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CONVEYANCE AND DISSOLUTION AGREEMENT

CONYEYANCE AND DISSOLUTION AGREEMENT (this “Agreement™}, dated as of July 1,
2016, among NASDAQ CORPORATE SOLUTIONS CANADA ULC, a British Columbia unlimited
fahility company (the “Limdted Partner”), FARM CHURCH HOLDINGS ULC, a Brizish Columbia
undimited  liahility company (the “General Partuner” and together with the Limited Partoer, the
“Partners™), and MARKETWIRED L .P., an Ontario imited parinership {the “Partnership™;

WHEREAS, the Limited Partner is the sole limited partner of the Partnership and the Geweral
Partoer is the sole general partner of the Partnership;

AND WHEREAS, the General Partner wishes to transfer the Partnership Interest (as defined
heren} and the Shave Enterests {as defined herenn} to the Limited Partner;

AND WHEREAS, the transfor by the General Pariner of the Pavtneeship bterest to the Limited
Partner shall cause the dissolation of the Partnership;

AND WHEREAS, the Limited Pariner wishes to carry o# the business of the Partership as a sole
propeictor in accordance with subsection 98(35} of the Income Tax Act {Canada);

NOW, THEREFORE, w considevation of the mutsal covenants and agreements contained herein,
the parties hereto covenant and agree as follows:

i INTERPRETATION
i1 As used in this Agreement, the terms listed in this Section .1 shall have the respective meanings

set forth below:

“Agreement” shall have the meaning set forth in the preambie hereto;
“Effective Date” meaus July §, 2016;
“Effective Time™ means 1(:(0 a.m. {Eastern Time) on the Effective Dute;
“(General Partner” shall have the meaning set forth in the preamble hereto;
“GP Unil”™ means one general partaceship unit o the capital of the Partnership;
“Limited Partner” shall have the meaning set forth in the preamble hereto;

“Marketwired UK Share” means 1 Class B Ordinary Share in the capital of Marketwived UK
Limited:

“Partners” shall have the meaning set forth in the preamble hereto:
“Partnership™ shall have the meaning set forth in the preambie hereto:

“Partnership Agreement”™ means the amended and restated limited partnership agreement of the
Partnership dated Janeary 1, 2015, as amended from time to tme!
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“Partnership Interest™ means all of the General Partaer's tiderest in the Partnership, consisting
of the GF Unit, i#ts Capital Contributios (as defined in the Partnership Agreement) and its rights
and entitlement as a partiiey of the Partnership pursuant to the Partaesship Agreement:

“Partnership Obligations” shall have the meaning set forth in Section 3.2;
“Partnership Property” shall have the meaning set forth in Section 3.1;

“Patents” means the patents and patent apphications listed in Schedule B annexed hereto;
“PRC Holdco Shares™ means 100 Class B Shares it the capital of 2157971 Ontario Ltd.;

“Share Interests™ roeans all of the General Partsier’s tnterest ju (i) the PRC Holdeo Shares, (1)
the Marketwired UK Share, and {iii} the US Holdco Shares;

“Trademarks™ means all the trademarks worldwide the Partnership applied for, registered, vsed
of licensed the use of, including bat not limited o the trademacks lsted in Schedole € annexed
heret;

“Rights in the Patents™ means the entire and exclusive right, title and interest everywhere
throughout the world in the Patents and thelr improvements, in related patent application(s) and
patent(s), nclading  all  divisions, commnuations,  remewals,  reissues,  reexamjuations,
confintations-in-part and extensions thereof, includiag the right to sue for damages occurring
before the Effective Date, with all the rights, powers, privileges and advantages in anywise
arising from or appertaining therato, and the right to claim priority based on the {iling date of said
application(s} and based on the filing date of any provisional application of which said
application(s) claims the benefit under the International Conventioe for the Protection of
Industrial Property, the Patent Coopevarion Treaty, the European Patent Convention. aud all other
treaties of like purposes;

“Righis in the Trademarks” yoeans any and all rights, title and joterest in and to the Trademarks
everywhere throughout the world, however depicted, and to the goodwill attached to such
Trademarks, and the Pactnership's cights to apply for and the prividege of applving for, obtaining
and maintaining registration of said Trademarks, including any proceedings of any namwe in
accordance therewith, and the privilege of maintaming registration of such Trademarks, including
any proceedings of any nature w accordance therewith, the same o be held and enjoyed by the
Limited Partner, as fully and completely as by the Partnership had this Agreenment not been nade;
an

“US Boldeo Shares™ means §79 Class B Shares in the capital of MW Holdeo (2006) Toc.

12 The words “heveof” and “herain” and words of stmilar inport, when wsed in this Agreement,
£

shall refer to this Agreement as a whole and not to any particular provision of this Agreement,

and Section references are to this Agreement unless otherwise specified.

13 In this Agreement, words in the singular include the plural and vice-versa and words in one
gender include all genders.

1.4 The headings of the several Sections of this Agreement are inserted for convenience only ad
shall not in any way affeat the wmeaning or construction of any provision of this Agreement,
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4.1

INIFAR0ACOLYIGTRIS -

All statements of or references to dollar amounts in this Agreement are to Canadian cugtency.

Unless specified otherwise, reference i this Agreement to a statute refors to that statute as i may
be amended, or o any restated or successor legistation of comparable effect.

TRANSFER OF THE PARTNER INTEREST AND SHARE INTERESTS

Effective as of the Effective Time, the General Partner hereby sells, assigns, fransfers and sets
over 1o the Linuted Partuer and the Linuted Partace beveby purchases from the General Pactier,
the Parinership Bxerest and the Share Interests, in consideration of the payment by the Limited
Partner of the sum of - which amount shali be allocated in aceordance with Schedule A
and payable by way of promissory note issued by the Limited Partner to the General Partner.

DISPOSITION

Effective ax of the Effective Time, the Pactnership shall be deemed 1o have disposed of all right,
title and interest in and o all property, assets and undertaking, whether real, personal or
mtangible, of every kund and description whatsocver held by the Partnership tnnediately before
the Effective Time (the “Partaership Property™), including but not limited to the Rights in the
Patents and the Rights in the Trademarks, and the Limited Partner shall be deemed to have
received all right, title and istecest o and to the Partpership Property in full satsfaction as
proceeds of disposition of its interest in the Partnership and hereby surrenders such partaership
interest in consideration thereot,

All indebtadness, liabilities and obligations of the Partnership of any nature whatsoever, whether
absolute or contingent and whenever arvising (the “Partnership Obligations™) will be satistied
and discharged from the Paginership Property. In the event the Partnership Property is
msufficient for such purpose, the remaining Fartnership Obligations shall be paid and discharged
by the Limited Partner.

The Parsmership hereby irrevocably constitutes and appetnts the General Partner as the true and
Imwiul attorney of the Parthership for and in the name of the Partneyship with full power of
substitution, o file all tx returns and make and file all clectiony in connection therewith and to
do and execute all acts, matters and things whatsoever necessary to fully complete the
trausactions conmtemplated heretn, The foregoing power of attoraey s granted by the Partaeyship
to the Ceperal Partner in conternplation of the dissolution of the Partoership under the provisions
of the Partnership Agrecment and the foregoing power of attormey, being coupled with an
interest, shall not be revoked by the dissolution of the Partnership or be otherwise revoked.

DISSOLUTION OF THE PARTNERSHIP
The Partiters agree:
{ay to tarminate the Partnership Agreemontt in accordance with the torms of this Agreement

and that the provisions of this Agreement shall supersede any provision of the Partnership
Agresment which 3s inconsistent with this Agreement;
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{h} that the Partnesship will automatically dissolve and cease to exist effective as of the
Effective Time, without the requirement of any further action, however a declaration of
dissolation shall be filed so that the Parmership s strack from all applicable registries;

{c} that immediately following the dissolution of the Partnership as of the Effective Time, the
Limited Partuer shall continue, using the Partnership Property, the business carvied on by
the Partnership price to the BEffective Time, sach that the provisions of subsection 98{3) of
the ncornse Tax Act (Canada) shall apply in respect of the dissohution of the Partuership
and the deemed distribution of the Partnership Property by the Partnership to the Limited
Partner; and

() the Partnership and the Linuted Partier shall jointly execute clections under subsection
167(1) of the Excise Tax Act (Canada) and snder section 75 of the Act Respecting the
Quebec Sales Tax in the form preseribed for such purposes such that the deemed
distribution of the Partnership Property by the Partnership to the Limited Partaer shall
take place without payment of any goods and sarvices tax ("GST™), harmonized sales tax
CHST™ or Quebec sales tax (CQST™) The Limited Partner shall file such elections on or
before the filing dee date for the Limited Partner's GST/HST and QST rewnns for the
repocting pariod during which the Effective Time occurs.

MISCELLANEOUS

Each pasty to this Agveenent shall, at ifs own expense, do and exccute, or arrange for the doing
and executing of, each necessary act, docoment and thing reasonable within its power and as
may be reasonably requested of it to miplement this Agreement.

Any provision of this Agreement which 1s prohibited or ancuforesabie 1o any jucisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability withoust
mvalidating the remaining provisions bereod, and any such prohibition or unenforceability in any
Junisdiction shall not mvalidate or cender anenforceable such proviston 1 any other pgisdiction.

This Agreement will be govented by, and interpreted and enforced in accordance with, the faws
in force wn the Provisce of Ontanio (exclading any vule or principle of the conflict of laws which
might refer such nterpretation to the laws of another jurisdiction). Each Party wrevocably
submits to the non-excluosive junsdictton of the courts of Ontarlo with respect to any matter
arising hereynder or related hereto.

This Agreement will enure to the benefit of and be binding upon the Parties and their respective
specessors and assigns,

Aty waiver of, or conset to depart from, the requirements of any provision of this Agreement
will be effective only if it is in writing and signed by the party givisg i, and only in the specific
nstance and for the specific purpose for which it has been given. No failure on the part of any
party to exercise, and no delay in exercising, any vight under this Agreement will operate as a
waiver of such right. No single ov partiai exercise of any such right will preclude any other or
further exercise of such right or the exercise of any other right.
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5.6 This Agreement may be executed in any number of counterparts, and by the parties hereto on
separate counterparts, each of which when so executed and delivered shall be an original, bat all
of which shall together constitute one and the same fostrument. Delivery of an execuated
counterpart by facsimile or electronic transnssions shall be as effective as dehivery of an
original executed comterpart.

{Signature Page to Follow]
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Step6 &7

N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their proper and duly authornzed officers as the day and year first written above.

- *\\ . |
‘BQ‘ Z

33 .
Name: Stacie Swanstrom
Title:  Director

FARM CHUJ

By ¢ B> -
Name: Stacie Swanstrom
Title: Director

MARKETWIRED L.P., by its geseral partrer,
FARM CHUREH HOLDINGS Y
N /

e —

Name: Stacie Swanstrom
Title: Director

{Careveyance and Dissolution Agreement] PATENT
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SCHEDULE A
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SCHEDULE B
Patents

SYSTEMS AND METHODS FOR CONTINUOUS 1L.S.AL Q173072014 £1/933434
ACTIVE DATA SECURITY

SYSTEMS AND METHODS FOR CONTINUOUS US.A. 012972013 608,074
ACTIVE DATA SECURITY

SYSTEMS AND METHODBS FOR CONTINUOUS WG Q372972015 PCTICAZOLIS03G
ACTIVE DATA SECURITY 03
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