent or the cornpliance
by \rTH with its obligations hereunder rvill violate, contravene, result in any
breach of, or he in corrflict with, or constjtute a default un{ier, or create a state of
facts which after notjce or lapse of time or both woulcl constitute a default unde::,

any term or provision of: (i) any constating documents of VTH; (ii) arry contract
to which VTH is a party or by which VTH is bound; (iii) any judgment, clecree,

orcler or award of any Governmental Entity or (iv) any Law.

(c) No material consent, approval, order or authorization ol or cleclaration or filing
with, any Governmental Authoríty is required to be obtained by VTH in
connection. with the execution and delivery of this Agreement, the perfbrmance
by it of its obligations under this Agreenrent zurc1 [he consununalion by VTH of
the Arrangement, otlrer than those which are contenrplated by the Arrangement
Agreement,

(cl) There are no clainrs, actions, suits, audits, proceedings, investìgations or other
actions pendìng a.gainst, or, to the knowledge of VTH, threatened against or
affecting VTH or any of their respective properties that, individually or in tl'¡e

aggregate, coulcl reasonably be expected to have an adverse effect on VTH's
respective ability to execute ancl deliroer this Agreemeni and to perform its

obligations conten'rplated by this Agreement.

ARTICLE 3

COVENANTS

Covenants of the Shareholder

(a) The Shareholder hereby covenants with VTH that frorn the date ol' this
Agreenrent u¡rtil the terrninatiorr of this Agreernent in accorclance tl,ith its terms
(tlie "Expiry Time"), the Shareholder will not, anrJ the Shareholder will ensL¡re

that no beneficial ownet of the Subject Shares rvill:

(¡) rvithout having first ot'rtained tìre prior written consenl of VTH, sell,

transfer, gift, assign, convey, pledge, hypothecate, encurrtlrer, option or
otherwise dispose of any right or interest in any of the Subject Shares or
enter into any agreernent, arrangenent, cotnnritntent or understartcling
in conrrection therewith, otlrer than purstrant to the ArrangenteLrl or an

Alterna tj ve Transaction;
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(ii) other than as set forth herein, grant oÌ agree to grant any proxies or
powers of attorney, deliver any voting instruction form, cie¡rosit an¡t

Subject Shares into a voting trust or pooljng agreenrent, or entel into a

voting agreement, comrlitnrent, uncierstancling or arrangement, otal or
written, with respect to the r¿oting of any SubjectShares; or

(iiÐ requisition or join in the recluisition of any meeting of any of the
securityholders of the Company for the purpose of considering any
resolution.

(b) The Shareholder hereby covenants, undertakes and agrees from tìme to tirne,
until the Expiry Time, to cause to be countecl as present for purposes of
establisl'ring quorum and to vote (or cause to be votecl) all the Subject Shares

listed opposite its name on Scheclttle A hereto:

(Ð at any meeting of any of the securityholtlers of the Company at which
the Shareholder or anlr þsr.6icial olvner of Subject Shares is entitled to
vote, including the Shareholder Meeting and

(ii) in any action by written consent of the securltyholders of the Company,

in favour of the approval, consent, ratifìcation and adoption of tl"re Àrrangement
Resolution and the transactions contemplated by tlre Arrangement Agreement
(and any actions required for the consunrmation of the transactìons
contemplated by the Arrangement Agreernent). In connection with the
foregoinp subject to this Section 3.1(b), the Shareholcler hereby agrees to deposit
antl to cause any beneficial owners of Subject Shares to cleposit a proxy/ or voting
instruction fornr, as the case nìay he, duly completed ancl executed in respect of
all of the Subject Shares as soon as praclicable following the mailing of the

Cornpany Circular and in any event at least"l0 calendar c-lays prior to the
Shareholcler Meeting and as far jn aclvance as practicabìe of every adjournment
or postponement thereol voting all tlre Subject Shares in favour of the

Arrangement Resolution and any resolutions approving, consenting to, ratífying
or adopting the transactions contenrplated by the Arrangement Agreemant (and
any actions required for the consuûlnì¿ition of the trarrsactions contemplated by

the Arrangement Agreenrent). The Shareholder hereby agrees that ìt will ¡rot
take, nor pennit any Person on its behalf to take, any action to rvithclraw, amencl

or irrvaliclate any' proxy or r¡oti¡rg instruction forrn deposited pu.rsuant to this
Agreenrent notwiLhstarrcling any statutoly or other rights or otherwise n4rich the

Shareholder might have unless this Agreenrent has at such tinre been previously
terminated in accorc-lance n'itlr Section 4.l.The Sharelrolder will provide cop'ries of
each such proxy or voting instruction form referred to aborre to VTH at the

addless Lrelow co¡rcurrerrtl), rvith its clelÌvery as provicled for alrove,

(c) The Shareholder hereby revokes antl u,ill take all steps necessa¡v to effect tl-re

revocation of any and all previous proxies grantecl or rroting itrstruction forms ol
otlrer voting clocrrnrerrts clelivere'd that nray corrflict or be itrconsistent with the

rnatters set forth in this Agreement anci the Sharelrolc'ler aglees not to, directly or
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indirectly, grant oI cleliver any other ploxy¡ power of atto¡ney oI voting
instruction form with respect to the matters set forth in this Agreement except as

expressly required or penìrittecì by this Agreement.

The Shareholder hereby covenarrts, undertakes and agrees from tinre to time,

until the Expiry Time, to causc to bc countcd as prcsent for purposcs of
establishing quorunì and to vote (or cause to be voted) th€ Subject Shares agaínst
âny proposed action by the Company, any Shareholder, any of the Company's
Subsidiaries or any other Person: (i) in respect of any Acquisition Proposal or
Superior Proposal or other ûterger, take-over bid, anralgâmatiory plan of
arrangement, business combination, reorganization, recapitalization, dissolution,
liquidatiorr, winding up or similar transaction ìnr'olving the Company or any

Suhsidiary of the Company, other than the Arrangenrenf (ii) which '¡'ould
refi$onably be regarctecl as being clirectecl tor.r'arcls or likely to prevent, delay or
reduce the Ukelihood of tlre successful conrpletion of lhe Arrangement, inclucling
without limitation any amendment to the articles or by-laws of the Company or
any of its subsidiaries or their respective corporate structures or capitalization; or
(üi) any action or agreenent thab would result in a breacle of any representatiory

wârranly/ covenallt or other olrligation of fhe Cor-npany under the An'ang€meni
Agreement if such breach requires securityholcler approval.

The Shareholder herel¡y covenants, undertakes aud agr€es, in tlre event that arry

transaCtion other than the Arrangement is presented for approval of, or
acceptance by, the Shareholders, whether or not it may be recommended by the
Board, not to directly or indirectly, accept, assist or otherwise further the

successful completion of such transaction or purport to tender or deposit into
any such transaction any of the Subject Shares, and, in the event the Boarcl makes

a Change in Recomrnendation, the Shareholder will, if, when and in the manner
requested lry VTH, pulrlicly affirm its comnritment to vote id favour of the

Arrangernent.

Until the Expriry Time, tlre Shareholcler vvill not, ancl will ensure that its afliliates
dc not, clir:ectly or inclirectly, througlr any officer, director, emplÞyee,
representative or agent or otlrerwise:

(i) solicìt proxies or become a participant in a solicitation in opposition to
or competition with VTH in connection with the Arrangemen!

(ii) assist ân1, p"trorr ìn taking or planning any action that would compete
vvith, restrain or othenvise serve to interfere with or inhibit VTH ín
connection with the Arrangernent;

(iii) act jointly or ilr concert with others u,ith resl'rect to voting securities of
the Conrpany for the pr-rrpose of o¡rposing or conrpeting u'ith VTH in
cotrnection with the Arrangenrent;

(iv) solicit, initiate, erìcourage or otherlise krrorvingly facilitate, (irrclucling

try way of funlishing or providing copies of, rrccess to, or disclosure of,
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any confidentiâl infornration, pro¡rerties, facilities, books or records of
the Company or anv Subsidiary or errteting ìnto any fornr of agreement,
arran.gemerlt or uncìer:standing) any irrquir)t proposal or offer that
constitutes or may reasonably be expected to constitute or lead to, an
Acquisition Proposal (otl'rer than an Acquisition Proposal made by VTH
or an affiliate of VTH pursuant to the Arrangement Agreenrent);

(v) participate in any discussions or negotiations with any Person (other
than VTH) regarding any inquiry, proposal or offer that constitutes or
m¿ry reasonably be expectecl to constitute or: leacl to an Acquisition
Proposaf

(vi) accept or enter into, or prubliclv propose to accept or enter into, anv
ìetter of intent, agreernent, arrangemÊnt or u¡rclerstanding relatecl to
arry Acquisition Proposal (other than an Acquisition Proposnì macle by
VTH or an affiliate of \¡TH pursuant to the Arrangement Agreemenl);
or

(vii) cooperate in an)¡ !!'ay with, assist or participate iry knowingly
encourage ol otherwise facìlitate or encourage any effort or attempt by
any other Person to do or seek to do any of the foregolng.

(g) The Shareholder will not, and the Shareholder will ensure that no beneficial
owfier of Subject Shares will, (i) exercise any clissent rights in respect of the
Arrangement; or (ii) take any other action of any kind that would reasonably be
regarded as likely to adversely affect, reduce the success of, materially delay or
interfere with the completion of fhe Arrangement or the transactions
contemplated by the Arrangement Agreement.

(h) The Shareholder r¡¡ill, ancl will cause each of its affiliates to, immediately cease
and terminate, and cause to be terminated, any solicitatiory encouragement,
discussion, negotiations, or other activities commenced prior to the date of this
Agreement with any Person (other than VTH) with respect tc any inquiry,
proposal or offer that constitutes, or may reasonably be expected to constitute or
Iead to, an Acquisition Proposal.

(i) At the request of VTH or the Compauy, the Shareholder will, and will cause its
applicab)e affiliates to, use all c--ommercially reasonatrle efforts in its capaciÇ, and
their capacities, as a Shareholder to assist the Corlpany and VTH to successfully
conrplete the Arrangement and the other transactions contemplated by the
Arrangement Agreenrent and this Agreement, including without limìtation
cooperating r,r,ith V'IH anc:l the Conrpanv to nuke all requisite regr.rlatory filings,
provided that the Shareholder shall not be obligated to incur any expense in
provicling such cooperation, ilrcluding b1' partici¡'rating in anv claim, action, suit,
proceeding or inr¡estiE ation whether civil, criminal, administrative, or
investigative (each a "Proceeding"), t¡nJess VTH reinllrurses tlte Shareholcler for
suclr expenses.
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0) The Shareholcler hereby consents to:

(i) details of this Agreement lreing set out irr any press release, i:rformatiolr
circular, incluc'ling the Company Circular, and courl docu¡nents
produced by the Cornpany, VTH or any of their respective affiliates in
conncction with the transactions conternplated by this Agrccment and.

the Arrangetrrent Agreer:rent; ancl

(ii) this Agreenrent Lreing made publicly available, includìng by filing on
the System .for Electronic Document Analysis and Retrieval (SEDAR)

oprerated on behalf of the Securities Authoritìes.

(k) Except as requirecl by Law or applicable stock exchange requirements, the
Shareholder will not, and will ensure that its affiliates do not, make any pultlic
announcëment or statements with respect to the treursacfions eontemplatecl
herein or puÌsuant to the Arrangernent Agreement without the prior written
approval of VTH,

Alternative Transaction

In the event that, in lieu of or in conjunction with the Arrangement, VTH seekc to conrplete the
acquisition of the Shares other than as contemplatecl by ihe Arrangement Agreement on a basis

thal (a) provicles for economic ternrs which, in relation to the Shareholder and its affiliates
which beneÉicially own Subject Shares, on an after-tax Lrasis, are at least equivalent to or better
than those contemplatecl by the Arrangement Agreement; and (b) is otherwise on terms and
co¡rditions not materially more onerous orr the Sharehol.der atrd its affiliates which beneficialJy
own Subject Shares tha¡r the Arrangenrent (any such transaction, an "Alternative.Transactiol'),
then the Shareholder shall, during the term of this Agreement, upon request of VIH, support
the completio¡r of such Alternatir¿e Transaction in the same manner as the Arrangement in
accordance with the term6 ancl conditions of this Agreement, including by (i) depositing or
causing the cteposit of its Subject Shares into an Alternative Transaction conducted by.way of a
take-over bid nrade by VTH or an affiliate of Purchaser and not withdrawing tl'rem; andf or
(ii) voting or cansing to be votcd all of thc Subjcct Shares Ín f¡vour of, ancl not clissenting or
abstaining frorn, suclr Alternative Tralrsaction proposed by VTH and, in tlre event of any
proposed Alter¡rative Transaction. the references in this Agreement to the Arrangement shall be

deenred to be changed to "Alternative Transaction" and all terms, covenants, representations

and warranties of this Agreernent shall be and shall be deemed to have been made in the

context of t]re Altern¿rtive Transaction,

ARTICLE 4
CENERAL

4.1, Termination

This Agleenrent will ternrinate and be of no further force o¡ effect upron the earliest to occur of:

(a) the mutual ágreement in rvriting of the Parties;
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(b) written notice by the Shareholcler to VTH if:

(i) subject to Section 4.3, anv representation or warranty of VTH under this
Agreement is t¡ntrue or incorrect.in any material respect;

(ii) without the ¡rrior written consent of the Shareholder, there is any
decrease or change in the form of Consideration set out ì.n the

Arrangement Agreement; or

(iiÐ subject to Section 4.3, VTH has not complied itr any rnaterial respect

with any of its covenanb contained herein;

provided that at the time of such termination, the Sharehoider is not in material
default in the ¡rerfonnance of its olrligations unrler this Agreernellf

(c) written notice by VTH to the Shareholder if:

(i) subject to Section 4.3, any representation or warranty of the Shareholder
uncìer this Agreenrent is unh-ue or incorrect in any material respecti or

(ii) the Shareholder has nof conrplied in any material respect with their
covenants containeci herein;

providecl that at the time of such termination, VTH is ¡ot in material d.efault in
the perfotmance of its obligations uncler this Agreement;

(d) the acquisitio¡r of the Subject Shares by VTH; and

(e) termination of the Arrangenrent Agleentent.

Tìme of the Essence

Time is of the essence in this Agreement.

Natice and Cure Provisions

(a) Each Party will give ¡'rrompt notice to the other of tl'le occurrence/ or failure to
occur, at any tinre front the date hereof until the ter¡nination of this Agreernent of
an,v event or state of facts u'hich ocrcurrence or failure rvould, or woulcl be likely
to give rise to a right of tern"rination lry the other Party pursuant to Sections 4.1(b)

or 4.1(c). Notification ¡'rrovidecl urrder this Section 4,3 u'ill nof affect the
representations, warrarrhies, covenants, agreernents or obligations of the parties
(ol ren'reciies r.r,itlt respect tJrereto),

(b) The Shareholder may not exercise its right lo ternrinate this Agreemetrt pursuant
to Sectrons 4.1(bxi) or 4,1(Lr)(iii) ancl VTH may not exercise its right to ternrinate
thls Agreenrent pursuant to Section 4.1(c) unless the Party seekirrg to terminate
ihe Agreenlent delivers a r,r,rjiten trotice to fhe other Party s¡-recifving in
reasonalrle detail all breaches oi covenants, representations altd u,ar¡anties or
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other matters which the Party delivering such notice is asserting as the basis for
the termination riglrt. If any such notice is delivered prior to the Companv

lvleetirrg providecl that a par:ty is proceetling dìligently to cure such nratte¡'ancl

such matter is capable of being cured, rro Party may exercise such termination
right until the earlier of (a) two business days prior to the Company Meeting,
and (b) tl're date that is l0 business days following receipt of such notice hy the

Party to whom the notice was cleliveretl, if such matter has not been curecl bv
such date. If any such notice is deliverecl after the date of the Conrpany Meeting
provided that a Party is proceeding cliligently to cure such matter and sucl¡

matter is capable of being cured,, no Party may exercise such tennination right
until the date that is 10 business days follovving receipt of such notice by the

Party to whom the notice was delivered.

4.4 Effect of Terminatíon

lf this Agreement is tenninated in acc'orclance with the provisions of Section 4.1, no Party will
lrarve any further liabitity to perform its ob)igations uncler this Agreement except as expressly

r:ontemplaterl bv this Agreement, and provided that neither the termination of this Agreement

nor arrything contained in Section 4,1 will relieve any Party from any liability for arry hreauh hy

it of this Agreemen! inclucling from any inaccwacy in its representations ancl vvarlanties and

any non-performance by it of its covenants macle herein.

4"5 Equitable Relief

The Parties agree that irreparable harm would occur for wlrich money damages would not be

an adequate remedy at law in the event that any of the provisions of this Agreement wele not
performed in acco¡dance with their specific ternrs or were otherwise trreachec-i. It is accordinglv
agreed that the Parties shall be entitled to injunctive and other equitable relief to prevent

l'rreaches of thls Agreenrent, and to enforce comprliance with the terms of this Agreenrent

without atry requirement for the securing or posting of any boncì in cotrnectiotr with the

obtaining of any such injunctive or other equitable reliel this being in aclditiott to any other

remedy to which tl'le Parties may be entitled at law or in equity,

4.6 Fiduciary Duty

lf the Shareh<llder or any securityholder, cUrector or: officer of the Slrareholcler or any of its
affiliates is also an officer or a dìrector of the Comprany, nothing herein shall restlict or linrit
srrch Persorr from takirrg any action required to be taken in tlre rlischarge of his or her fiduciary
dutlz ¡1s a clirector or officer of the Comparry or that is otherwise prernlitted by, attcl done irr
compliance with, the terrns of the Arrangement Agreenrent, provided that the Shareholder

agrees and acknowledges that this Agreenrent rnay not lre terminated try the Shareholder in the

eve¡rt oi a Superior Proposal and the performancre of such cluties as a clirector or officer nray not
irlpact the Shaleholder's obligations under this Agreetnent, irrclutling Article 3, or ot'ìrerwise

entìtle the Shareholcler to ternrinate this Agreement in the event of a Superior Proposal. VTH
furtfier heretry agrees that the Shareholcler is not making any agreetrent or urrderstanding
herein in any capacity other tharr ilr its capacity as Shareholc"ler.
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4.7 ldaiver; Amendment

Each party hereto agrees and confirrns that any ¡rrovision of this Agreernerrt may be amended
or waived if, and only if, such anrendment or wa,iver is in r,r'riting and signed, jn the case of an

amenclment, by all of the Parties or in the case of a waiver, by the Parly against whc¡m the

waÍver is to be effective" No waiver of any of the provisions of this Agreernent r¡'iìl constitute a
waiver of any other provision (whetìrer or not similar'). No lvaiver will be binding unless

executed in writing by the Party to be bound by the waiver. A Party's failure or delay in
exercising any right uncler this Agreement will not operate as a r¡,aiver of that right. A single or
partial exercise of any right will not preclude a Party from any other or ftrrtl'rer exercise of that
right or the exercise of any other riglrt. No waiver of any of the provisions of this A$eement
will be deemecl to constitute a rvaiver of any other provision (whether or not similar).

4.8 EntireAgreement

This Agree¡nent constitutes the entire agreement aìnong the Parties wìtlt respect to the subject

matter hereof and supersedes all prior agreements anct understandings among the Parties with
respect thereto.

4.9 Notices

Any notice, consent or approval required or permitted to be given in connectìon rvith this

Agreenrent (each, a "Notice") will be in writirrg and will lre sufficìently given if clelivered
(whether in person or ofher perso¡ìal methocl of clelivery), or ìf sent by prepaid overnight
coutier:

c/oVector Capital
One Market Street
Steuart Tower, 23rd Floor
San Francisco, California 94105
Attention: David Fishman, Managing Director
Facsinriler 415-293-5100

with a copy to:

Stikeman Elliott LLP
5300 Commerce Court West
199 Bay Street
Toronto, Ontario MsL 189
Attention: John CiarduÌlo
Facsimile: (416) 869-5235
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with a copy to:

Faul Hasting LLP
55 Second Street
24th Ftoor
San Fr¡ncisco, Califomia 94105
Attention: Steve Camahort
Telephoner (41fl 856-70A0

(b) if to the Shareholder, at the address set forth Ín Schedule A.

Any notice or other conrmunication is deenred to be given and receivect (i) i:f sent by personal
clelivery or same day courier, on the date of clolivery if it is a business tiay and the delivery was
rrrade prior to 4:00 p.nr. (local time in place of receipt) and otherwìse on the ¡¡ext business day,
(ii) if sent by overnight courier, on. the next business day, or (iii) if sent by facsìmile, on the
business day following the date of confirmation of transmission by the originating facsimile. A
Party mav change its address for service from tirne to time by providing a notice in accordance
with the foregoi.ng" Any subsequent notice or other conrmunicalion must be sent to the Party at
its changecl add¡ess. Any element of a Party's address that ls not sprecìfically changecl in a notice
will be assumed not fo be changed. Sencling a copy of a notice or other communication to a
ParÇ's legal cotur*sèl às contemplatecl above is for information purposes only and cloes not
constitute delivery of tlre rrotice or other communication to that Party. The f¡ilure to send a
copy of a notice or other cornm'unication to legal counsel does not invalidate delivery of that
notice or other eommunication to a Party.

4.70 Severability

lf any provision of this Agreement is determined to be illegal, invalicl or unenforceable by an
arbitrator or any court of competent jrrrisdiction, tlrat provision lt'ill be severecJ from this
Agreement ancl the ren'raining ¡rrovisions shall rernain in full force and effect. Upon such
cletermination that any term or other provision is invalicl, illegal or incapable of being enforced,
the Parties shall negotiate in good faith to motlify this Agreenrent so as to effect the original
irrtent of tlre Parties as closely as possible in an acceptable manrìer Lo the end that the
transactions conternplateci hereby are fulfilled to the fullest exte¡rt ¡rossible.

4.17 Successors arrd Assigns

Tl're provisìons of this Agreernent u,ill be lrincling upon anil er.ìLrre to the benefit of the parties
heleto and their respectirre successors anc-l pelmitted assiglrs, ¡tror,ìder1 that no parly may
assign, clelegate or otherwise transfer any of its rights, interests or obligations unr-ler this
Agreenrent r¡¿ithout the prior r'r'ritten consent of the otlrer par:ties hereto, Frroviclecl that VTH
nray assign all or part of its rights u¡rder this Agreentenl [o, ancl its olrligations under this
Agreenrent nray be assumecl by, an1, of its affiliates, providecl that if such assigrrment and/or
assunrprtion takes ¡rlace, VTH shall continue to be liable joint ancl severally rvith such affiliate
for ¡rll oi its obligations hereunder.
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4,12 Expenses

Each Party will pay all costs and expenses (includir:rg the fees and disLrursetnents of legal
counsel and other advisers) it incurs in. connection with tìre negotiation, preparation and
execution of this Agreement and the transactions contemplatecl by tlris Agreement provided
that each party (the "breaching party") shalJ pay the fees and disbursements of legal counsel to
another party (fhe "non-breaching party") to the extent related to any Proceedings broughl by a
non-breaching party to enforce this Agreement as a result of a breach of any provision of this
Agreement by the breaching party.

4,I3 Independent Legal Advice

Each of the parties l'rereby acknowledges that it has been afforded the opportunity to obtain
inclependent legal advice and confirms by the execution and clelivery of this Agreernent that
they have either clone so or waivecl tlreir right to c1o so in connection with the entering into of
this Agreement.

4.14 Furfher Assurances

The parties hereto will¡ with reasonable diligence, do all things and provicle all such reasonable

assurances âs may be required to consummate the transactions conternplatecl by this
Agreement, and each party will provide such further documents or instruments required by the
other party as,may be reasonably necessary or desilable to effect the purpose of this Agreementr
and carry out its provisions, whether þefore or after the Effective Time"

4,15 Counterparts

This Agreement may be executed i.n any numlrer of counterparts (includìng counterparts by
facsimite) ancl all such counterparts taken together shall be cleenrecl to constihute one and the
sante instrument. The Parties shall be entitlecl to rely upon delivery of an executed facsimile or
sirnilar executed electronic copy of this Agreement, ancl such facsimile or similar executed
electronic copy shall be legally effective to create a valicl and binding agreement between the
Parties.

ITh¿ renminder of thiÊ'pãge lms been intentiouølly lcft l¡h,tnk.l
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IN WIINESS OF l4¡TIICH the Parties have executed this Agreement.

VECTOR TALENT TTOÛDINGS LLC

Ðyr
Name: Andy Fishmån
Title: Nrfanager

SIIAREÍ{()LÞERT:

wsl.EGÀl.l0i5?08100(X) r \l 758974?12

Accepted and agreed to witheffêct fiom the 22n¿

d'ay of February, 2012

Name: Les Rechan

óóeÐLu rl
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VOTING SUPPORT AGREEMENT

THIS AGREEI\{ENT is made as of February 22,2017

AMONG:

The person executing this Agreernent as "the Shareholcler" (the "Shareholde/')

VECTOR TALENT HOLDINGS LLC, a.linrited liability company existing under the
laws of Delaware ('VTH')

RECITALSI

WHEßEAS, in connection wjth an arrangement agreem.ent rlatecl the da.te hereof (the

"A¡rangement Agfeenrent"), VTH is ¡rroprosing to inc'lirectly acquire all of the issued and
outstanding cornrnon shares (the "Comnlon Shares") of Halogen Software Inc. (the

"Company"), sulrject to the terms ancl contlitions set forth in the Arrançment Agreement;

WHEREAS, it is contemplated that the proposed transaction will be effected pursuant fo
a statutory plan of arrangernent (the "Auangement") under the provisìons of the Brciness

Carp ar ntions 
^A¿ 

t (Onta rio) ;

1 ¡HEREAS, the Shareholder is the beneficial owner/ directly or indirecll¡ of the Subject
Shares fisted in Schedule A hereto; and

WHEREAS, tl'ris Agreement sets out the terms and conclitions of the agreenrent of the
Shareholder to abide by the covenants in respect of the Subject Shares and the other restrictions
ancl covenants set forth herein;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good ancl valuable consideration (the receipt and sufficiency of
which are hereby acknowledged) the parties hereto âgree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitíons

Capitalizecl terms used herein and not otherwise defined have the meanings ascribed thereto in
the Arrangement Agreement. ln this Agr:eenrent, inclucling the recitals:

"¿rffiliate" of any Person nle¿ìÌls, at the tinre such cleterrrjnatior-r is being mac1e, any oiher
Person controlling, controlled by or under cotrrr-non control ,,t,ith such first Persot-t, in
eàch case, whether clirectlt¿ or inc'lirectly, anrl "control" ancl any c-lerivation thereol
llìeAns the holclirrg of voting securitìes of anotlrer Person sr-rfficient to elect a majoritrr oI
the boarcl oi directors (or the equivalerrt) of such Persotr;
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"Arrangement Agreenent" nrea¡ls the arrarrgement agreement datecl as of the date

hereof between VTH and the Company, a copy of whiclr has been ¡rrovic'led to the
Shareholdes

"ExpiryTime" has the meaning ascribed thereto in Section 3.1(a);

"Notire" has the meaning ascribed thereto in Sectiorl 4.9; and

"Parti€s" rneans the Shareholder and VTH and "Pãtry" means any one of them.

1.2

"subject Shares" means the Common Slrares listecl on Schedule A anc'l any Common
Shares acquired directly or indirectly by the Shareholder or any of its affiliates
subsequent to the clate hereof, and inclt¡cles all securities which such Subject Shares may
be converted in.to, exchanged for or otherrçise changed i¡rto anrl any Common Shares in
respect of which voting is or ma1, Lreconre subsequent to the date hereof, directly or
indirectly, controllecl or clirecteci, by the Shareholcler or any of its affiliates.

Gender and Number

Any relerence to gender inclucles all genders. Words inrportirrg tlre singular n'unrber orrly

include the plural and vice versa,

1.3 Currenrry

,A.ll references to dollars or to $ are references to Canadian dollars.

1.4 ttreadings.

The division of thís Agreement into Articles, Sections ancl Schedules ancl the insertion of the
recitals and headings are for conr.enient refere¡rce only and do not affect the construction or
interp¡€tâtion of tlris Agreenrent ancl, unless otherwise stated, all references in this Agreenrent

or in the Schedules hereto to Articles, Sections and Schedules refer to Articles, Sections ancl

Schedules of and to this Agreement or of the Schedules in whit-h such reference is made, as

applicable,

1.5 Date for any Action

A period of tinre is to be computect as beginnin.g on the day following the event that begarr the

¡reriod and ending at 4:30 p,m, (Pacific Tirne) on the last day of the periocì, if the last cla1, ef ¡¡"
¡reriod is a business c{ay, or at 4:30 p.m. (Pacific Tirne) orr the next business day if the last day of
the period is not a business da¡'. If the date on rv]rich atry action is required ol permittecl to be

taken under Lhis Agreernent by a Person is not a business day, such action shall be required or
permitted to be taken on the next succeecling dav n,lrich is a business day.

1.6 Governing Law

This Agreement will be gorrernecl bv and interpretecl aud enforcecl ìn accorc-lance with the ìaws
of the Province of Onta¡io anc-l the federal lavvs of Canacla ap¡--rlicalrle therein. Each Party,

irrevocablv attorns alrd submìts to the noll-exclusive jurisdiction of the courts of tl"re Pror¡ittce of
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Ontario and waives objection to the venue of any proceeding in such court or that surch court
provides an inconvenient forum.

1.7 Incorporation of Schedules

rScheciule A hereto, for all prûÈroses hereof forms an integral Frart of this Agreement.

ARTICTE 2
REPRESENTATIONS AND WARRANTIES

2J Representations and Warranties of the Shareholder

The Shareholder represents and warrants to VTH (and acknowledges that VTH is relying on
these representâtions and warranties jn conrpleting the transactions contentplatecl hereby ancl
try the Arrarrgement Agr:eernent) the matters set out belorv:

(a) The Shareholcler, if not a natural person, is a corporation or other entity validl),
existing under the lau,s of the juriscliction of its incorporation.

(b) The Shareholder has the requisite power ancl autltority to enter into and perform
its obligations under thís Agreement. This Agreement has been duly executecl
and deliverecl lry the Shareholder and constitutes a legal, valid and binding
agreement of tlre Shareholcler enÉorceable against it in accordance with its ternrs
subject only to any linritation under lrankruptcy, insolvency or other Laws
affecting the enforcement of creditors' rights generally and the discretion that a

court m¿y exercise in the granting of equitable remedies such as specific
performance and injunction.

(c) The Shareholcler exercises contlol or direction over, and at the Effective Time and
at all tirr-res Lretween the clate hereof and the Effective Time, the Shaleholcler will
control or direct, aìJ of the Sulrject Slrares set forth opposite its name i.n

Schedule A. Other than the Subject Shares, neìther the Shareholder:mr any e[ i¡5
affiliates, beneficially own, or exercise control or direction over any additional
securities, or any securities convertible or exchangeable into any additional
securities, of the Comparry or any of il.s affiliales,

(d) The Sharelrolder is, and inrnrediatell' prior to the time at which the Subject
Shares are acquired by \zTH uncler the Arrangernent will tre, the sole beneficial
o\^,ner of the Subject Slrares, with goocl a¡rd nrarketable title thereto, free anct

clear of all Liens.

(e) The Shareholcler has, ancl irnmeciiatelv ¡rrior to the time at u,hich tlre Sutrject
Shares are acquirecl lry VTH unc-ler the Arrangement, the Shareholcler will
continue te lrave, the sole right to seil and r¡ote or clirect tìre sale anrl voting of the

Sr.tbject Sh;rres set forth o¡-r¡-rosite its ¡lame in Schec-lule A.

No Person has any agreenrent or o¡rtiorr, or any right or privilege (r,r,hetlrer L-ry

law, ¡-',¡s-slnptive or contractrral) t:a¡rable of lreconring an agreenrent or o]rfion, for
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the purcl'rase, acquisition or transter of anv of tl-re Subject Shares or ¿ìny interest
therein or right ihereto.

(g) No consent, approval, order or ¿ruthorization of, or declaration or filing with, any
Person is required to be otrtained by the Shareholde\ any affìliate of the
Shareholclcr or any bcncficial o\4'ncr of thc Subjcct Shares in connection with the
execution ancl delivery of this Agleement by tlre Shareholder and the
performance by the Shareholder of its obligations under this Agreernenl, other
than those which are contemplated by the Arrangement Agreement.

(h) There are no claims, actions, suits, auclits, proceedings, investigations or other
actions pending against or, to the knowledge of the Shareholder, threatenecl
against or affecting the Shareholde.r, any affiliate of the Shareholder, the

beneficial or registered owner of any of the Subject Shares or any of their'
properties that, inc'lividuall,v or in the aggregate, could reasonably be expected to
have an adverse effect on the Shareholder's abilÍty to execute and deliver this
Agreement and to perfornr its obiigations contern¡rlated by this Agreerrrent.

(i) None of the Subject Shares is subject to any proxy, voting trust, vote pooling or
other agreement wìth respect to the r:ight to vote, call meetìngs of any of the
Cornpany's securityholclers or give consents or approvals of any kind, except
pursuant to thìs Agreement,

(,) None of the execution and delivery by the Shareholder of this Agreement or the
completion of the transactions contemplated hereby or the compliance by the
Shareholder with íts obligations hereunder will violate, contravene, result in any
breach ol or be in conflict with, or constitute a default under, Õr create a state of
facts which after notice or lapse of time or both would constitute a clefault undet,
any term or provision of: (i) any constating document of the Shareholder, any
affiliate of the Sharelrolcler or âny beneficìal owner of the Subject Shares; (ii) any
contract to which tlre SharehoJder, any affiliate of the SharehoJcler or any
beneficial owner of the Subject Shares is a party or by which the Shareholder, any
affiliate of the Shareholder or any treneficial ow,ìer of the Subject Shares is
lround; (iii) any judgrnerrt, decree, orcler or' award of any Govern¡nental Ëntìty or
(iv) anY Lau'.

(k) The Shareholder, any affiliate of the Shareholc{er and any beneficial ownet of the
Subject Shares h¿rs currentl1,, and at all times betr,r,een the date hereof antJ tl¡e
Effective Time w'ill lrave, filer'l a[.] reports, if any, requiretl under applicable Larv
in respect of the Subject Shares ancl have otherwise compliecl in all ntaterial
respects with all applicable L¿rw,s in respect ol the Subject Shares,

2.2 Representations ancl Wananties of VTH

VTH re¡rresents and w,alrants to the Slrareholder (and acknovvledges that the Shareholder is
relyìng on these re!rrp5q¡1¡¿¡iorrs anr'l u,arranties in conrpleting the t¡ansactions c<¡ntenrl¡latee"l

hereby) the nratters set out below;
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(a) VTH is a limited liability compan\/ duly orgatrized and validly existing uncler tlre
laws of its jurisdiction of organization and has the requisite corporate ¡rovver and
authority to enter into anc-l perform its otrligations u:rder this Agreement. This
Agreemenl has been cluly executed and delivered by VTH and constitutes a

legal, valicl and binding agreement of VTH enforceable against VTH in
accordance rvith its terms strlrject only to any limitation under barrkru¡rtcy,
insolvency ol other Larvs affecting the enfotcement of creditors' rights generally
and the discretion that a court ma1, exercise in the granting of equitable remedies
such as specific performance and injunction.

(b) None of the exect¡tion and clelivery by VTH of tlris AgreenrenÌ or the co:npliance
by \rTH with its obligations hereunder rvill violate, contravene, result in any
hreach of, or be in conflict with, or constitute a default urtcier. or creâfe â state of
facts which after notice or lapse of time or both woulcl constifute a default under,
any ternr or provision of: (i) any constattng docurnents of VTH; (ii) any contrar:t
to which VTH is a party or lrv which VTH is bound; (iíi) any judgment, decree,

order or awarcl of any Governmental Entity or (iv) any Lalv.

(c) No material consent, approval, orcier or authorization ol or cìeclaration or filing
with, any Covernmental Authority is required to be obtained by VTH in
connection with the execution and delivery of this Agreement, the performance
by il of its obligirlions under tlris Agreenrent arrd the consunr:natjon by VTH. of
tlre Arrangement, otlrer than those which are contenrplated by the Arrangenrent
Agreement.

(ct) There are no clainrs, actiorrs, suits, audits, proceedings, inræsfigations or other
actions pending against, or, to the knowledge of VTH, threatened against or
affectíng VTH or any of their res¡rective properties that, índividually or in the
aggregate, coulcl reasonably be expected to have an aclverse effect o¡r VTH's
respective ability to execute anc'l cleliver this Agreemer:lt and to perfornr its
obligations contemplatecl by this Agreement.

Covenants of the Sh¡reholtler

(a) The Shareholder herehy covenants u¡itlr VTH that fronr the date of this
Agreement until tl're termination of this Agreemen[ in accorclancer w,ith its ternrs
(the "Expiry Time"), the Shareholcier will not, and the Shareholder will ensl¡re
tlrat no beneficial olvner of the Subject Shares will:

r.vithout having first olrtained the pr:ior written consent of VTH, sell,
transfer, gift, assigrr/ con\¡ey, pleclge, hy¡-rothecate, et.rcuntlrer, option or
othenvise dispose of any right or interest in any of the Subject Shares or
enter ìnto any agreenrent, arrarrgenrent, comn'¡itment or unclerstancling
in ccrnnc'ction tlrerervith, other tlran plrrstrant to tìre Arrangenrenl or âl.l

A I tenra li ve lransactiorr,
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(ii) other than as set forth herein, grant or agree to grant any P¡s¡is5 6¡
powers of attorney, deliver any voting instruction form, cle¡rosit an;r

Subject Shares into a voting trust or pooling agreernent, or enter into a

voting agreement, comnitment, understancling or arrangetnetrt, oral or
r¡,ritten, with respect to the voting of any Subject Shares; or

(iiÐ requisition or join in the recluisition of any meeting of any of the
securityholclers of the Company for the purpose of considering any
resolution.

(b) The Shareholder hereby covenants, undertakes and agr:ees frorrr time to time,
until the Expiry Time, to cause to be counted as present for purposes of
establishing quorum and to vote (or cause to be voted) all the Subject Shares

listecl opp-rosite its nanre on Schedule A hereto:

(i) at any meeting of any of the securitvholc'lers of the Cornpany at whicl"r

the Shareholder or any þg¡.¡icial owner of Subject Shares is entitled to
vote, including the Shareholder Meeting; anc"l

(ii) in any action by written consent of the securityholders of the Compatry,,

in favour of the approval, consent, ratification and adoption of the Arrangement
Resofution and the transactions contemplated by the Arrangement Agreenrent
(anct any actions required for the consunrmation of the bransactions

conternplated by the Arrangement Agreement). ln connection with the
foregoing, subject to this Section 3,1(b), the Shareholcler hereby agr€es To deposit
and to cause any beneficial owners of Subject Shares to deposit a proxy/ or voting
instruction fornr, as the case may tie, duly conrpleted anc{ executed in respect of
all of the Subject Shares as soon as practicalrle follor.t,ing tlre mailins of the

Cornpany Circulal and in any event at least 10 calenclar clays prior to the

Shareholcier Meeting and as far 1n aclvance as ¡;racticable of ever)/ adjournnrent
or postponement tlrereof, voting all the Subject Shares in favour of the

Arrangement Resolution and any resolutions approving, consentitrg to, ratifying
or adopting the transactions corrtenrplated by tlre Alranger¡ent Agreenrent (and

any actions required for the consummation of the transactions conternplated by

tlre Arrangement Agreement), The Shareholder hereby agrees that it will not
take, nor perrnit any Person on its behalf to take, any action to withcirar,r', amencl

or invaliclate any proxy or voting instruction fortn cleposited ¡rursuant tcl this
Agreernent notwithstancling an,v statutor,v or other rights or otherwise rt,hiclr the

Shareholcter might have unless this Agreement has at such tinre been prreviously
termirrated in accorclance u¡itlr Section 4.1.The Shareholcler r,vill provide r:opries of
each such proxy or voting instruction form referred to abr-¡r,e to VTIJ at the

adclress below concurrently with its cleliver¡' as Lrrovi¡-1ed for above.

(c) The Shaleholr-ler hereby revokes ancl will take all steps necessar\¡ to effect the
revocation of any a¡rcl all ¡rrevious proxies granted or voting instrr-¡ction fornrs or
other voting clocumerrts delivered that ntay r:onflict or be inconsiste¡rt with the
nr¿ltlers set forth irr this Agreenrent and the Shareholc'ler ¿ìgl'ees lrot tc¡, clirectly or
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indirectly, grant or cleliver arry other proxy¡ polver of attorney or voting
instruction fornr with respect to the natters set forth in thìs Agreement except as

expr:essly required or permittecl by tltis Agleenrent.

(d) The Shareholder hereby covenants, undertakes ancl agrees from tinre to time,
until the Expiry Timc, to cause to be countcd as 1-rrcsetrt for prurposcs of
establishing quorun'ì anel to vote (or c¿ìuse to be voted) the Subject Shares against
any proposed action by the Company, any Shareholder, any of the Cornpany's
Subsidiaries or arÐ/ other Person: (i) in respect of any Acquisition Proposal or
Superior Proposal or other merger, take-over bid, amalgamatiotr, plan of
arrângement, business,conrbination, reorganization, recapritalization, dissolution,
liquiclation, r,r'incling up or similar transactiot'r involving the Company or any
Subsirliary of the Company, other than the Arrangemerrt; (ii) which r.r'ouk1

reasonably be r:egarded as heing clirectecl torvarrls or likely to prevent, c{elay or
reduce the likelihoocl of the successful conrpletion of the Arrangement, Írrclucling
without limitation any amendnre¡rt to the articles or by-laws of the Company or
arry of its subsidiaries or their respectir.e corporate structures or capitalization; or
(üi) any action or agreement that woulcl restút in a Lrrearh of any representation,
wamanty, covenant or other otrligation of the Company uncler the Arlangenrent
Agreement if such breach requires securityholcìer approval.

(e) Tlre Shareholder herehy covenants, undertakes and âgre€s, in the event that any
transaction other than the Arrangement is presented for approval of, or
acceptance by, the Shareholders, whether or not it may be recommended by the
Board, not to clirectly or indirectly, accept, assist or otherwise further the
successful cornpletion of such transactjon or purport to tender ol deposit into
any such transaction any of the Su$ect Shares, and, in the event the Boartl makes
a Change in Recornmendation, the Shareholder u'ill, il rryhen and in the manner
requested lry VTH, publicly affirm its comnrjhmeut to vote jn f¡rvour of the
Arrangement.

Until the Expiry Time, the Shareholder will not, ancl will ensure that its affiliates
do not, directly or indirectly, througlt ¿1ny officer, director, employeø
re.presentative or agent or" otlrerwise:

(i) solicit proxies or become a participant in a solicitatìon in opposition to
or competition with VTH in connection with the Arratrgernen!

(ii) assist än1r p.rro,r in taking or planning any action that ro¡or¡ld compete
rvitir, restrain or othenvise serve to interiere r,vith or inhibit V]-H in
connection with the Arrangernent;

(iii) act jointl;r or in concert with otlrets witìr res¡-rect to voting securìties of
the Conrçrany for the prrrpose of op¡rosing or com¡reting u,itl'r VTH in
connection with the Arrangement;

(iv) solicil, initiate, encorrrage or otlrern'ise krrou'il-rgly iacilitate, (inclLrdirrg
lry rvay of furnislring or providing copies of, .rccess to, or clisclosure of,

(Ð
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any confidetìtial information, properties, faciìities, books or records of
the Conrpany or an,v Subsidiarv or entering irrto any form of agteement,
alrange¡rent or understanding) arry ìnquir¡,, proposal or offer that
constitutes or may reasonably be expectecl to constitute or lead to, an
Acquisition Proposal (other than an Acquisition Ploposal made by VTH
or an affiliate of VTH pursuant to the Arratrgemerrt Agreement);

(v) participate in any cliscussions or negotiations with arry Person (other
than VTH) regarding any inquiry/ proposal or offel that constitutes or
may reäsonably lre expected to constitute or: lead to an Acquisition
Proposa!

(vi) acce¡rt or €nter into, or prublicly propose to acce¡rt or enter ìnto, any
letter of intent, agreement, affarìgenrent or underslancling related to
any Acquisitjon Proposal (otlrer than an Acqtrìsitiorr Proposal made by
VTH or an affiliate of \¡Tl-l pursuant to the Arrangernent Agleement);
or

(vii) cooperate in any way wjth, assist or participate irU knouringly
encourage or otherrvise facilitate or encourage any effort or attempt by
any other Person to do or seek to do any of the foregoing.

(g) The Shareholder will nob, and the Shareholder will ensure that no berreficial
owner of Subject Shares will, (i) exercise any clissent rights Ín respect of the
Arrangemenb or (ii) take any other action of any kind that would reasonably be
regarc{ed as likely to aclverseb, affect, recluce the success of, nraterially detay or
interfere with the completion of the Arrangement or the transactions
contemplated by the Ar:rangernent Agreement.

(h) The Shareholcler will, ancl will cause eaclr of its affiliates bo, ilnmetliately cease

and tenninate, and cause to be ter¡ninatecl/ arly solicitation, ertcouragernent/
discussion, negotiations, or other activities commenced prior io the date of this
Agreement with any Person (other than VTH) witli respect to any inquiry,
proposal or offer that constitutes, or n'ìay reâsortably Lre expectect to constitute or
lead to, an Acquisition Proposal.

(i) At the request of VTH or the Company, the Shareholcler will, ancl will cause its
applicable affiliates to, use all conrnrercially reasonable efforts irr its capacity, and
their capacities, as a Shareholcler to assist tlre Conrp;rnv ancl VTH to successfully
cornplete the Arrangement and the other transactjor.rs contenrplatecl by the
Arrangement Agreement anct this Agreement, including without limitation
cooperatirrg with VTH anc'l the Companv to nr¿rke all requisite regulatory tÌlings,
provicled that the Shareholder shall not be obligated to incur any expense in

¡rrovicling surclr cooperation, irrcluding b1' partici¡-ratirrg in anv claim, action, suit,
proceeding or inr¡estigation whether civil, crinrinal, ar--lministrative, or
irrvestigatÌve (eaclr a "Proceeding"), unless V'f Fì reinlburses tlre Shareholcler for
such expenses.

\\,sl.l ;( iÀ1. 0l--i 7{ rN' 0illl) | I 75¡i97.11 vl
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0) The Shareholcler hereby consents to:

(Ð details of this Agreerrrerrt being set out in any press release, ínforuration
circular, incltrciing the Con-rpany Circultrr, and court clocuments
produced by the Company, VTH or any of their respective affiliates in
connc.*tion with thc transactions contemplatcd by this Agrcement and
the Arrar"rgenìent Agleement; anc'l

(ii) tl'ris Agreenrent treing macle publicly available, including by filing ou
the System for Electronic Document Analysis a:rd Retrieval (SEDAR)

operated on behalf of the Securities Authorìtìes.

(k) Except as required by Law or applicable stock exchange requirernents, the
$lrareholtier will not, anc{ will ensure t}rat its affiliates do not, make any public
announcement or statements with respect to the transactit¡ns contemplateel
herein oî pursuant to the Arr:angenrent Agreement without the pr:ior written
approval of VTH.

3,2 Alternative Transaction

In the event that, in lieu of or in conjunction with tlre Arrangenrent, VTH seeks to complete the
acquisition of the Shares other ihan as contempiatecl try the Arrangement Agreement on a basis
that: (a) provides for economic terms which, in relation to the Shareholcier and its affiliales
which beneficially own Subject Shares, on an after-tax basis, are at least equivalent to or better
than those conternplated by the Arrangement Agreement; and (b) is otherwise on terms and
conditions not materially more onerous orr the Shareholtler arrtl its affiliates whiclr beneficially
own Subject Shares than the Arrangement (any such transaction, an "Alter$ative Transaction"),
then the Slrareholder shall, during the term of this Agreement, upon request of VTH, support
the completion of such Alternatir¿e Transaction in the same marìner as the Arrangement in
accorda¡rce with the terms ancl conditions of this Agreenre:rt, includìng by (l) clepositirrg or
causing the cleposit of its Subject Shares into an Altern¿ltjve Transaction conducted by way of a
take-over bid made by VTH or an ¿rffiliate of Purchaser and not withdravr,Íng them; andf or
(ii) voting or causing to be votcd all of the Subjcct Sharcs in favour ol ancl not clissenting or
abstaining fiom, such Alternative Transaction pr:oposed by VTH anct, in the event of any
proposed Alternative Transaction, tlre refelences in this Agreement to the Arrangement shall be
deemecl to be changed to "Alternative Tralrsaction" allcl all tenns, cot enants, representations
and warranties of ihis Agreement shall be and shall be deemecl to have treen made in the
rìontext of the Altern¿rtive Tra;rs¿lction.

ARTICLE 4
GENERAL

4.1 Termination

This Agreenre¡'rt will terminate and be of no f urther force or efiect upon the earliest to occur oi

(a) the nrr-ttual agreemetrt in writtng ol'tire P¿lrties;

\\'51.1 ( i/\l l)?--iltrtì t)t[.x) I 175s.)?1]r'l
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(b) written notice by the Sharel'rolcler to VTH if:

(i) subject to Section 4.3, any representåtion or \ /amânty of VTH under this
Agreement is untrue or incorrect in atry nraterial respect;

(ii) without the prior written consent of tlre Shareholclel, there is any
decrease or change in the form of Consjderation set out in the
Arrangenrent Agreement; or

(ii| subject to Section 4.3, \IIH has not cornplied itr atry ¡naterial r:espect

with any of its covenanbs contailred herein;

provicted that at the time of such termination, the Shareholcler is not in material
default in the perfornrance of its obligatiorrs untier Lhis Agreemenf

(c) written notice by VTH to the Sha¡:eholcler if:

(i) subject to Section 4.3, any representation or warranty of the Shareholder
under this Ag:reernent is untrue or incorrect in any material respect; ol

(ij) the Shareholder has not comprlietl in any material respect with their
covenants con tained hereirr;

provided that at the time of such ternrination, VTH is not in material default in
the performance of its obligations uncl.er this Agreement;

(d) the acquisition of the Subject Shares by VTH; ancl

(e) ternrination of the Arrangement Agreement.

4.2 Time of the Essence

Time is of the essence írr this Agreement.

4"3 Notice and Cure ?rovísions

(a)

(b)

\\rsl Ir( iÀl '0?5?lilì 0f rr}l) I l75fi97j2rl

Each Party will give prompt notice to the other of the occurrence, or failure to
occur, at any tinre from the clate hereof until the tennination of this Agreement of
any event or st¡¡te of facts rryhich occurrence or failure rryouìd, or n'ould be likely
to give rise lo a riglrt of termilration by the other l)arty pursuant to Seciions 4.1.(b)

or 4.1(c). Notification provided under this Section 4.3 r¡,ill not affect the
representations, warranties, co\¡enar'ìts, ergreernents or obligations of the parties
(or renreclies uzitlr respect thereto).

The Shareholder rray not exercise its right to tenninate this Agreement pursuant
to Sections 4.1(b)(i) or 4.1(b)(iii) ancì VTH rnay not exetcise its right to ternrinate
this Agreenrent pursuant to Section 4.1(c) r,rnless tlre Party seeking to terminate
the Agreenrent delivers a vvritten notice to tlre otl-rer Party specifying in
reasonat'rle detail all breaches of covetrants, re¡rresentations and warranties or
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other matters rvhich the Partv delivering suclr notice is asserting as the basis for
the termìnation right. lf anv such notice is delivered prior to the Companv
Meeting prorridec{ that a party is proceeding diligently to cure such m¿rtter ancì

such matter is capable of being cured, no Party may exercise such termination
right until the earlier of (a) two business days prior to the Company Meeting,
ancl (b) the c{ate that is l0 business days following receipt of such notice by the

Partv to whom the notice n,as cleliverecl, if such matter has not been cured by
such date, If any such notice is delívered after the date of the Con"rpany Meeting
provicled tlrat a Partv is proceeding diligently to cure such matter and such

nratter is capalrle of beirig cured, no Party rnay exercise such termination right
until the date that is 10 business days following receipt of such notice by the

Party lo'r,r,hom the notice was delivered"

Effect of Ternrinatíon

lf this Agreen.rent is tenninatecl i¡r accordance with the provisions of Section 4.'1, no Party will
have any further liability to ¡rerfornr its obligations uncler this Agteement except as expressly
corrtemplatecl by this Agreement, and provided that neither the ter¡nination of this Agreement
nor: anything containecl in Section 4.1 n,ill relieve any Party from any liability for any breach hy

it of this Agreement, inclucling fronr any inaccnracy in Íts representations and warranties ancì.

any non-performance by it of its covenants made herein.

4.5 Equitable Relief

TTre Parties agree that irreparable harm would occur for which money damages would not be

an adequate remedy at law in the event that any of the prorrlsions of this Agreement wÉr'e not
performecl in accordance with tlieir specific ternrs or were otherwise breachecl.It is accordingly
agreed that the Parties shall be entitlecl to injunctive and other equitable relief to prevent
breaclres of this Agreement, ;rncl to enforce compliance with the terms of this Agreement
'withotrt any recluirement for the securing or" posting of any bond in connectio¡r with the

obtaining of any such injunctive or other eq.uitable relief, this being in addition to any otl-rer

remedy to whicli tlre Parties ma¡r þs errtitled at law or in equity,

4"6 Fiduciary Duty

If the Sharel'rolder or any securityllolcler, director or officer of the Shareholder or any of its
affiliates is also an officer or a ciirector of the Conrpany, nothing hereÍn shall restrict or Iimit
sr¡ch Persr-rn from taking anv action reqrrirecl to be taken in the discharge of his or lrer ficluciar-\'

duiv as a clirector or officer of tlre Comparrv or that is otherwise pernrittecl by, anc{ dotre in
compliance witl'r, tlre terms of the Arrangement Agreentent, provided that the Shareholcler

agrees and acknovvledges that this Agreenrent may not be terminated by the Shareholder in the

er¿ent of a Superior Proposal and the performance of such c{uties as ¡ clirector or off.icer nray not
irn¡ract the 5hareholcler's obligatiorrs uncler t)ris Agr:eelnent, irrclutling Article3, or otlrert¡rise

errtitle the Shareliolcler to tennirrate this Agreement in the er¡ent of a Superior Proposal. VTH
further herelrr- agrees that the Shareholcler is not nraking any ¿g¡uutt',ent or understarrcìing
herein in an1, ca¡'racity otherthan in ìts capacity as Sharelrolcler.
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4.7 Waiver; Amendment

Each party hereto agrees and corrfirrns that any ¡rrovision of this Agr:eement mây be amended
or waived if, ancl only if, such amendme¡rt or waiver is in writing and sigrred, in the case of an

amendment, by all of the Parties or in tl're case of a waiver, by the Party against whom the
waiver is to be effective. No wair¿er of any of the provisions of this Agreernent rvill constitute a

waiver of any otlrer provision (wlrether or not similar). No waiver wìll be binding unless

exÊcutecl ìn writing by the Party to be bound by the waiver. A Party's failure or elelay in
exercising any right under this Agreement will not operate as a waiver of that right, A single or
partial exercise of an¡, rìght will not preclude a Party from any other or further exercise of that
right or the exercise of any other right, No waiver of any of the provisions of this Agteement
rçill be deemed to constitute a waiver of any other provision (whether or not similar).

4.8 Entire Agreement

This Agreement constitutes the entire agreement a¡nong tlre Parties witlt respect to the subject
matter hereof and supersedes all prior agreements and unclerstandings among the Parties with
respect thereio.

4.9 Notices

Any notice, consent or approvâl required or permitted to be given in connection with this
Agreernent (each, a "Notice") will be in writing and will be sufficìently given if cìelivered
(wlrether in person o¡' other personal method of delivery), or tÍ sent by prepaid overnight
coutier:

(a) if to VTH:

c/oVector Capital
One Market Street
Steuart Tower, 23rc-l Floor
San Francisco, California 94705
Attention: David FÍshman, Managing Director
Facsimile: 415-293-5100

with a co¡ry to:

Stikernan Elliott LLP
5300 Comnrerce Court \A¡est

199 Bay Street
Toronto, Ontario lv.Isl 189
Attention: John Ciardullo
Facsinrile: (116) 869-5235

\\'Sì f:(j;\l 01.Íilrii 0lllX)l 175¡i')?-lltl
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with a copy to:

Paul Hasting LLP
55 Second Street
24th Floor
San Francisco, Califomia 94105
Attention: Steve Camahort
Telephone: (a15) 856-7000

(b) if to the Shareholder, at the atldress set forth in Schedule A.

Any notice or other comnrunication ís deemed to be given and received (i) if sent b1, personal

clelivetry or s¿ìme day courier, on the date of delivery if it is a business day ¿¡¡1 the delivery lviìs

made prior to 4;00 p.m. (local tinre ir:r place of receipt) and otherwise on the next business diry,
(ii) il sent by overnighl courier, on the next business day, or (iii) if sent by facsimile, on the
business dav following the ciate of confirmation of transmission by the originatìng facsirnile, A
Party rnav change ìts acldress for service fronr tirne to time by providhg a notice itr accordance

with the foregoirrg. Any subsequent notice or other communication must be sent to the Party at

its changecl adcl¡ess. Any element of a Party's address that is not specifically changerl in a notice

will be assumed not to be changed. Sencling a copy of a notice or other communication to a
Party's legal counsel as contemplated above is for information purposes only and cloes not
constitute delivery of the notice or other conrmunication to thaf Parfy. The failure to send a

copy, ef a notice or other communication to legal counsel does not invalidate delir¡ery of that
notice or other communication to a Party.

4.10 Severability

lf anv provision of this Agreement is determined to be illegal, invalid or unenforceahle by an

arbitrator oÍ arì)/ court of competent jurisdiction, that ¡rlovision wiil be severecl from ihis
Agreenent ancl tire remaining ¡rrovisions shall rernain in full force an.cl effect. U¡ron sucìr

detenninatjon that any term or other provision is invalid, illegal or incapable of being enforced,

the Parties shall negotiate in good faith to modify this Agreerrrent so as to effecf the original
inteni of the Pa¡ties as closely as possible in an acceptable manner to the end that the

transactions conternpliltect hereby are f ullrilled to the fullest extent possible,

4,77 Successors and Assigns

'fìre provisìons of lhis Agreerlrent n'ilI tre Lrincling upon anrl eTìure to the benefit of the parties
heleto ancl their respective successors arrd permitted assigns, ¡rrovided that tro parfy nr¿y

assign, cìelegate or otherwise transfer any of its rights, interests or obligatlons urrder this
Agreement n,ithout the ¡rrior written consent oÊ the otlrer parties hereto, provicleil that VIH
nray assign all or ¡-rart of its riglrts under tlris Agreenrent to, and its obligatiorrs ttncier thjs

Agreenrerrt ntay be assur¡recl by, any of its affiliates, provicleci that if such assigtrment arrcl/or
assum¡rtion takes 1'rlace, VTH shall continue to be liable joint ancl sevelally rvith such affiliate
for all of its olrligations hereunc{er,
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4.12 Expenses

Ëach Party will pay all costs and expenses (includirrg tlre fees and disbursements of legal

counsel a¡rc'l other advisers) it incurs in connectio¡r with the negotiation, pleparation ancl

execution of this Agreement and tlte transactions contemplatecl by this Agreenrent provided
tl'rat each party (the "breaching party") shall pay the fees and disbursements of legal counsel to
another party (the "non*breäching party") to the extent relateti to any ProceedÍngs brought by a
non+reaclìing party to enforce tl'ris Agreement as a result of a breach of any provision of tl'tis
Agreement by the breaching party.

4,13 Independent Legal Advlce

Each of the parties hereby acknowledges that it has been afforded the opporiunitv to obtain
inclepenclen.t legal advice and confirms by the execufion and clelivery of this Agreenrent that
they have either clolre so or waived tlreir right to do so in connectiou with the etrtet'ing into of
this Agreement.

4.L4 Further Assurances

The parties hereto rvill, wjth reasonable cliligenc.e, do all thirrgs ancl provicle all st¡ch reasonable

assurances âs ¡11ây be requirecl to consummate the transactions contemplatecl b), this
Agreernent, and each party will provide such further documents or instruments required by the
other party as may be reasonably necessary or desirable to effect the purpose of this Agreement
and carry out its provisions, whether before or after the Effective Time,

4"15 Counterparts

This Agreen'rent may be executed in any number of counterparts (including counterparts by
facsimile) ancl all sucl'r counterparts taken together shall be cleemed to constifute one ancl lhe
sanrc instruntent. The Parties shall be entitled to rely upon cleli.very of an executed facsjmile or
sinrìlar executed electronic copy of this Agreement, and such facsimìle or similar executed
eler:tronic copv slrall be legally effective to create a valid and binding agreernent between the

Parties.

IThc remainder of this page lms been ít¡tentìonallv left blnnk.J
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fN WTTNESS OF WHICFI the Palties have executed this Agreement,

I'URCHASER: VÊCTON TALSNT HOTDINGS LLC

"Andy Fishman"
Ñam¿r Andy Fishman
Title Manager

SHARETIOLÐER: Accepted and agr.eed to with effect fiom thë, 22"d

eia¡rof Februry,2A7.?,

"Pete Low"
Name: Pete Low

\\rSl.lG¡\I.',0?.570lli00m I I 758974?t2
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Pete Low Vesttrì: Nit
Nil

Vc'sled: Nìl
Unvested; 4il00

Add¡ess for Notice:
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