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PACIFIC INSIGHT ELECTRONICS CORP.
August 28, 2017
Dear Securityholders of Pacific Insight Electronics Corp.:
You are invited to attend a special meeting (the “Meeting”) of the Securityholders of Pacific Insight
Electronics Corp. (“Pacific Insight”) to be held at the Metropolitan Hotel Vancouver, 645 Howe
Street, Vancouver, British Columbia V6C 2Y9 at 10:00 a.m. (Vancouver time) on Tuesday,
September 26, 2017.
The Arrangement and Premium Cash Payment
At the Meeting, you will be asked to consider and vote upon a proposed statutory arrangement
under the Business Corporations Act (British Columbia) (the “Arrangement”) upon completion of
which holders of Pacific Insight common shares (the “Shares”), holders of Pacific Insight options
(the “Options”) and holders of Pacific Insight warrants (the “Warrants”, and together with the
Shares and Options, the “Securities”) will receive, in exchange for each Share, or Share issuable
under the Arrangement in respect of Options or Warrants held, $18.50 cash as consideration (the
“Cash Payment”). Under the Arrangement, Options and Warrants will be automatically converted
into Shares on a cashless exercise basis.
The Cash Payment represents a premium of 76% based on the closing price of the Shares on the
Toronto Stock Exchange (“TSX”) on July 31, 2017 and a 79% premium based on the 20-day TSX
volume weighted average price of the Shares on the TSX ending on July 31, 2017, the day prior to
the announcement of the Arrangement.
Board Recommendation

All of the directors and senior officers of Pacific Insight and other senior employees, holding in
aggregate 2,770,505 Shares (on a fully-diluted basis), representing approximately 35.6% of the
votes which may be cast by Securityholders at the Meeting, have entered into agreements with
Methode to vote in favour of the Arrangement.
After careful consideration, the board of directors of Pacific Insight (the “Board”) has concluded that
the Arrangement is in the best interests of Pacific Insight and is fair to Shareholders, and has
unanimously approved the Arrangement and authorized its submission to the Shareholders and the
Supreme Court of British Columbia for approval.
Accordingly, the Board unanimously
recommends that the Shareholders vote FOR the Arrangement. The Board made this
recommendation after taking into account the Cash Payment, the unanimous recommendation of the
special committee of the Board, and the opinions of KPMG LLP and Fort Capital Partners, financial
advisors to the Special Committee and the Board respectively, as to the fairness, from a financial
point of view, to the Shareholders, of the Cash Payment to be received by Shareholders pursuant to
the Arrangement. The fairness opinions were delivered on August 1, 2017 and the full texts thereof
are attached as Appendices C and D to the Management Information Circular.
Required Approval
The Arrangement must be approved by (i) at least two-thirds of the votes cast at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting, (ii) at
least two-thirds of the votes cast at the Meeting by Securityholders, present in person or represented
by proxy and entitled to vote at the Meeting, voting as a single class, and (iii) a simple majority of the
votes cast at the Meeting by Shareholders present in person or represented by proxy and entitled to
vote at the Meeting, excluding the votes cast in respect of Shares held by interested parties. See
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the section in the accompanying Management Information Circular entitled “The Arrangement Approval of Arrangement Resolution.”
Voting
If you are not registered as the holder of your Shares but hold your Shares through a broker or other
intermediary, you should follow the instructions provided by your broker or other intermediary to vote
your Shares. See the section in the accompanying Management Information Circular entitled
“General Proxy Information — Non-Registered Holders” for further information on how to vote your
Shares.
If you are a registered holder of Shares, or a holder of Options or Warrants, please vote by
completing the enclosed form of proxy (the proxy printed on green paper is for Shares, blue paper
for Warrants and yellow paper for Options). You should specify your choice by marking the box on
the enclosed form of proxy and by dating, signing and returning your proxy in the enclosed return
envelope addressed to Computershare Investor Services Inc. at its offices at 8th Floor, 100
University Avenue, Toronto, Ontario, M5J 2Y1, or by toll free North American fax number 1-866-2497775, or by international fax number 1-416-263-9524, as soon as possible but at least forty-eight
hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting. Alternatively,
you may vote by telephone or via the internet by following the instructions found in the form of proxy.
Voting by proxy will not prevent you from voting in person if you attend the Meeting and revoke your
proxy, but will ensure that your vote will be counted if you are unable to attend. The time limit for
deposit of proxies may be waived or extended by the Chairman of the Meeting at his discretion,
without notice.
Your vote is important regardless of the number of Shares, Options or Warrants you own.
Letter of Transmittal
If you hold your Shares through a broker or other person, please contact that broker or other person
for instructions and assistance in receiving the Cash Payment in respect of your Shares upon
completion of the Arrangement.
If you are a registered holder of Shares, or a holder of Options or Warrants, please complete and
return the appropriate enclosed Letter(s) of Transmittal together with the certificate(s) or DRS
Statement (as defined in the attached Management Information Circular) representing your
Securities and any other required documents and instruments, to the depositary, Computershare
Investor Services Inc., in the enclosed return envelope in accordance with the instructions set out in
the Letter of Transmittal so that if the Arrangement is approved the Cash Payment for your
Securities can be sent to you as soon as possible following the Arrangement becoming effective.
The Letter of Transmittal is printed on green paper for registered Shareholders, blue paper for
holders of Options and yellow paper for holders of Warrants. The Letter of Transmittal contains
other procedural information related to the Arrangement and should be reviewed carefully.
The attached Notice of Special Meeting and Management Information Circular contain a detailed
description of the Arrangement and include certain other information to assist you in considering the
matters to be voted upon. You are urged to carefully consider all of the information in the
accompanying Management Information Circular including the documents incorporated by reference
therein. If you require assistance, you should consult your financial, legal, or other professional
advisors.
*****

While certain matters, such as the timing of the receipt of Court approval, are beyond the control of
Pacific Insight, if the resolution approving the Arrangement is passed at the Meeting, it is anticipated
that the Arrangement will be completed and become effective on or about October 3, 2017.
You are urged to read the Management Information Circular carefully, including all appendices
thereto, and, if you require assistance, to consult your financial, legal, tax or other professional
advisors.
On behalf of Pacific Insight, our management team and the Board, I would like to thank all
Securityholders for their continuing support.

Sincerely,
Stuart D. Ross
President and Chief Executive Officer
Pacific Insight Electronics Corp.

NOTICE OF SPECIAL MEETING
NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the holders
(“Securityholders”) of common shares (“Shares”), options to acquire Shares (“Options”) and
warrants to acquire Shares (“Warrants”) of Pacific Insight Electronics Corp. (“Pacific Insight”) will
be held at the Metropolitan Hotel Vancouver, 645 Howe Street, Vancouver, British Columbia V6C
2Y9 at 10:00 a.m. (Vancouver time) on September 26, 2017 for the following purposes:
(a)

to consider pursuant to an interim order of the Supreme Court of British Columbia
dated August 23, 2017 (the “Interim Order”) and, if thought advisable, to pass, with
or without amendment, a special resolution (the “Arrangement Resolution”)
approving the plan of arrangement (the “Arrangement”) under section 288 of the
Business Corporations Act (British Columbia) (the “BCBCA”) involving Pacific
Insight, Methode Electronics, Inc. (“Methode”), and Methode Electronics British
Columbia Corporation, the full text of which resolution is set forth in Appendix A to
the accompanying Management Information Circular (the “Circular”); and

(b)

to transact such further or other business as may properly come before the Meeting
or any adjournments thereof.

The Circular provides additional information relating to the matters to be addressed at the Meeting,
including the Arrangement, and is deemed to form part of this Notice.
Only Securityholders of record as of the close of business on August 24, 2017, the record date for
the Meeting, are entitled to receive notice of and to attend, and vote at, the Meeting or any
adjournment(s) or postponement(s) of the Meeting.
The Securityholders as of the record date are entitled to vote at the Meeting either in person or by
proxy. Securityholders who are unable to attend the Meeting in person are encouraged to read,
complete, sign, date and return the enclosed form of proxy in accordance with the instructions set
out in the proxy and in the Circular. The proxy form is printed on green paper for Registered
Shareholders, blue paper for Optionholders and yellow paper for Warrantholders. In order to be valid
for use at the Meeting, proxies must be received by Computershare Investor Services Inc. at its
office at 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, or by fax number 1-866-2497775, or by international fax number 1-416-263-9524 at least 48 hours (excluding Saturdays,
Sundays and holidays) prior to the time of the Meeting. Alternatively, Securityholders may vote by
telephone or via the internet by following the instructions found in the form of proxy. The time limit
for deposit of proxies may be waived or extended by the Chairman of the Meeting at his discretion,
without notice.
If you are a non-Registered Shareholder, please refer to the section in the Circular entitled “General
Proxy Information — Non-Registered Holders” for information on how to vote your Shares.
Take notice that, pursuant to the Interim Order, each Registered Shareholder as of the record date
has been granted the right to dissent in respect of the Arrangement Resolution and, if the
Arrangement becomes effective, to be paid the fair value of the Shares in respect of which such
Registered Shareholder dissents, in accordance with the dissent procedures contained in the Interim
Order. To exercise such right, (a) a written notice of dissent with respect to the Arrangement
Resolution from the Registered Shareholder must be received by Pacific Insight at its address for
such purpose, c/o Cassels Brock & Blackwell LLP, Suite 2200, 885 West Georgia Street, Vancouver,
British Columbia, Canada V6C 3E8, Attention: Gordon R. Chambers, by not later than 5:00 p.m.
(Vancouver time) on September 22, 2017, or two Business days prior to any adjournment of the
Meeting, and (b) the Registered Shareholder must have otherwise complied with the dissent
procedures set forth in sections 237 to 247 of the BCBCA, as modified by the Interim Order and the
plan of arrangement. The right to dissent is described in the Circular and the text of the Interim Order
is set forth in Appendix E to the Circular.
If you have any questions or need assistance completing your proxy or voting instruction form,
please call Laurel Hill Advisory Group at 1-877-452-7184 or email at assistance@laurelhill.com

Failure to strictly comply with the requirements set forth in sections 237 to 247 of the BCBCA, as
modified by the Interim Order and the plan of arrangement, may result in the loss of any right of
dissent.
DATED at Vancouver, British Columbia, August 28, 2017.
BY ORDER OF THE BOARD OF DIRECTORS OF
PACIFIC INSIGHT ELECTRONICS CORP.
Sincerely,
Stuart D. Ross
President and Chief Executive Officer
Pacific Insight Electronics Corp.

If you have any questions or need assistance completing your proxy or voting instruction form,
please call Laurel Hill Advisory Group at 1-877-452-7184 or email at assistance@laurelhill.com

FREQUENTLY ASKED QUESTIONS ABOUT THE ARRANGEMENT AND THE MEETING
Following are some questions that you, as a Securityholder, may have relating to the Meeting and
answers to those questions. These questions and answers do not provide all of the information
relating to the Meeting or the matters to be considered at the Meeting and are qualified in their
entirety by the more detailed information contained elsewhere in, or incorporated by reference into,
this Circular. You are urged to read this Circular in its entirety including the Appendices hereto, the
form of proxy and the Letter of Transmittal (if applicable) before making a decision related to your
Securities. All capitalized terms used herein have the meanings ascribed to them in the “Glossary
of Terms” of this Circular.
Q:

What am I voting on?

A:

You are being asked to consider and, if deemed advisable, to vote FOR the resolution
approving the Arrangement between Pacific Insight and Methode which provides for, among
other things, Methode acquiring all of the outstanding Shares. Pursuant to the Arrangement,
Shareholders will be entitled to receive $18.50 cash, in exchange for each Share held, and
Options and Warrants will be converted to such number of Shares that is equal to the in-themoney value of the Options or Warrants (based on the then market price of the Shares), and
the former Optionholders and Warrantholders will receive $18.50 cash for those Shares.

Q:

When and where is the Meeting?

A:

The Meeting will take place on September 26, 2017 at 10:00 a.m. (Vancouver time), at the
Metropolitan Hotel Vancouver, 645 Howe Street, Vancouver, British Columbia V6C 2Y9.

Q:

Who is soliciting my proxy?

A:

Your proxy is being solicited by management of Pacific Insight. This Circular is furnished in
connection with that solicitation. The solicitation of proxies for the Meeting will be made
primarily by mail, and may be supplemented by telephone. The proxy form is printed on
green paper for Registered Shareholders, blue paper for Optionholders and yellow paper for
Warrantholders

Q:

Who can attend and vote at the Meeting?

A:

Only Securityholders of record as of the close of business on August 24, 2017, the record
date for the Meeting, are entitled to receive notice of and to attend, and vote at, the Meeting
or any adjournment(s) or postponement(s) of the Meeting.

Q:

What is the quorum for the Meeting?

A:

The quorum for the Meeting is one Shareholder, or one proxyholder representing
Shareholders, holding not less than one-twentieth of the Shares.

Q:

How many Securities are entitled to vote?

A:

As of August 24, 2017, there were a total of 7,784,157 Shares, Options and Warrants
outstanding and entitled to vote at the Meeting. Each Securityholder is entitled to one vote
for each Share, Option and Warrant held by such holder.

Q:

What will I receive in the Arrangement?

A:

If the Arrangement is completed, Shareholders are entitled to receive $18.50 cash for every
one Share held. Optionholders and Warrantholders will, under the Arrangement, be issued
that number of Shares that is equal to the in-the-money value of the Options or Shares
(based on the then market price) and then receive $18.50 for each Share issued.
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Q:

What vote is required at the Meeting to approve the Arrangement Resolution?

A:

The Arrangement Resolution must be approved by (i) at least two-thirds of the votes cast at
the Meeting by Shareholders, present in person or represented by proxy and entitled to vote
at the Meeting, (ii) at least two-thirds of the votes cast at the Meeting by Securityholders,
present in person or represented by proxy and entitled to vote at the Meeting, voting as a
single class, and (iii) a simple majority of the votes cast at the Meeting by Shareholders
present in person or represented by proxy and entitled to vote at the Meeting, excluding the
votes cast in respect of Shares held by interested parties (as defined by MI 61-101).

Q:

What if I return my proxy but do not mark it to show how I wish to vote?

A:

If your proxy is signed and dated and returned without specifying your choice or is returned
specifying both choices, your Securities, will be voted FOR the Arrangement Resolution in
accordance with the recommendation of the Board.

Q:

When is the cut-off time for delivery of proxies?

A:

Proxies must be delivered to the Transfer Agent, by mail to 100 University Avenue, 8th Floor,
Toronto, Ontario, Canada M5J 2Y1 or by fax to 1-866-249-7775 (North America toll free) or
1-416-263-9524 (international), not less than 48 hours (excluding Saturdays, Sundays and
holidays) before the time of the Meeting or any adjournment thereof. Alternatively, proxies
may be voted by telephone or via the internet by following the instructions found therein. In
this case, assuming no adjournment, the proxy-cut off time is 10:00 a.m. (Vancouver time)
on September 22, 2017. The time limit for deposit of proxies may be waived or extended by
the Chairman of the Meeting at his discretion, without notice.

Q:

Can I change my vote after I submitted a signed proxy?

A:

Yes. If you want to revoke your proxy after you have delivered it, you can do so at any time
before the proxy-cut off time. You may do this by (a) attending the Meeting and voting in
person if you were a Registered Shareholder, Optionholder or Warrantholder at the Record
Date; (b) signing a proxy bearing a later date; (c) signing a written statement which indicates,
clearly, that you want to revoke your proxy and delivering this signed written statement to
Pacific Insight c/o Suite 2200, 885 West Georgia Street, Vancouver, British Columbia, V6C
3E8; or (d) in any other manner permitted by law.
Your proxy will only be revoked if a revocation is received by 4:00 p.m. (Vancouver time) on
the last Business Day before the day of the Meeting, or delivered to the person presiding at
the Meeting before it commences. If you revoke your proxy and do not replace it with another
that is deposited with us before the deadline, you can still vote your Shares, Options or
Warrants, but to do so you must attend the Meeting in person.

Q:

What is the recommendation of the Board?

A:

After considering the amount of the Cash Payment, the Fairness Opinions and the
recommendation of the Special Committee, among other things, the Board has concluded
that the Arrangement is in the best interests of Pacific Insight and fair to the Shareholders
and unanimously recommends that Shareholders vote FOR the Arrangement Resolution to
approve the Arrangement.

Q:

Why is the Board making this recommendation?

A:

In reaching its conclusion that the Arrangement is fair to Shareholders and that the
Arrangement is in the best interests of Pacific Insight, the Board considered and relied upon
a number of factors, including those described under the headings “The Arrangement —
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Special Committee’s Reasons for the Arrangement”, “The Arrangement - Board of Directors’
Reasons for the Arrangement” and “The Arrangement — Fairness Opinions” in this Circular.
Q:

In addition to the approval of Securityholders, are there any other approvals required
for the Arrangement?

A:

Yes, the Arrangement requires the approval of the Court and also is subject to the receipt of
certain regulatory approvals. See “The Arrangement — Court Approval of the Arrangement”
and “The Arrangement – The Arrangement Agreement - Conditions to the Arrangement
Becoming Effective” in this Circular.

Q.

Does Methode require shareholder approval to complete the Arrangement?

A.

Pacific Insight has been advised that Methode is not required to obtain shareholder approval
to complete the Arrangement.

Q:

Do any directors or executive officers of Pacific Insight have any interests in the
Arrangement that are different from, or in addition to, those of the Securityholders?

A:

Securityholders should be aware that certain of the executive officers of Pacific Insight have
interests in the Arrangement that are different from, or in addition to, the interests of
Securityholders generally. See “The Arrangement – Interests of Certain Persons in the
Arrangement” and “The Arrangement – Multilateral Instrument 61-101 – Change of Control
Payment” in this Circular.

Q:

Will the Shares continue to be listed on the TSX after the Arrangement?

A:

No. Pacific Insight will be de-listed from the TSX when the Arrangement is completed and
Pacific Insight will become a wholly-owned subsidiary of Methode.

Q:

Should I send my Share certificate(s) or DRS Statement now?

A:

You are not required to send your certificate(s) or DRS Statement representing Securities to
validly cast your vote in respect of the Arrangement Resolution. We encourage Registered
Shareholders and Optionholders and Warrantholders to complete, sign, date and return the
enclosed Letter(s) of Transmittal, together with their certificate(s) or DRS Statement
representing their Securities, at least two Business Days prior to the Effective Date which will
assist in arranging for the prompt exchange of their Shares, or Shares issuable under the
Arrangement in respect of Options or Warrants, for the Cash Payment if the Arrangement is
completed.

Q:

When can I expect to receive the Cash Payment for my Securities?

A:

Assuming completion of the Arrangement, if you hold your Shares through an intermediary,
then you are not required to take any action and payment will be delivered to your
intermediary through the procedures in place for such purposes between CDS & Co. or
similar entities and such intermediaries. If you hold your Shares through an intermediary, you
should contact your intermediary if you have questions regarding this process.
In the case of Registered Shareholders and Optionholders and Warrantholders, as soon as
practicable after the Effective Date, assuming due delivery of the required documentation,
including the applicable certificate(s) or DRS Statement representing your Securities and a
duly and properly completed Letter(s) of Transmittal, the Depositary will courier a cheque
representing the Cash Payment to which you are entitled by first class mail to the address as
shown on the register maintained by the Transfer Agent (for the Shares) and Pacific Insight
(for the Options and Warrants), unless you indicate in the Letter of Transmittal an alternate
address or that you wish to pick up the cheque representing the Cash Payment.
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Securityholders who do not deliver their certificate(s) or DRS Statement representing
their Securities and all other required documents to the Depositary on or before the
date which is six years after the Effective Date will lose their right to receive the Cash
Payment.
See “The Arrangement – Procedure for Exchange of Securities” in this Circular.
Q:

How will I know when the Arrangement will be implemented?

A:

The Effective Date will occur upon satisfaction or waiver of all of the conditions to the
completion of the Arrangement. If the requisite level of approval is obtained at the Meeting,
the Effective Date is expected to occur on or about October 3, 2017. On the Effective Date,
Pacific Insight and Methode will publicly announce that the conditions are satisfied or waived
and that the Arrangement has been implemented.

Q:

Are there risks I should consider in deciding whether to vote for the Arrangement
Resolution?

A:

Yes. Securityholders should carefully consider the risk factors relating to the Arrangement.
Some of these risks include, but are not limited to:
!

there can be no certainty that all conditions precedent to the Arrangement will be
satisfied;

!

the Arrangement Agreement may be terminated in certain circumstances, including in the
event of a change having a Material Adverse Effect on Pacific Insight;

!

Pacific Insight will incur costs even if the Arrangement is not completed and may have to
pay the Termination Fee or the Expense Reimbursement to Methode;

!

the Termination Fee and the Expense Reimbursement provided under the Arrangement
Agreement may discourage other parties from attempting to acquire Pacific Insight;

!

if the Arrangement is not approved by Securityholders, the market price for Shares may
decline;

!

in considering and negotiating the Arrangement, management’s attention has been
diverted from the conduct of Pacific Insight’s business in the ordinary course;

!

if the Arrangement is approved and completed, Pacific Insight will no longer exist as an
independent public company and the Shares will be delisted from the TSX, with the
effect that Shareholders will forego any future increases in value that might result from
future growth and potential achievement of Pacific Insight’s long-term strategic plans;
and

!

the directors and officers of Pacific Insight have interests in the Arrangement that may be
different from those of Securityholders generally.

See “The Arrangement – Risks Associated with the Arrangement” in this Circular.
Q:

What are the Canadian income tax consequences of the Arrangement?

A:

For a summary of certain material Canadian income tax consequences of the Arrangement,
see “Certain Canadian Federal Income Tax Considerations”. Such summary is not intended
to be legal or tax advice to any particular Shareholder. Shareholders should consult their
own tax and investment advisors with respect to their particular circumstances.
iv
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Q:

Am I entitled to Dissent Rights?

A:

The Interim Order provides the Registered Shareholders with Dissent Rights in connection
with the Arrangement that will be available if the Arrangement becomes effective.
Registered Shareholders considering exercising Dissent Rights should seek the
advice of their own legal counsel and tax and investment advisors and should
carefully review the description of such rights set forth in this Circular and the Interim
Order, and comply with the provisions of sections 237 to 247 of the BCBCA, as
modified by the Interim Order and the Plan of Arrangement, the full text of which is set
out on Appendix E to this Circular. See “The Arrangement – Dissent Rights” in this
Circular.

Q:

What will happen to the Shares that I currently own after completion of the
Arrangement?

A:

Upon completion of the Arrangement, certificates and DRS Statements representing Shares
will represent only the right of the Registered Shareholder to receive the Cash Payment for
their Shares held. Trading in Shares on the TSX will cease and Pacific Insight will apply to
terminate its status as a reporting issuer under Canadian Securities Laws and will cease to
be required to file reports with the applicable Canadian Securities Administrators.
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INFORMATION CONTAINED IN THIS INFORMATION CIRCULAR
The information contained in this Circular, unless otherwise indicated, is given as of August 28,
2017.
No person has been authorized to give any information or to make any representation in connection
with the matters being considered herein other than those contained in this Circular and, if given or
made, such information or representation should not be relied upon in making a decision as to how
to vote on the resolution to approve the Arrangement, or be considered as having been authorized
by Pacific Insight or Methode. This Circular does not constitute an offer to sell, or a solicitation of an
offer to acquire, any securities, or the solicitation of a proxy, by any person in any jurisdiction in
which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to any person to whom it is unlawful to make such an offer of
proxy solicitation. Neither the delivery of this Circular nor any distribution of securities referred to
herein shall, under any circumstances, create any implication that there has been no change in the
information set forth herein since the date of this Circular.
Information contained in this Circular should not be construed as legal, tax or financial advice and
Securityholders are urged to consult their own professional advisors in connection with the matters
considered in this Circular.
The Arrangement has not been approved or disapproved by any securities regulatory authority, nor
has any securities regulatory authority passed upon the fairness or merits of the Arrangement or
upon the accuracy or adequacy of the information contained in this Circular and any representation
to the contrary is unlawful.
Descriptions in this Circular of the terms of the Arrangement Agreement and the Plan of
Arrangement are summaries of the terms of those documents and are qualified in their entirety by
such terms. Securityholders should refer to the full text of the Arrangement Agreement and the Plan
of Arrangement for complete details of those documents. Those documents have been filed by
Pacific Insight under its profile on SEDAR and are available at www.sedar.com. In addition, the Plan
of Arrangement is attached as Appendix B to this Circular.
Except as otherwise indicated in this Circular, references to “dollars” and “$” are to the currency of
Canada.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION AND RISKS
This Circular contains “forward-looking information” within the meaning of applicable Canadian
securities legislation that is based on expectations, estimates and projections as at the date of this
Circular or the dates of the documents incorporated herein by reference, as applicable. This
forward-looking information includes but is not limited to statements and information concerning: the
Arrangement; covenants of Pacific Insight and Methode; the timing for the implementation of the
Arrangement and the potential benefits of the Arrangement; the likelihood of the Arrangement being
completed; principal steps to the Arrangement; statements made in, and based upon, the Fairness
Opinions; statements relating to the business and future activities of, and developments related, to
Pacific Insight after the date of this Circular and prior to the Effective Time; Securityholder Approval
and Court approval of the Arrangement; market position, and future financial or operating
performance of Pacific Insight; statements based on the audited financial statements of Pacific
Insight; and anticipated developments in operations.
Any statements that involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions or future events or performance (often but not always using
phrases such as “expects”, or “does not expect”, “is expected”, “anticipates” or “does not anticipate”,
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“plans”, “budget”, “scheduled”, “forecasts”, “estimates”, “believes” or “intends” or variations of such
words and phrases or stating that certain actions, events or results “may” or “could”, “would”, “might”,
or “will” be taken to occur or be achieved) are not statements of historical fact and may be forwardlooking information and are intended to identify forward-looking information.
This forward-looking information is based on the beliefs of Pacific Insight’s management as well as
on assumptions, which such management believes to be reasonable based on information currently
available at the time such statements were made. However, there can be no assurance that the
forward-looking information will prove to be accurate. Such assumptions and factors include, among
other things, the satisfaction of the terms and conditions of the Arrangement, including the approval
of the Arrangement and the receipt of any required governmental and regulatory approvals and
consents.
By its nature, forward-looking information is based on assumptions and involves known and
unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of Pacific Insight to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking information. Forward-looking information
is subject to a variety of risks, uncertainties and other factors which could cause actual events or
results to differ from those expressed or implied by forward-looking information, including, without
limitation: the Arrangement Agreement may be terminated in certain circumstances; Pacific Insight
will incur costs even if the Arrangement is not completed, and may also be required to pay the
Termination Fee or the Expense Reimbursement to Methode; the Termination Fee and the Expense
Reimbursement may discourage other parties from attempting to acquire Pacific Insight; general
business, economic, competitive, political, regulatory and social uncertainties; risks related to
directors and officers of Pacific Insight possibly having interests in the Arrangement that are different
from other Securityholders; and risks relating to the possibility that more than five percent of
Shareholders may exercise their dissent rights.
Some of the important risks and uncertainties that could affect forward-looking information are
described further under the heading “The Arrangement – Risks Associated with the Arrangement”.
Although Pacific Insight has attempted to identify important factors that could cause actual actions,
events or results to differ materially from those described in forward-looking information, there may
be other factors that cause actions, events or results not to be as anticipated, estimated or intended.
There can be no assurance that forward-looking information will prove to be accurate, as actual
results and future events could differ materially from those anticipated in such statements.
Accordingly, readers should not place undue reliance on forward-looking information. This forwardlooking information is made as of the date of this Circular and other than as required by applicable
Securities Laws, Pacific Insight assumes no obligation to update or revise them to reflect new events
or circumstances.
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GLOSSARY OF TERMS
In this Circular and accompanying Notice of Special Meeting, unless there is something in the
subject matter inconsistent therewith, the following terms shall have the respective meanings set out
below, words importing the singular number shall include the plural and vice versa and words
importing any gender shall include all genders.

Acquireco

means Methode Electronics British Columbia Corporation, a wholly
owned Subsidiary of Methode

Acquisition Proposal

means, other than the transactions contemplated by the
Arrangement Agreement and other than any transaction involving
only Pacific Insight and/or one or more of its wholly-owned
Subsidiaries, any offer, proposal or inquiry (written or oral) from
any Person or group of Persons other than Methode after the date
of the Arrangement Agreement relating to: (i) any sale or
disposition (or any lease, long-term supply agreement or other
arrangement having the same economic effect as a sale), direct or
indirect, of assets representing 20% or more of the consolidated
assets or contributing 20% or more of the consolidated revenue of
Pacific Insight and its Subsidiaries or of 20% or more of the Shares
or any of its Subsidiaries (or rights or interests in the Shares; (ii)
any take-over bid, exchange offer or other transaction that, if
consummated, would result in such Person or group of Persons
beneficially owning 20% or more of the Shares or any of its
Subsidiaries; (iii) any plan of arrangement, merger, amalgamation,
consolidation,
share
exchange,
business
combination,
reorganization, recapitalization, liquidation, dissolution, winding up
or exclusive license involving Pacific Insight or any of its
Subsidiaries; or (iv) any other similar transaction or series of
transactions involving Pacific Insight or any of its Subsidiaries

affiliate

has the meaning ascribed thereto in National Instrument 45-106
Prospectus and Registration Exemptions

Arrangement

means the arrangement of Pacific Insight under Section 288 of the
BCBCA on the terms and subject to the conditions set out in the
Plan of Arrangement, as amended from time to time in accordance
with its terms

Arrangement
Agreement

means the Arrangement Agreement dated as of August 1, 2017
among Methode, Acquireco and Pacific Insight, together with the
schedules thereto and the Disclosure Letter, as the same may be
amended, supplemented or otherwise modified from time to time

Arrangement
Resolution

means the special resolution of the Shareholders and
Securityholders approving the Arrangement, to be considered at
the Meeting, substantially in the form of Appendix A hereto

BCBCA

means the Business Corporations Act (British Columbia), as
amended, including the regulations promulgated thereunder

Board

means the board of directors of Pacific Insight as the same is
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constituted from time to time
Business Day

means a day other than a Saturday, a Sunday or any other day on
which major banks are closed for business in Vancouver, British
Columbia or Chicago, Illinois

Canadian Securities
Administrators

means the voluntary umbrella organization of Canada’s provincial
and territorial securities regulators

Cash Payment

means the Cash Payment to be received by Shareholders in
respect of each Share pursuant to the Arrangement, being $18.50
cash for each Share

CDN NOBO

has the meaning ascribed thereto under the following heading in
this Circular: “General Proxy Information – Who Can Vote?”

CDS & Co.

means the registration name for CDS Clearing and Depository
Services Inc., which acts as a nominee for many Canadian
brokerage firms

Change of
Recommendation

has the meaning ascribed thereto under the following heading in
this Circular: “The Arrangement – The Arrangement Agreement –
Termination”

Circular

means, collectively, the Notice of Special Meeting and this
Management Information Circular of Pacific Insight, including all
Appendices hereto, sent to Securityholders in connection with the
Meeting for information purposes

Contract

means any contract, engagement, agreement, license, purchase
order, production release, franchise, lease, arrangement,
commitment, understanding, joint venture, partnership, note,
instrument, undertaking or other right or obligation (whether written
or oral) to which Pacific Insight, or any of its Subsidiaries, is a party
or by which Pacific Insight, or any of its Subsidiaries, is bound or
affected or to which any of their respective properties or assets is
subject

Court

means the Supreme Court of British Columbia

CRA

means the Canada Revenue Agency

Depositary

means Computershare Investor Services Inc.

Disclosure Letter

means the disclosure letter executed by Pacific Insight and
delivered to Methode concurrently with the execution of the
Arrangement Agreement

Dissent Rights

has the meaning ascribed thereto in Section 4.1 of the Plan of
Arrangement

Dissent Shares

means the Shares held by a Dissenting Shareholder and in
respect of which the Dissenting Shareholder has duly and validly
exercised the Dissent Rights in accordance with the dissent
procedures in the Interim Order
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Dissenting
Shareholder

means a registered holder of Shares who has duly and validly
exercised Dissent Rights in respect of the Arrangement Resolution
in strict compliance with the Dissent Rights and who has not
withdrawn or been deemed to have withdrawn such exercise of
Dissent Rights

DRS

means Direct Registration System

DRS Statement

means a statement issued by the Transfer Agent evidencing the
securities held by a securityholder in book-based form in lieu of a
physical share certificate

Effective Date

has the meaning ascribed thereto in Section 1.1 of the Plan of
Arrangement

Effective Time

has the meaning ascribed thereto in Section 1.1 of the Plan of
Arrangement

Eligible Institution

means a Canadian Schedule I Chartered Bank, a member of the
Securities Transfer Agents Medallion Program (STAMP), a
member of the Stock Exchanges Medallion Program (SEMP) or a
member of the New York Stock Exchange Inc. Medallion Signature
Program (MSP)

Expense
Reimbursement

has the meaning ascribed thereto under the following heading in
this Circular: “The Arrangement – The Arrangement Agreement –
Expense Reimbursement”

Fairness Opinions

means the opinions of (a) KPMG LLP dated August 1, 2017
provided to the Special Committee to the effect that, as of the date
of such opinion, the Cash Payment to be received by the
Shareholders is fair, from a financial point of view, to such holders;
and (b) Fort Capital Partners dated August 1, 2017 provided to the
Board to the effect that, as of the date of such opinion, the Cash
Payment to be received by the Shareholders is fair, from a
financial point of view, to such holders

Final Order

means the final order of the Court pursuant to Section 291 of the
BCBCA approving the Arrangement, as such order may be
amended by the Court at any time prior to the Effective Date or, if
appealed, then, unless such appeal is withdrawn or denied, as
affirmed or as amended on appeal

GAAP

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

Governmental Entity

means (i) any international, multinational, national, federal,
provincial, state, regional, municipal, local or other government,
governmental or public department, central bank, court, tribunal,
arbitral body, commission, board, bureau, ministry, agency or
instrumentality, domestic or foreign, (ii) any subdivision or authority
of any of the above, (iii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under
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or for the account of any of the foregoing or (iv) any stock
exchange
Interim Order

means the interim order of the Court made in connection with the
Arrangement pursuant to Section 291 of the BCBCA and providing
for, among other things, the calling and holding of the Meeting, a
copy of which is attached as Appendix E hereto

Law or Laws

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

Letter of Transmittal

means the letter of transmittal delivered by Pacific Insight to
Securityholders together with this Circular providing for the delivery
of Securities to the Depositary

Lien

means any mortgage, charge, pledge, hypothec, security interest,
prior claim, encroachment, option, right of first refusal or first offer,
occupancy right, covenant, assignment, lien (statutory or
otherwise), defect of title, or restriction or adverse right or claim, or
other third party interest or encumbrance of any kind, in each case,
whether contingent or absolute

Locked-up
Shareholders

means collectively all of the directors and senior officers and
certain senior employees of Pacific Insight who have entered into
Voting Agreements

Material Adverse
Effect

means any change, event, occurrence, effect or circumstance that,
individually or in the aggregate with other such changes, events,
occurrences, effects or circumstances:
(a)

is or could reasonably be expected to be material and
adverse to the business, operations, results of operations,
assets, properties, capitalization, financial condition or
liabilities (contingent or otherwise) of Pacific Insight and its
Subsidiaries, taken as a whole, except any such change,
event, occurrence, effect, or circumstance resulting from or
arising in connection with:
(i)

any change affecting the industries in which the
Pacific Insight and its Subsidiaries operate;

(ii)

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

any change in GAAP;

(iv)

any action taken by Pacific Insight or any of its
Subsidiaries which is required to be taken pursuant
to the Arrangement Agreement;

(v)

any actions taken (or omitted to be taken) upon the
request of Methode;

(vi)

the announcement or performance of the
Arrangement Agreement or consummation of the
Arrangement; or

(vii)

any change in the market price or trading volume of
any securities of Pacific Insight (it being understood
that the causes underlying such change in market
price may be taken into account in determining
whether a Material Adverse Effect has occurred),
or any suspension of trading in securities generally
on any securities exchange on which any securities
of Pacific Insight trade,

provided, however, that with respect to (a)(i) through (a)(iii)
above, such matter does not have a materially
disproportionate effect on Pacific Insight and its
Subsidiaries, taken as a whole, relative to other
comparable companies and entities operating in the
industries in which Pacific Insight and/or its Subsidiaries
operate; or
(b)

prevents, or could reasonably be expected to prevent, the
performance by Pacific Insight of its obligations under the
Arrangement Agreement or impair or delay Pacific Insight’s
ability to consummate the Arrangement by the Outside
Date

Material Contract

has the meaning ascribed thereto in Section 1.1 of the
Arrangement Agreement

Meeting

means the special meeting of Securityholders, including any
adjournment or postponement thereof, to be called and held in
accordance with the Interim Order to consider the Arrangement
Resolution

Methode

means Methode Electronics, Inc., a corporation existing under the
laws of Delaware

MI 61-101

means Multilateral Instrument 61-101 - Protection of Minority
Securityholders in Special Transactions

Non-Registered
Holder

means a Shareholder who is not a Registered Shareholder

Non-Resident Holder

has the meaning ascribed thereto under the following heading in
this Circular: “Certain Canadian Federal Income Tax
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Considerations – Holders Not Resident in Canada”
Notice of Dissent

means a notice of dissent duly and validly given by a Registered
Shareholder exercising Dissent Rights as contemplated in the Plan
of Arrangement and the Interim Order

Notice of Special
Meeting

means the notice to the Securityholders which accompanies this
Circular

Notice Shares

means the Shares held by Dissenting Shareholders in respect of
which such Dissenting Shareholders have given Notice of Dissent

Option Plan

means the share option plan of Pacific Insight adopted effective
November 28, 2016

Option Shares

means the Shares to be issued to holders of Options

Optionholder

means the holders of Options

Options

means, at any time, options to acquire Shares granted pursuant to
the Option Plan which are, at such time, outstanding and
unexercised, whether or not vested

ordinary course

means, with respect to an action taken by Pacific Insight or any of
its Subsidiaries, that such action is consistent with the past
practices of Pacific Insight and is taken in the ordinary course of
the normal day-to-day operations of the business of Pacific Insight

Outside Date

means December 31, 2017 or such later date as may be agreed to
in writing by the Parties

Pacific Insight

means Pacific Insight Electronics Corp., a corporation existing
under the laws of British Columbia

Parties

means, as applicable, Pacific Insight, Methode and Acquireco and
“Party” means any one of them

Permit

means any lease, license, permit, certificate, consent, order, grant,
approval, classification, registration or other authorization of or
from any Governmental Entity

person

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

Plan of Arrangement

means the plan of arrangement, substantially in the form of
Appendix B hereto, as amended, modified or supplemented from
time to time in accordance with Section 8.1 of the Plan of
Arrangement or at the direction of the Court in the Final Order, with
the consent of Pacific Insight and Methode, each acting
reasonably

proceeding

means any court, administrative, regulatory or similar proceeding
(whether civil, labour-related, quasi-criminal or criminal), arbitration
or other dispute, settlement procedure, or any claim, action, suit,
demand, arbitration, charge, indictment, hearing or other similar
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civil, labour-related, quasi-criminal or criminal, administrative or
investigative matter or proceeding, or any investigation or inquiry
by or complaint before any Governmental Entity
Proposed
Amendments

has the meaning ascribed thereto under the following heading in
this Circular: “Certain Canadian Federal Income Tax
Considerations”

Record Date

means August 24, 2017

Registered
Securityholders

means collectively the Registered
Optionholders and Warrantholders

Registered
Shareholder

means a registered holder of Shares

Regulatory Approvals

means any consent, waiver, permit, exemption, review, order,
decision or approval of, or any registration and filing with, any
Governmental Entity, or the expiry, waiver or termination of any
waiting period imposed by Law or a Governmental Entity, in each
case in connection with the Arrangement, including any such
requirements under the Investment Canada Act

Representatives

means, collectively, with respect to a Party, that Party’s officers,
directors, employees, representatives (including any financial or
other advisors) or agents

Resident Holder

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

Securities

means collectively the Shares, Options and Warrants

Securities Act

means the Securities Act (British Columbia) and the rules,
regulations, and published policies made thereunder, as now in
effect and as they may be promulgated or amended from time to
time

Securities Laws

means the Securities Act and all other applicable Canadian
provincial and territorial securities Laws

Securityholder
Approval

means the requisite approval of the Arrangement Resolution by (i)
at least two-thirds of the votes cast on the Arrangement Resolution
at the Meeting by the Shareholders present in person or by proxy
and entitled to vote at the Meeting, (ii) by at least two-thirds of the
votes cast on the Arrangement Resolution at the Meeting by the
Securityholders present in person or by proxy and entitled to vote
at the Meeting, voting as a single class, and (iii) a simple majority
of the votes cast on the Arrangement Resolution at the Meeting by
Shareholders present in person or by proxy and entitled to vote at
the Meeting, excluding votes cast by any interested parties (as
defined by MI 61-101).

Securityholders

means collectively the Shareholders, the Optionholders and the
Warrantholders

Shareholders
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and

the

SEDAR

means the System for Electronic Document Analysis and
Retrieval, which can be accessed online at www.sedar.com

Shareholders

means collectively the holders of Shares

Shares

means the common shares in the authorized share capital of
Pacific Insight

Special Committee

means the special committee of independent directors established
by the Board in connection with the transactions contemplated by
the Arrangement Agreement, comprised of Messrs. McKinney,
McLaughlin and Sutherland

Subsidiary

has the meaning specified in National Instrument 45-106 Prospectus and Registration Exemptions as of the date of the
Arrangement Agreement

Superior Proposal

means any unsolicited bona fide written Acquisition Proposal from
a Person who is an arm’s length third party to acquire not less than
all of the outstanding Shares or all or substantially all of the assets
of Pacific Insight on a consolidated basis that: (i) complies with
Securities Laws and did not result from or involve a breach of the
provisions of the Arrangement Agreement; (ii) is reasonably
capable of being completed without undue delay, taking into
account all financial, legal, regulatory and other aspects of such
proposal and the Person making such proposal; (iii) is not subject,
either by the terms of such Acquisition Proposal or by virtue of any
applicable Law to any requirement that the approval of the
shareholders of the Person making the Acquisition Proposal be
obtained; (iv) is not subject to any financing contingency and in
respect of which it has been demonstrated to the satisfaction of the
Board, acting in good faith (after receipt of advice from its financial
advisers and its outside legal counsel) that any required financing
to complete such Acquisition Proposal will be obtained; (v) is not
subject to any due diligence or access condition; and (vi) that the
Board determines, in its good faith judgment, after receiving the
advice of its outside legal and financial advisors and after taking
into account all the terms and conditions of the Acquisition
Proposal, including all legal, financial, regulatory and other aspects
of such Acquisition Proposal and the party making such
Acquisition Proposal, would, if consummated in accordance with
its terms, but without assuming away the risk of non-completion,
result in a transaction which is more favourable, from a financial
point of view, to the Shareholders than the Arrangement or any
amendment to the terms of the Arrangement made in accordance
with the Arrangement Agreement

Tax or Taxes

means (i) any and all taxes, duties, fees, excises, premiums,
assessments, imposts, levies and other charges or assessments
of any kind whatsoever imposed by any Governmental Entity,
whether computed on a separate, consolidated, unitary, combined
or other basis, including those levied on, or measured by, or
described with respect to, income, gross receipts, profits, gains,
windfalls, capital, capital stock, production, recapture, transfer,
land transfer, license, gift, occupation, wealth, environment, net
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worth, indebtedness, surplus, sales, goods and services,
harmonized sales, use, value-added, excise, special assessment,
stamp, withholding, business, franchising, real or personal
property, health, employee health, payroll, workers’ compensation,
employment or unemployment, severance, social services, social
security, education, utility, surtaxes, customs, import or export, and
including all license and registration fees and all employment
insurance, health insurance and government pension plan
premiums or contributions; (ii) all interest, inflationary adjustments,
surcharges, penalties, fines, additions to tax or other additional
amounts imposed by any Governmental Entity on or in respect of
amounts of the type described in clause (i) above or this clause (ii);
(iii) any liability for the payment of any amounts of the type
described in clauses (i) or (ii) as a result of being a member of an
affiliated, consolidated, combined or unitary group for any period;
and (iv) any liability for the payment of any amounts of the type
described in clauses (i) or (ii) as a result of any express or implied
obligation to indemnify any other Person or as a result of being a
transferee or successor in interest to any party
Tax Act

means the Income Tax Act (Canada) and the regulations made
thereunder, as now in effect and as they may be promulgated or
amended from time to time

Tax Returns

means any and all returns, reports, declarations, elections, notices,
forms, designations, filings, and statements (including estimated
tax returns and reports, withholding tax returns and reports, and
information returns and reports) filed or required to be filed in
respect of Taxes

Termination Fee

means a termination fee of $5,000,000

Transfer Agent

means Computershare Investor Services Inc.

TSX

means the Toronto Stock Exchange

United States

means the United States of America, its territories and
possessions, any State of the United States, and the District of
Columbia

VIF

means a voting instruction form

Voting Agreements

means the voting agreements (including all amendments thereto)
dated August 1, 2017 among Methode, Acquireco and each of the
Locked-up Shareholders, pursuant to which the Locked-up
Shareholders have agreed, among other things, to vote the
Shares, Options and Warrants of which they are the registered or
beneficial holder or over which they have control or direction in
favour of the Arrangement Resolution

Warrantholders

means the holders of Warrants

Warrants

means the outstanding warrants issued by Pacific Insight to
purchase Shares at an exercise price of $4.40 per Share

11
If you have any questions or need assistance completing your proxy or voting instruction form,
please call Laurel Hill Advisory Group at 1-877-452-7184 or email at assistance@laurelhill.com

SUMMARY
This summary is provided for convenience only and should be read in conjunction with, and is
qualified in its entirety by, the more detailed information appearing elsewhere in this Circular,
including the Appendices which are incorporated into and form part of this Circular. Terms with initial
capital letters in this summary are defined in the Glossary of Terms immediately preceding this
summary.
The Meeting
The Meeting will be held at the Metropolitan Hotel Vancouver, 645 Howe Street, Vancouver, British
Columbia V6C 2Y9 at 10:00 a.m. (Vancouver time) on September 26, 2017.
Record Date
Only Securityholders of record at the close of business on August 24, 2017 will be entitled to receive
notice of and vote at the Meeting, or any adjournment or postponement thereof.
Purpose of the Meeting
At the Meeting, Securityholders will be asked to consider and, if deemed advisable, to pass, the
Arrangement Resolution approving the Arrangement between Pacific Insight and Methode. The full
text of the Arrangement Resolution is set out in Appendix A to this Circular. In order for the
Arrangement to become effective, the Arrangement Resolution must be approved by (i) at least twothirds of the votes cast at the Meeting by Shareholders, present in person or represented by proxy
and entitled to vote at the Meeting, (ii) at least two-thirds of the votes cast at the Meeting by
Securityholders, present in person or represented by proxy and entitled to vote at the Meeting, and
(iii) a simple majority of the votes cast at the Meeting by Shareholders present in person or
represented by proxy and entitled to vote at the Meeting, excluding the votes cast in respect of
Shares held by any interested party (as defined in MI 61-101). See “The Arrangement — Approval
of Arrangement Resolution”.
Principal Steps to the Arrangement
Under the Plan of Arrangement, commencing at the Effective Time, the following principal steps
shall occur and shall be deemed to occur without any further act or formality, but in the order and
with the timing set out below.
At the Effective Time:
(i)

the Options and Warrants will be converted to such number of Shares that is equal to the inthe-money value of the Options or Warrants (based on the then market price of the Shares);

(ii)

each Share held by a Dissenting Shareholder shall be deemed to be transferred by the
holder thereof to Acquireco and thereupon each Dissenting Shareholder shall have the right
to be paid the fair value of such holder’s Dissent Shares in accordance with the Plan of
Arrangement; and

(iii)

each issued Share (other than Shares held by Methode, Acquireco or any of their respective
affiliates, and any Dissent Shares) will be transferred to Acquireco in exchange for the Cash
Payment and Acquireco shall be and be deemed to be the registered holder of all of the
outstanding Shares.
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Background to the Arrangement
The provisions of the Arrangement Agreement are the result of arm’s length negotiations between
representatives of Pacific Insight and Methode and their respective financial and legal advisors.
Details of the background to the Arrangement are set out under the heading “The Arrangement —
Background to the Arrangement”.
Recommendation of the Special Committee
The Special Committee, having undertaken a thorough review of, and having carefully considered
the terms of the Arrangement, and after consulting with independent financial and legal advisors,
including receiving KPMG LLP’s fairness opinion, has unanimously determined that the Arrangement
is in the best interests of Pacific Insight and the consideration to be received pursuant to the
Arrangement is fair to Shareholders. Accordingly, the Special Committee has unanimously
recommended to the Board that it determine that the Arrangement Agreement and the Arrangement
are in the best interests of Pacific Insight and that the Arrangement is fair to Shareholders and that
the Board recommend that Shareholders vote in favour of the Arrangement Resolution.
Special Committee’s Reasons for the Arrangement
The Special Committee reviewed a significant amount of information and considered a number of
factors relating to the Arrangement and consulted with Pacific Insight’s senior management, KPMG
LLP, financial advisors to the Special Committee, and Farris, Vaughan, Wills & Murphy LLP, legal
counsel to the Special Committee.
The following is a list of the primary factors considered by the Special Committee in making its
recommendation to the Board that Shareholders vote FOR the Arrangement Resolution:
!

Immediate Liquidity for Shareholders. The Cash Payment provides immediate liquidity for
Shareholders.

!

Premium. The Cash Payment represents a premium of 76% based on the closing price of
the Shares on the TSX on July 31, 2017 and a 79% premium based on the 20-day TSX
volume weighted average price of the Shares on the TSX ending on July 31, 2017, the day
prior to the announcement of the Arrangement.

!

Presentation of KPMG LLP. KPMG LLP provided a detailed presentation to the Special
Committee in connection with rendering its Fairness Opinion to assist the Special Committee
in evaluating the Fairness Opinion.

!

KPMG LLP Fairness Opinion. KPMG LLP provided its Fairness Opinion to the Special
Committee concluding that as of the date thereof and subject to and based on the
assumptions, limitations and qualifications set out in its written Fairness Opinion
subsequently delivered, the Cash Payment to be received by Shareholders pursuant to the
Arrangement is fair, from a financial point of view, to Shareholders.

!

Cash Payment higher than Prior Negotiated Transaction. The Cash Payment is in
excess of the highest non-binding offer price proposed by a multinational Tier-1 parts
manufacturer (the “Multinational Parts Manufacturer”) following the Multinational Parts
Manufacturer’s extensive due diligence investigations undertaken over the course of 2016
and early 2017. See “Background to the Arrangement - Discussions with a Multinational
Parts Manufacturer”.
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!

Acceptance by Directors and Senior Officers. Pursuant to the Voting Agreements, the
directors, senior officers and certain senior employees of Pacific Insight have agreed to vote
all of their Securities in favour of the Arrangement at the Meeting.

!

Ability to Respond to Unsolicited Superior Proposals. Under the terms of the
Arrangement Agreement, the Board is able to respond to any unsolicited bona fide written
proposal that, having regard for all of its terms and conditions of such proposal, if
consummated in accordance with its terms, may lead to a Superior Proposal.

!

Appropriateness of Termination Fee. The Termination Fee is payable to Methode only in
certain circumstances and is otherwise appropriate in the circumstances as an inducement
for Acquireco and Methode to enter into the Arrangement Agreement.

!

Negotiated Transaction. The Arrangement Agreement is the result of an arm’s length
negotiation process and includes terms and conditions that are reasonable in the judgment
of the Special Committee.

!

Securityholder Approval. The Arrangement must be approved by (i) at least two-thirds of
the votes cast at the Meeting by Shareholders, present in person or represented by proxy
and entitled to vote at the Meeting, (ii)) at least two-thirds of the votes cast at the Meeting by
Securityholders, present in person or represented by proxy and entitled to vote at the
Meeting, voting as a single class, and (iii) a simple majority of votes cast at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting,
excluding votes held by any interested party (as defined in MI 61-101).

!

Dissent Rights. The terms of the Plan of Arrangement provide that any Registered
Shareholder who opposes the Arrangement may, upon compliance with certain conditions,
exercise Dissent Rights and, if ultimately successful, receive the fair value of the Dissent
Shares in accordance with the Arrangement.

!

Business Risks. The risks and uncertainties affecting Pacific Insight and its business,
including Pacific Insight’s positioning with respect to current industry and economic
conditions and trends.

The Special Committee also considered a variety of risks and other potentially negative aspects in
its deliberations concerning the Arrangement, including, without limitation:
!

Limitations on Solicitation. The risks related to the limitations contained in the
Arrangement Agreement on Pacific Insight’s ability to solicit additional interest from third
parties.

!

Impact of Non-Completion. The risks to Pacific Insight if the Arrangement is not
completed, including the costs of pursuing the Arrangement and the diversion of
management attention away from the conduct of its business in the ordinary course.

!

Regulatory Approval. The Arrangement must be approved by the Court, which will
consider, among other things, the substantive and procedural fairness and reasonableness
of the Arrangement to Securityholders. The Arrangement Agreement also contains a
condition precedent that all regulatory approvals shall be obtained prior to closing.

!

Restrictions on Conduct. The risks related to the restrictions on the conduct of Pacific
Insight’s business prior to the consummation of the Arrangement requiring Pacific Insight to
conduct its business in the ordinary course and preventing Pacific Insight from taking certain
specified actions, which may delay or prevent Pacific Insight from undertaking business
opportunities pending the consummation of the Arrangement.
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!

Foregone Increases in Value. The risks related to Pacific Insight no longer existing as an
independent public company and delisting from the TSX, with the effect that Shareholders
will forego any future increases in value that might result from future growth and potential
achievement of Pacific Insight’s long-term strategic plans.

!

Completion Risks. The risks associated with the conditionality of Methode’s obligation to
complete the Arrangement and the right of Methode to terminate the Arrangement
Agreement under certain circumstances.

!

Termination Fee and Reimbursement Expense. The risks associated with termination of
the Arrangement Agreement under certain circumstances that will require Pacific Insight to
pay the Termination Fee and/or Reimbursement Expense to Methode.

See “Cautionary Note Regarding Forward-looking Information and Risks” and “The Arrangement –
Special Committee’s Reasons for the Arrangement.”
Recommendation of the Board
The Board, after consultation with its financial and legal advisors and having taken into account the
Fairness Opinions and such other matters as it considered advisable and relevant, including the
factors set out under the headings “The Arrangement – Special Committee’s Reasons for the
Arrangement” and “The Arrangement - Board of Directors’ Reasons for the Arrangement” and upon
receiving the unanimous recommendation of the Special Committee, has unanimously determined
that the Arrangement is in the best interests of Pacific Insight and is fair to Shareholders.
Accordingly, the Board unanimously recommends that Shareholders vote FOR the
Arrangement Resolution.
Board of Directors’ Reasons for the Arrangement
The Special Committee and the Board reviewed and considered a significant amount of information
and considered a number of factors relating to the Arrangement with the benefit of advice from
Pacific Insight’s senior management, KPMG LLP, Fort Capital Partners and the Special Committee’s
and Pacific Insight’s respective legal counsel. The following is a summary of the principal reasons
for the unanimous recommendation of the Special Committee and the Board that Shareholders vote
FOR the Arrangement Resolution:
!

Special Committee Independence. The Special Committee is comprised entirely of
directors who are independent of Pacific Insight (within the meaning of applicable Securities
Laws) and who have a significant amount of experience in business, finance and mergers
and acquisitions, and as members of the boards of other corporations.

!

Process of Special Committee. The Special Committee met formally with its advisors on
multiple occasions and the members of the Special Committee had additional informal
conferences among themselves and with Pacific Insight’s management.

!

Presentation of Fort Capital Partners. Fort Capital Partners provided a detailed
presentation to the Board in connection with rendering its Fairness Opinion to assist the
Board in understanding the Fairness Opinion.

!

Fairness Opinions. Fort Capital Partners and KPMG LLP, financial advisor to Pacific
Insight, and the Special Committee respectively, each provided their oral Fairness Opinion
concluding that as of August 1, 2017 and subject to and based on the assumptions,
limitations and qualifications set out in their written Fairness Opinions delivered
subsequently, the Cash Payment to be received by Shareholders pursuant to the
Arrangement is fair, from a financial point of view, to Shareholders.
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!

Fairness of Cash Payment. The Cash Payment represents a reasonable and fair purchase
price.

!

Arrangement Agreement Terms and Conditions. The terms and conditions of the
Arrangement Agreement are, in the judgment of the Board and its advisors, reasonable and
were the product of extensive negotiations between Pacific Insight and its advisors and
Methode and Acquireco and their advisors.

!

Conditions to Completion of the Arrangement. The requirement that certain conditions to
the completion of the Arrangement must be satisfied and the rights of the parties to terminate
the Arrangement Agreement.

See “Cautionary Note Regarding Forward-looking Information and Risks” and “The Arrangement –
Board of Directors’ Reasons for the Arrangement”.
Fairness Opinions
In connection with consideration of the Arrangement by the Special Committee and the Board, the
Special Committee received the oral Fairness Opinion of KPMG LLP on August 1, 2017 and the
Board received the oral Fairness Opinion of Fort Capital Partners on August 1, 2017, each
confirming that, as of the date of the Fairness Opinion, and subject to the assumptions, limitations
and qualifications set out in the written Fairness Opinions delivered subsequently, the Cash
Payment to be received by Shareholders pursuant to the Arrangement is fair, from a financial point
of view, to Shareholders. The full written text of each Fairness Opinion subsequently delivered,
which set forth, among other things, the respective assumptions made, matters considered and
limitations on the review undertaken in connection with the respective Fairness Opinions, is attached
as Appendices C and D to this Circular. Shareholders are urged to, and should, read the Fairness
Opinions in their entirety. This summary is qualified in its entirety by reference to the full texts of the
Fairness Opinions. See “The Arrangement – Fairness Opinions”, “The Arrangement – Fairness
Opinions - Summary of KPMG LLP Fairness Opinion” and “The Arrangement – Fairness Opinions Summary of Fort Capital Partners Fairness Opinion”.
Subject to the terms of their respective engagements, each of KPMG LLP and Fort Capital Partners
has consented to the inclusion in this Circular of its respective Fairness Opinion in its entirety,
together with a summary. The Fairness Opinions address only the fairness, from a financial point of
view, of the Cash Payment to be received by Shareholders pursuant to the Arrangement and do not
and should not be construed as valuations of Pacific Insight or its assets, liabilities or securities or as
a recommendation to any Securityholder as to how to vote with respect to the Arrangement or any
other matter at the Meeting.
Voting Agreements
On August 1, 2017, Methode entered into the Voting Agreements with all of the directors, senior
officers and certain senior employees Pacific Insight. The Voting Agreements set forth, among other
things, the agreement of the Locked-up Shareholders to vote their Securities in favour of the
Arrangement and any other matters necessary for the consummation of the Arrangement. As of the
Record Date, 2,770,505 of the outstanding Securities were subject to the Voting Agreements,
representing approximately 35.6% of the votes which may be cast by Securityholders at the Meeting.
See “The Arrangement – Voting Agreements”.
Procedure for Exchange of Securities
Computershare Investor Services Inc. is acting as the depositary in connection with the
Arrangement. The Depositary will receive deposits of certificates and DRS Statements representing
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Securities and accompanying Letter(s) of Transmittal, at the office specified in the Letter of
Transmittal and will be responsible for delivering cheques in respect of the Cash Payment.
At the time of sending this Circular to each Securityholder, Pacific Insight is also sending the Letter
of Transmittal to each Registered Securityholder. The Letter of Transmittal is only for use by
Registered Securityholders and is not to be used by Non-Registered Holders. In order to receive the
cash payment that such Registered Securityholder is entitled to receive pursuant to the
Arrangement, the holder must deposit the certificate(s) or DRS Statement, as applicable,
representing his or her Securities with the Depositary along with properly completed and duly
executed Letter(s) of Transmittal.
The exchange of Shares for the Cash Payment in respect of Non-Registered Holders is expected to
be made with the Non-Registered Holders’ nominee (bank, trust company, securities broker or other
nominee) account through the procedures in place for such purposes between CDS & Co. and such
nominee. Non-Registered Holders should contact their nominee if they have any questions regarding
this process and to arrange for their nominee to complete the necessary steps to ensure that they
receive the Cash Payment in respect of their Shares.
The Letter of Transmittal contains instructions with respect to the deposit of certificates and DRS
Statements representing Securities with the Depositary at its office in Toronto, Ontario in order for
Registered Securityholders to receive the cash payment to which they are entitled under the
Arrangement. Following the Effective Date upon return of properly completed Letter(s) of
Transmittal, together with the certificate(s) or DRS Statement representing such Securities and such
other documents as the Depositary may require, a cheque representing the cash payment to which
the former Securityholder is entitled under the Arrangement will be sent to the former Securityholder
in accordance with the instructions in the Letter of Transmittal.
A Registered Securityholder must deliver to the Depositary at the office listed in the Letter of
Transmittal:
(a)

the certificate(s) or DRS Statement representing their Securities;

(b)

a Letter of Transmittal in the form provided with this Circular, properly completed and
duly executed as required by the instructions set out in the Letter of Transmittal; and

(c)

any other documentation required by the instructions set out in the Letter of
Transmittal.

The Letter of Transmittal is printed on green paper for Registered Shareholders, blue paper for
Optionholders and yellow paper for Warrantholders.
Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the
Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is
executed by a person other than the registered holder of the certificate(s) or DRS Statement
deposited therewith, the certificate(s) or DRS Statement must be endorsed or be accompanied by an
appropriate securities transfer power of attorney, duly and properly completed by the registered
holder, with the signature on the endorsement panel, or securities transfer power of attorney
guaranteed by an Eligible Institution.
See “The Arrangement – Procedure for Exchange of Securities”.
Withholding Rights
Pacific Insight, Acquireco, Methode or the Depositary will be entitled to deduct and withhold from the
Cash Payment otherwise payable to any Securityholder under the Plan of Arrangement (including
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any payment to Dissenting Shareholders) such amounts as Pacific Insight, Acquireco, Methode or
the Depositary is required to deduct and withhold with respect to such payment under the Tax Act, or
other applicable taxation legislation, and the rules and regulations promulgated thereunder, or any
provision of any provincial, state, local or foreign tax law as counsel may advise is required to be so
deducted and withheld by Pacific Insight, Methode or the Depositary, as the case may be. All such
withheld amounts will be treated as having been paid to the person in respect of which such
deduction and withholding was made on account of the obligation to make payment to such person
under the Plan of Arrangement, provided that such deducted or withheld amounts are actually
remitted to the appropriate Governmental Entity by or on behalf of Pacific Insight, Methode or the
Depositary, as the case may be.
Conditions to the Arrangement
Completion of the Arrangement is subject to a number of specified conditions being satisfied or
mutually waived by the Parties on or before the Effective Date, including, but not limited to:

!

the Arrangement Resolution will have been approved by the Securityholders at the Meeting in
accordance with the Interim Order;

!

the Interim Order and the Final Order will have each been obtained on terms consistent with the
Arrangement Agreement and not been set aside or modified in a manner unacceptable to either
Pacific Insight or Methode, each acting reasonably, on appeal or otherwise; and

!

no Law is in effect that makes the consummation of the Arrangement illegal or otherwise
prohibits or enjoins Pacific Insight or Methode from consummating the Arrangement.

The Arrangement Agreement also provides that the respective obligations of Pacific Insight and
Methode to complete the Arrangement are subject to the satisfaction or waiver of certain additional
conditions precedent, including, there having not occurred any Material Adverse Effect in respect of
Pacific Insight.
See “The Arrangement – The Arrangement Agreement – Conditions to the Arrangement Becoming
Effective”.
Non-Solicitation of Acquisition Proposals
Pursuant to the Arrangement Agreement, Pacific Insight has agreed not to, directly or indirectly,
solicit, initiate, encourage or facilitate any Acquisition Proposal. However, the Board does have the
right to consider and accept a Superior Proposal under certain conditions. Methode has the right to
offer to amend the terms of the Arrangement Agreement in response to any Acquisition Proposal
that the Board has determined is a Superior Proposal in accordance with the Arrangement
Agreement. If Pacific Insight terminates the Arrangement Agreement as a result of entering into an
agreement with respect to a Superior Proposal, Pacific Insight must pay Methode the Termination
Fee.
See “The Arrangement – The Arrangement Agreement – Non-Solicitation Covenant”.
Termination of Arrangement Agreement
The Arrangement Agreement may be terminated prior to the Effective Time in certain circumstances,
some of which lead to payment by Pacific Insight to Methode of the Termination Fee.
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The Termination Fee is payable:
(a)

if Methode terminates the Arrangement Agreement as a result of there occurring a
Change of Recommendation, a breach of the non-solicitation covenants set out in
the Arrangement Agreement by Pacific Insight, or if Pacific Insight delivers a Superior
Proposal Notice;

(b)

if Pacific Insight terminates the Arrangement Agreement as a result of entering into
an agreement with respect to a Superior Proposal prior to the Arrangement
Resolution being approved at the Meeting; or

(c)

if either Methode or Pacific Insight terminates the Arrangement Agreement on the
basis that the Arrangement Resolution is not approved at the Meeting, the Effective
Time does not occur prior to the Outside Date or if Pacific Insight is in breach of its
representations and warranties set out in the Arrangement Agreement if:
(i)

prior to such termination of the Arrangement Agreement, an Acquisition
Proposal is made or publicly announced or otherwise publicly disclosed by
any Person other than Methode or any such Person shall have publicly
announced an intention to do so; and

(ii)

within 365 days following the date of such termination, (A) an Acquisition
Proposal (whether or not such Acquisition Proposal is the same Acquisition
Proposal referred to in (i) above) is consummated, or (B) Pacific Insight or
one or more of its Subsidiaries, directly or indirectly, in one or more
transactions, enters into a contract in respect of an Acquisition Proposal and
such Acquisition Proposal is later consummated (whether or not within 365
days after such termination) (the term “Acquisition Proposal” having the
meaning set out in the Glossary of Terms, except that references to “20% or
more” shall be deemed to be references to “50% or more”).

See “The Arrangement – The Arrangement Agreement – Termination”.
Cancellation of Rights After Six Years
If any former Securityholder fails to deliver to the Depositary the certificate(s) or DRS Statement, as
applicable, documents or instruments required to be delivered to the Depositary under the
Arrangement Agreement in order for such former Securityholder to receive the Cash Payment which
such former holder is entitled pursuant to the Arrangement to receive on or before the sixth
anniversary of the Effective Date, on the sixth anniversary of the Effective Date, the Cash Payment
that such former Securityholder was entitled to receive shall be automatically cancelled without any
repayment of capital in respect thereof and the Cash Payment to which such former Securityholder
was entitled, shall be delivered to Acquireco.
See “The Arrangement - Cancellation of Rights after Six Years”.
Dissent Rights
The Interim Order expressly provides Registered Shareholders with the right to dissent with respect
to the Arrangement Resolution. Each Dissenting Shareholder is ultimately entitled to be paid fair
value for their Shares by Acquireco, provided that the holder duly dissents to the Arrangement
Resolution and the Arrangement becomes effective.
To exercise Dissent Rights, a Shareholder must dissent with respect to all Shares of which it is the
registered and beneficial owner. A Registered Shareholder who wishes to dissent must deliver a
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written Notice of Dissent to Pacific Insight, c/o Cassels Brock & Blackwell LLP, Suite 2200, 885 West
Georgia Street, Vancouver, BC V6C 3E8, Canada, Attention: Gordon Chambers, by 5:00 p.m.
(Vancouver time) on September 22, 2017 or on the date which is two Business Days prior to the
date of the Meeting. Such Notice of Dissent must strictly comply with the requirements of section
242 of the BCBCA as modified by Article 4 of the Plan of Arrangement, the Interim Order and the
Final Order. Any failure by a Shareholder to fully comply with the provisions of the BCBCA, as
modified by Article 4 of the Plan of Arrangement, the Interim Order and the Final Order, may result in
the loss of that holder’s Dissent Rights.
Non-Registered Holders who wish to exercise Dissent Rights must cause each Registered
Shareholder holding their Shares to deliver the Notice of Dissent, or, alternatively, make
arrangements to become a Registered Shareholder. Optionholders and Warrantholders are not
entitled to exercise Dissent Rights.
The Dissent Rights are set out in the Interim Order, the text of which is set out in Appendix E to this
Circular. The text of Division 2 of Part 8 of the BCBCA, which will be relevant in any dissent
proceeding, is set forth in Appendix F to the Circular.
It is a condition of the Arrangement that holders of no more than five percent of Shares shall have
exercised Dissent Rights or have instituted proceedings to exercise Dissent Rights, in connection
with the Arrangement.
See “The Arrangement – Dissent Rights”.
Income Tax Considerations
See “Certain Canadian Federal Income Tax Considerations”.
Court Approval of the Arrangement
The Arrangement requires Court approval under the BCBCA. Prior to the mailing of this Circular,
Pacific Insight obtained the Interim Order providing for the calling and holding of the Meeting, the
Dissent Rights and certain other procedural matters. Following receipt of Securityholder Approval,
Pacific Insight intends to make application to the Court for the Final Order at 9:45 a.m. (Vancouver
time), or as soon thereafter as counsel may be heard, on September 27, 2017 at the Courthouse,
800 Smithe Street, Vancouver, British Columbia, or at any other date and time as the Court may
direct. At the hearing the Court will consider, among other things, the fairness of the terms and
conditions of the Arrangement.
Any Shareholder who wishes to appear or be represented and/or to present evidence or arguments
at that hearing must file and serve a response to petition no later than 5:00 p.m. (Vancouver time) on
September 25, 2017 along with any other documents required, all as set out in the Interim Order and
Notice of Petition, the text of which are set out in Appendix E to this Circular and satisfy any other
requirements of the Court. Such persons should consult with their legal advisors as to the
necessary requirements.
The Court may approve the Arrangement either as proposed or as amended in any manner the
Court may direct, and subject to compliance with such terms and conditions, if any, as the Court
sees fit.
Risk Factors
Securityholders should carefully consider the risk factors relating to the Arrangement. Some of these
risks include, but are not limited to:
!

there can be no certainty that all conditions precedent to the Arrangement will be satisfied;
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!

the Arrangement Agreement may be terminated in certain circumstances, including in the
event of a change having a Material Adverse Effect on Pacific Insight;

!

Pacific Insight will incur costs even if the Arrangement is not completed and may have to pay
the Termination Fee or the Expense Reimbursement to Methode;

!

the Termination Fee and the Expense Reimbursement provided under the Arrangement
Agreement may discourage other parties from attempting to acquire Pacific Insight;

!

although it may respond to unsolicited offers regarding alternative transactions to the
Arrangement, Pacific Insight is restricted from soliciting additional interest from or entering
into alternative transactions with third parties;

!

if the Arrangement is not approved by Securityholders, the market price for Shares may
decline;

!

in considering and negotiating the Arrangement, management’s attention has been diverted
from the conduct of Pacific Insight’s business in the ordinary course;

!

if the Arrangement is approved and completed, Pacific Insight will no longer exist as an
independent public company and the Shares will be delisted from the TSX, with the effect
that Shareholders will forego any future increases in value that might result from future
growth and potential achievement of Pacific Insight’s long-term strategic plans; and

!

the directors and officers of Pacific Insight have interests in the Arrangement that may be
different from those of Shareholders generally.

Interest of Informed Persons in Material Transactions
No informed person (as defined in National Instrument 51-102 Continuous Disclosure Obligations)
and no associate or affiliate of the foregoing persons has or has had any material interest, direct or
indirect, in any transaction since the commencement of Pacific Insight’s most recently completed
financial year or in any proposed transaction which in either such case has materially affected or
would materially affect Pacific Insight.
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GENERAL PROXY INFORMATION
Solicitation of Proxies
This Circular is furnished in connection with the solicitation of proxies by the management of
Pacific Insight for use at the Meeting, to be held on September 26, 2017, at the time and place
and for the purposes set forth in the accompanying Notice of Special Meeting. While it is
expected that the solicitation will be primarily by mail, proxies may be solicited personally or by
telephone by the directors and regular employees of Pacific Insight at nominal cost paid by Pacific
Insight.
Pacific Insight has engaged Laurel Hill Advisory Group (“Laurel Hill”) as proxy solicitation agent and
will pay fees of approximately $30,000 to Laurel Hill for the proxy solicitation services in addition to
certain out-of-pocket expenses.
Pacific Insight may also reimburse brokers and other persons holding Shares in their name
or in the name of nominees for their costs incurred in sending proxy materials to their
principals in order to obtain their proxies.
How the Vote for the Arrangement Resolution is Approved
At the Meeting, Securityholders will be asked, among other things, to consider and to vote to
approve the Arrangement Resolution. In order to become effective, the Arrangement must be
approved by (i) at least two-thirds of the votes cast on the Arrangement Resolution at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting, (ii) at
least two-thirds of the votes cast on the Arrangement Resolution at the Meeting by Securityholders,
present in person or represented by proxy and entitled to vote at the Meeting, and (iii) a simple
majority of the votes cast at the Meeting by Shareholders, present in person or represented by proxy
and entitled to vote at the Meeting, excluding the votes cast in respect of Shares held by any
interested party (as defined by MI 61-101).
Who Can Vote?
If you are a Registered Securityholder as at August 24, 2017, you are entitled to attend the Meeting
and cast a vote for each Share, Option and Warrant registered in your name, on the Arrangement
Resolution. If the Shares, Options or Warrants are registered in the name of a corporation, a duly
authorized officer of the corporation may attend on its behalf, but documentation indicating such
officer’s authority should be presented at the Meeting. If you are a Registered Shareholder or an
Optionholder or Warrantholder but do not wish to, or cannot, attend the Meeting in person you can
appoint someone who will attend the Meeting and act as your proxyholder to vote in accordance with
your instructions. If your Shares are registered in the name of a “nominee” (usually a bank, trust
company, securities dealer or other financial institution) you should refer to the section entitled “NonRegistered Holders” set out below.
It is important that your Securities be represented at the Meeting regardless of the number of
Securities you hold. If you will not be attending the Meeting in person, we encourage you to
complete, date, sign and return your form of proxy as soon as possible so that your Securities will be
represented. The proxy form is printed on green paper for Registered Shareholders, blue paper for
Optionholders and yellow paper for Warrantholders.
The Notice of Special Meeting and this Circular are being sent to both registered and non-registered
owners of Shares.
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Voting by Registered Securityholders
As a Registered Securityholder you can vote your shares in the following ways:
In Person

If you are a Registered Securityholder you can attend the Meeting and register
with the Transfer Agent upon your arrival. Do not fill out and return your form of
proxy if you intend to vote in person at the Meeting.

Phone

For Registered Securityholders, call 1-866-732-8683 (toll-free in North America)
and follow the instructions.
You will need to enter your 15-digit control number. Follow the interactive voice
recording instructions to submit your vote.

Fax

1-866-249-7775 (toll-free in North America) or 416-263-9524 (outside North
America).

Mail

Enter voting instructions, sign the form of proxy or voting instruction form and
send your completed form of proxy to:
Computershare Investor Services Inc.
Attention: Proxy Department
100 University Avenue, 8th Floor
Toronto, Ontario M5J 2Y1

Internet

Go to www.investorvote.com. Enter the 15-digit control number printed on the
form of proxy and follow the instructions on screen.

Questions?

If you have any questions or require assistance with voting, please contact our
proxy solicitation agent:
Laurel Hill Advisory Group
North American Toll-Free Number: 1-877-452-7184
Collect Calls Outside North America: 416-304-0211
Email: assistance@laurelhill.com

Appointment of Proxies
If you do not come to the Meeting, you can still make your votes count by appointing someone who
will be there to act as your proxyholder at the Meeting. You can appoint the persons named in the
enclosed form of proxy, who are each a director or an officer of Pacific Insight. Alternatively, you can
appoint any other person to attend the Meeting as your proxyholder. Regardless of who you appoint
as your proxyholder, you can either instruct that appointee how you want to vote or you can let your
appointee decide for you. You can do this by completing a form of proxy. The proxy form is printed
on green paper for Registered Shareholders, blue paper for Optionholders and yellow paper for
Warrantholders. In order to be valid, you must return the completed form of proxy forty-eight (48)
hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting to our transfer
agent, Computershare Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario
M5J 2Y1 or by toll free North American fax number 1-866-249-7775, or by international fax number
1-416-263-9524. The time limit for deposit of proxies may be waived or extended by the Chairman
of the Meeting at his discretion, without notice.
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What is a Form of Proxy?
A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes
for you. We have enclosed a form of proxy with this Circular. You should use it to appoint a
proxyholder, although you can also use any other legal form of proxy.
Appointing a Proxyholder
The persons named in the enclosed form of proxy are each a director or an officer of Pacific Insight.
A Securityholder who wishes to appoint some other person to represent such Securityholder
at the Meeting may do so by crossing out the name on the form of proxy and inserting the
name of the person proposed in the blank space provided in the enclosed form of proxy.
Such other person need not be a Shareholder. To vote your Securities your proxyholder must
attend the Meeting. If you do not fill a name in the blank space in the enclosed form of proxy, the
persons named in the form of proxy are appointed to act as your proxyholder. Those persons are
directors or officers of Pacific Insight.
Instructing your Proxy and Exercise of Discretion by your Proxy
The proxy form is printed on green paper for Registered Shareholders, blue paper for Optionholders
and yellow paper for Warrantholders. You may indicate on your form of proxy how you wish your
proxyholder to vote your Securities. To do this, simply mark the appropriate boxes on the form of
proxy. If you do this, your proxyholder must vote your Securities in accordance with the instructions
you have given.
If you do not give any instructions as to how to vote on a particular issue to be decided at the
Meeting, your proxyholder can vote your Securities as he or she thinks fit. If you have appointed the
persons designated in the form of proxy as your proxyholder they will, unless you give contrary
instructions, vote FOR the Arrangement Resolution.
Further details about these matters are set out in this Circular. The enclosed form of proxy gives the
persons named on it the authority to use their discretion in voting on amendments or variations to
matters identified on the Notice of Special Meeting. At the time of printing this Circular, the
management of Pacific Insight is not aware of any other matter to be presented for action at the
Meeting. If, however, other matters do properly come before the Meeting, the persons named on the
enclosed form of proxy will vote on them in accordance with their best judgment, pursuant to the
discretionary authority conferred by the form of proxy with respect to such matters.
Changing your mind
If you want to revoke your proxy after you have delivered it, you can do so at any time before the
proxy cut-off. You may do this by (a) attending the Meeting and voting in person if you were a
Registered Shareholder at the Record Date of August 24, 2017; (b) signing a proxy bearing a later
date; (c) signing a written statement which indicates, clearly, that you want to revoke your proxy and
delivering this signed written statement to the office of Pacific Insight at c/o Cassels Brock &
Blackwell LLP, Suite 2200, 885 West Georgia Street, Vancouver, British Columbia V6C 3E8; or (d)
in any other manner permitted by law.
Your proxy will only be revoked if a revocation is received by 4:00 p.m. (Vancouver time) on the last
Business Day before the day of the Meeting, or delivered to the person presiding at the Meeting
before it commences. If you revoke your proxy and do not replace it with another that is deposited
with us before the deadline, you can still vote your Securities, but to do so you must attend the
Meeting in person.
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Non-Registered Holders
If your Shares are not registered in your own name, they will be held in the name of a “nominee”,
usually a bank, trust company, securities dealer or other financial institution and, as such, your
nominee will be the entity legally entitled to vote your Shares and must seek your instructions as to
how to vote your Shares.
Intermediaries are required to forward this Circular and the related meeting materials to NonRegistered Holders unless in the case of certain proxy-related materials the Non-Registered Holder
has waived the right to receive them. The majority of Intermediaries now delegate responsibility for
obtaining instructions from Non-Registered Holders to Broadridge Financial Solutions Inc.
(“Broadridge”). Broadridge typically mails a scannable VIF to Non-Registered Holders and asks
Non-Registered Holders to return the VIF to Broadridge. Alternatively, the Non- Registered Holder
may call a toll-free number or go online to www.proxyvote.com to vote. Pacific Insight may utilize the
Broadridge QuickVoteTM service to assist Pacific Insight shareholders with voting their shares.
Certain Non-Registered Holders who have not objected to Pacific Insight knowing who they are
(non-objecting beneficial owners) may be contacted by Laurel Hill to conveniently obtain a vote
directly over the phone.
If you have voted and wish to change your voting instructions, you should contact your nominee to
discuss whether this is possible and what procedures you must follow.
If your Shares are not registered in your own name, the Transfer Agent will not have a record of your
name and, as a result, unless your nominee has appointed you as a proxyholder, will have no
knowledge of your entitlement to vote. If you wish to vote in person at the Meeting, please insert
your own name in the space provided on the form of proxy or VIF that you have received from your
nominee. If you do this, you will be instructing your nominee to appoint you as proxyholder. Please
adhere strictly to the signature and return instructions provided by your nominee. It is not necessary
to complete the form in any other respect, since you will be voting at the Meeting in person. Please
register with the Transfer Agent upon arrival at the Meeting.
Voting Securities and Principal Holders
Shares
Pacific Insight’s authorized capital consists of 100,000,000 Shares, without par value. Each
Shareholder is entitled to one vote for each Share held by such holder at the close of business on
August 24, 2017, the date fixed by the directors as the Record Date for determining who is entitled to
receive notice of and to vote at the Meeting.
At the close of business on August 24, 2017, there were 6,949,687 Shares issued and outstanding.
To the knowledge of Pacific Insight’s directors and officers, no persons or companies beneficially
own, directly or indirectly, or exercise control or direction over shares carrying more than 10% of the
voting rights attached to all Shares, other than as follows:
Name
Stuart D. Ross

Number of Shares
951,701

Percentage of Outstanding Voting Shares
13.69%

Options
Each Optionholder is entitled to one vote for each Option held by such holder at the close of
business on August 24, 2017, the date fixed by the directors as the Record Date for determining who
is entitled to receive notice of and to vote at the Meeting.
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At the close of business on August 24, 2017, there were 275,000 Options issued and outstanding.
To the knowledge of Pacific Insight’s directors and officers, no persons or companies beneficially
own, directly or indirectly, or exercise control or direction over more than 10% of the voting rights
attached to all Options, other than as follows:
Name
Stuart McLaughlin
Stuart D. Ross
Ian Scott
Jonathan Fogg

Number of Options

Percentage of Outstanding Options

90,000
75,000
50,000
30,000

32.73%
27.27%
18.18%
10.91%

Warrants
Each Warrantholder is entitled to one vote for each Warrant held by such holder at the close of
business on August 24, 2017, the date fixed by the directors as the Record Date for determining who
is entitled to receive notice of and to vote at the Meeting.
At the close of business on August 24, 2017, there were 559,470 Warrants issued and outstanding.
To the knowledge of Pacific Insight’s directors and officers, no persons or companies beneficially
own, directly or indirectly, or exercise control or direction over more than 10% of the voting rights
attached to all Warrants, other than as follows:
Name
Cowan McKinney
Stuart D. Ross
Stuart McLaughlin

Number of Warrants

Percentage of Outstanding Warrants

200,000
110,000
100,000

35.75%
19.66%
17.87%

THE ARRANGEMENT
At the Meeting, Securityholders will be asked to consider and, if thought advisable, to pass, the
Arrangement Resolution to approve the Arrangement under the BCBCA pursuant to the terms of the
Arrangement Agreement and the Plan of Arrangement. The Arrangement, the Plan of Arrangement
and the terms of the Arrangement Agreement are summarized below. This summary does not
purport to be complete and is qualified in its entirety by reference to the Arrangement Agreement,
which has been filed by Pacific Insight under its profile on SEDAR at www.sedar.com, and the Plan
of Arrangement, which is attached to this Circular as Appendix B.
In order to become effective, the Arrangement must be approved by (i) at least two-thirds of the
votes cast at the Meeting by the Shareholders, present in person or represented by proxy and
entitled to vote at the Meeting, (ii) at least two-thirds of the votes cast at the Meeting by the
Securityholders, present in person or represented by proxy and entitled to vote at the Meeting voting
together as a single class, and (iii) by a simple majority of the votes cast at the Meeting by
Shareholders present in person or represented by proxy and entitled to vote at the Meeting,
excluding the votes cast in respect of Shares held by any interested party (as defined by MI 61-101).
A copy of the Arrangement Resolution is set out in Appendix A of this Circular.
Unless otherwise directed, it is management’s intention to vote FOR the Arrangement Resolution. If
you do not specify how you want your Shares, Options or Warrants, as applicable, voted, the
persons named as proxyholders will cast the votes represented by your proxy at the Meeting FOR
the Arrangement Resolution.
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If the Arrangement is approved at the Meeting and the Final Order approving the Arrangement is
issued by the Court and the applicable conditions to the completion of the Arrangement are satisfied
or waived, the Arrangement will take effect commencing at the Effective Time (which will be at
12:01 a.m. (Vancouver time)) on the Effective Date (which is expected to be on or about October 3,
2017).
Principal Steps to the Arrangement
Under the Plan of Arrangement, commencing at the Effective Time, the following principal steps
shall occur and shall be deemed to occur without any further act or formality, in the order and timing
set out below:
(i)

the Options and Warrants will be converted to such number of Shares that is equal to the inthe-money value of the Options or Warrants (based on the then market price of the Shares);

(ii)

each Share held by a Dissenting Shareholder shall be deemed to be transferred by the
holder thereof to Acquireco and thereupon each Dissenting Shareholder shall have the right
to be paid the fair value of such holder’s Dissent Shares in accordance with the Plan of
Arrangement; and

(iii)

each issued Share (other than Shares held by Methode, Acquireco or any of their respective
affiliates, and any Dissent Shares) will be transferred to Acquireco in exchange for the Cash
Payment and Acquireco shall be and be deemed to be the registered holder of all of the
outstanding Shares.

Background to the Arrangement
The Arrangement Agreement is the result of arm’s length negotiations among representatives of and
legal and financial advisors to Methode and Pacific Insight. The following is a summary of the
events and deliberations leading to the entering into of the Arrangement Agreement by Pacific
Insight.
Discussions with a Multinational Parts Manufacturer
In mid July, 2016, Pacific Insight was approached by a multinational Tier-1 parts manufacturer (the
“Multinational Parts Manufacturer”) regarding a potential business combination transaction that
would involve the Multinational Parts Manufacturer acquiring all of Pacific Insight’s outstanding
shares. Pacific Insight and the Multinational Parts Manufacturer entered into a confidentiality
agreement on July 25, 2016 (the “July 2016 Confidentiality Agreement”).
Pacific Insight’s directors established the Special Committee to consider the transaction proposed by
the Multinational Parts Manufacturer on July 29, 2016. Pacific Insight engaged a Canadian
investment dealer (the “Canadian Advisor”) to act as its financial advisor and Cassels Brock &
Blackwell LLP as its legal counsel. The Special Committee engaged Fort Capital Partners as its
financial advisor and Farris, Vaughan, Wills & Murphy LLP as its legal counsel. During the period
from August through December, 2016, the Multinational Parts Manufacturer, Pacific Insight and each
parties’ respective financial and legal advisors engaged in intermittent discussions regarding
strategic rationale and Pacific Insight’s objectives with respect to transaction terms. The
Multinational Parts Manufacturer and its advisors also undertook detailed due diligence
investigations regarding Pacific Insight’s business, including legal, intellectual property and financial
and technical reviews.
On November 25, 2016, the Multinational Parts Manufacturer presented a written, non-binding
indication of interest to the Canadian Advisor to acquire all of the shares of Pacific Insight. The
Special Committee determined that the proposed price was far below any range that Pacific Insight
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would consider to be of interest or merit continued discussions and so advised the Multinational
Parts Manufacturer. Discussion ceased and, in accordance with the terms of the July 2016
Confidentiality Agreement, Pacific Insight formally requested the Multinational Parts Manufacturer to
return or destroy all confidential information in its possession.
On December 20, 2016, the Multinational Parts Manufacturer presented a new written, non-binding,
indication of interest to the Canadian Advisor indicating a significantly increased price over the
November offer, indicating that the submission of a formal, binding offer would be subject to
satisfactory completion of due diligence enquiries.
Pacific Insight’s directors, including the Special Committee, with the help of their financial and legal
advisors, considered the revised indicative price and whether a higher price could be obtained from
the Multinational Parts Manufacturer. The Canadian Advisor indicated to the Multinational Parts
Manufacturer that the December offer would not be sufficient, but that Pacific Insight would be
prepared to allow the Multinational Parts Manufacturer a limited period of time to resume its due
diligence enquiries with a view to increasing the offer to a potentially acceptable value.
On January 9, 2017, Pacific Insight and the Multinational Parts Manufacturer entered into an
agreement extending the term of the July 2016 Confidentiality Agreement and withdrawing Pacific
Insight’s notice to return or destroy previously delivered confidential information.
Further discussions ensued between Pacific Insight and the Multinational Parts Manufacturer as the
Multinational Parts Manufacturer continued its due diligence investigations and reviews, including
inspection of Pacific Insight’s manufacturing facilities. On January 26, 2017 the Multinational Parts
Manufacturer, in discussions with the Canadian Advisor, again increased the non-binding, indicative
offer price. This price was below the Cash Payment that has been agreed with Methode.
On February 21, 2017, the Multinational Parts Manufacturer terminated discussions with Pacific
Insight prior to entering into a definitive and binding purchase and sale agreement, citing an inability
to substantiate some of its important assumptions through due diligence and noting an increasing
uncertainty regarding trade relations between the United States, Canada and Mexico resulting from
the then recent election in the United States.
On March 10, 2017, Pacific Insight provided formal notice to the Multinational Parts Manufacturer
requesting the return or destruction of all confidential information in its possession.
Between July 29, 2016 and March 10, 2017, the Special Committee held seven formal meetings.
The Special Committee was subsequently disbanded on March 14, 2017.
Methode Electronics, Inc.
In late March, 2017, Pacific Insight was contacted by Methode regarding a potential commercial
agreement relating to the supply of products. Subsequently, Pacific Insight was contacted by a
financial advisor indicating that Methode would be interested in exploring a potential acquisition of
Pacific Insight.
Discussions among Methode, its financial advisor and Pacific Insight continued in April, 2017.
Effective May 1, 2017, Pacific Insight engaged Fort Capital Partners to act as its advisor with respect
to a potential transaction with Methode and Cassels Brock & Blackwell LLP as its legal counsel. On
May 5, 2017, Pacific Insight and Methode entered into a confidentiality agreement (the “Methode
Confidentiality Agreement”).
On May 9 and 10, 2017, Mr. Ross and Mr. Scott met with senior representatives of Methode and
presented a high-level summary of Pacific Insight’s business and financial performance. Following
positive feedback from Methode, further discussions between Methode and Pacific Insight ensued
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and on May 24, 2017, it was determined that Pacific Insight, Methode and their respective financial
advisors would work together to produce a non-binding letter of intent setting the framework for
formal negotiations.
During the period from late May to mid June 2017, Methode and its financial advisors conducted
preliminary due diligence investigations, including visiting Pacific Insight’s facilities in Nelson, British
Columbia, and Fresnillo, Mexico, and a detailed review of Pacific Insight’s sales and financial
forecasts. These reviews culminated in Methode presenting a detailed non-binding letter of intent to
Pacific Insight on June 16, 2017 proposing a transaction to acquire all of Pacific Insight’s outstanding
shares at a price of $18.00 per share.
On June 20, 2017, the directors reconstituted the Special Committee for the purposes of considering
Methode’s proposal and conducting negotiations. The Special Committee engaged Farris, Vaughan,
Wills & Murphy LLP as its legal counsel.
The Special Committee, management and Pacific Insight’s financial advisor (Fort Capital Partners),
along with Pacific Insight’s and the Special Committee’s respective counsel, considered the nonbinding letter of intent and the proposed terms of the transaction, including the offer price and deal
protection features such as a break fee and timelines for consideration and matching any alternative
competing transactions.
Following discussions among Pacific Insight and Methode’s respective financial advisors, on June
22, 2017 Methode proposed an increased price of $18.50 per share along with an extended period
of exclusivity to allow for the negotiation and settlement of a definitive binding agreement.
Over the course of the next several days, the Special Committee, along with management, financial
advisors and counsel to Pacific Insight and the Special Committee considered the various terms
presented and engaged in further discussions with Methode and its financial advisor, and on June
27, 2017 Methode and Pacific Insight settled and executed a non-binding letter of intent
contemplating a $18.50 per share price, a $5 million break fee and an exclusivity period ending on
August 7, 2017.
Methode and Pacific Insight and their respective financial and legal advisors commenced drafting
the definitive transaction documents, including the Arrangement Agreement and Voting Agreements,
and Methode undertook additional and substantial due diligence investigations during the period
subsequent to June 27, 2017.
On July 13, 2017 the Special Committee engaged KPMG LLP as its financial advisor to prepare an
independent opinion as to the fairness from a financial point of view, of the proposed transaction to
Shareholders.
The Special Committee met on July 27, 2017, to receive a preliminary presentation from KPMG LLP,
regarding preparation of its Fairness Opinion, including respective assumptions made, matters
considered and limitations on the review undertaken in connection with preparation of its Fairness
Opinion. During the presentation, representatives of KPMG LLP responded to questions from
members of the Special Committee confirming or clarifying such members’ understanding of the
analysis performed in preparation of KPMG LLP’s Fairness Opinion.
The Special Committee met via teleconference on July 29, 2017 to consider the status of
negotiations and the terms and conditions of the Arrangement Agreement. Negotiations regarding
the Arrangement Agreement and related transaction documents continued through July, 2017.
On July 31, 2017 the Special Committee and the Board met in a joint session to receive preliminary
presentations from KPMG LLP and Fort Capital Partners, respectively, regarding the financial terms
of the transaction contemplated by the agreed form of Arrangement Agreement.
29
If you have any questions or need assistance completing your proxy or voting instruction form,
please call Laurel Hill Advisory Group at 1-877-452-7184 or email at assistance@laurelhill.com

Following the close of trading on August 1, 2017 the terms of the Arrangement Agreement and
related transaction documents were settled between the parties. The Special Committee met and
received oral opinions from KPMG LLP and Fort Capital Partners, respectively, that the $18.50 cash
consideration per Share to be received by Shareholders under the transaction was fair, from a
financial point of view, to the Shareholders.
After careful consideration of the oral Fairness Opinion of KPMG LLP delivered to the Special
Committee and the oral Fairness Opinion of Fort Capital Partners delivered to the joint session of the
Special Committee and the Board, the advice of KPMG LLP and Pacific Insight’s and the Special
Committee’s legal advisors, and other relevant matters, the Special Committee determined, and
recommended to the Board that it determine, that the Arrangement Agreement and the Arrangement
are in the best interests of Pacific Insight and that the Arrangement is fair to Shareholders and to
recommend that the Shareholders vote in favour of the Arrangement Resolution.
Based on the recommendation made by the Special Committee and an oral opinion received from
Fort Capital Partners that the Cash Payment to be received by Shareholders under the Arrangement
was fair, from a financial point of view, to the Shareholders, the Board approved the Arrangement
Agreement, and Pacific Insight and Methode executed and delivered the Arrangement Agreement
and the other definitive transactions documents later in the afternoon on August 1, 2017 and
subsequently issued news releases announcing the transaction.
Between June 20 and August 1, 2017, the Board of directors held ten formal meetings and the
Special Committee held five formal meetings.
The Special Committee and the Board met again on August 22, 2017 to approve this Circular.
Recommendation of the Special Committee
At a meeting of the Board held on August 1, 2017, the Special Committee advised the Board that,
after careful consideration, including a thorough review of the Arrangement, the oral opinion of
KPMG LLP as to the fairness of the Cash Payment to be received by Shareholders pursuant to the
Arrangement, the fixed fee compensation arrangement with KPMG LLP, as well as a thorough
review of other matters, including matters discussed with respect to the Arrangement Agreement,
and taking into account the best interests of Pacific Insight and the impact on Pacific Insight’s
stakeholders, and consultation with its financial advisors and legal advisors, the Special Committee
unanimously recommended to the Board that it determine that the Arrangement Agreement and the
Arrangement are in the best interests of Pacific Insight and that the Arrangement is fair to
Shareholders and that the Board recommend that Shareholders vote in favour of the Arrangement
Resolution.
Special Committee’s Reasons for the Arrangement
In making its recommendation, the Special Committee received the oral Fairness Opinion of KPMG
LLP, reviewed a significant amount of information and considered a number of factors relating to the
Arrangement, including, without limitation, those listed below, and consulted with Pacific Insight’s
senior management, KPMG LLP, financial advisor to the Special Committee and Farris Vaughan,
Wills & Murphy LLP, legal counsel to the Special Committee.
The Special Committee has recommended approval of the Arrangement based upon the totality of
the information presented and considered by it in light of the Special Committee’s knowledge of the
business, financial condition and prospects of Pacific Insight. In view of the wide variety of factors
and risks and information considered in connection with their evaluation of the Arrangement, the
Special Committee did not find it practicable to, and therefore did not, quantify or otherwise attempt
to assign any relative weight to each specific factor or item of information considered in reaching
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their conclusions and recommendations. In addition, individual members of the Special Committee
may have given different weights to different factors or items of information.
The following is a list of the primary factors considered by the Special Committee in making its
recommendation to the Board that Shareholders vote FOR the Arrangement Resolution:
!

Immediate Liquidity for Shareholders. The Cash Payment provides immediate liquidity for
Shareholders.

!

Premium. The Cash Payment represents a premium of 76% based on the closing price of
the Shares on the TSX on July 31, 2017 and a 79% premium based on the 20 day TSX
volume weighted average price of the Shares on the TSX ending on July 31, 2017, the day
prior to the announcement of the Arrangement.

!

Presentation of KPMG LLP. KPMG LLP provided a detailed presentation to the Special
Committee in connection with rendering its Fairness Opinion to assist the Special Committee
in evaluating the Fairness Opinion.

!

KPMG LLP Fairness Opinion. KPMG LLP provided its Fairness Opinion to the Special
Committee concluding that as of the date thereof and subject to and based on the
assumptions, limitations and qualifications set out in its written Fairness Opinion
subsequently delivered, the Cash Payment to be received by Shareholders pursuant to the
Arrangement is fair, from a financial point of view, to Shareholders.

!

Cash Payment higher than Prior Negotiated Transaction. The Cash Payment is in
excess of the highest non-binding offer price proposed by the Multinational Parts
Manufacturer following the Multinational Parts Manufacturer’s extensive due diligence
investigations undertaken over the course of 2016 and early 2017. See “Background to the
Arrangement - Discussions with a Multinational Parts Manufacturer”.

!

Acceptance by Directors and Senior Officers. Pursuant to the Voting Agreements, the
directors, senior officers and certain senior employees of Pacific Insight have agreed to vote
all of their Securities in favour of the Arrangement at the Meeting.

!

Ability to Respond to Unsolicited Superior Proposals. Under the terms of the
Arrangement Agreement, the Board is able to respond to any unsolicited bona fide written
proposal that, having regard for all of its terms and conditions of such proposal, if
consummated in accordance with its terms, may lead to a Superior Proposal.

!

Appropriateness of Termination Fee. The Termination Fee is payable to Methode only in
certain circumstances and is otherwise appropriate in the circumstances as an inducement
for Acquireco and Methode to enter into the Arrangement Agreement.

!

Negotiated Transaction. The Arrangement Agreement is the result of an arm’s length
negotiation process and includes terms and conditions that are reasonable in the judgment
of the Special Committee.

!

Securityholder Approval. The Arrangement must be approved by (i) at least two-thirds of
the votes cast at the Meeting by Shareholders, present in person or represented by proxy
and entitled to vote at the Meeting, (ii)) at least two-thirds of the votes cast at the Meeting by
Securityholders, present in person or represented by proxy and entitled to vote at the
Meeting, voting as a single class, and (iii) a simple majority of votes cast at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting,
excluding votes held by any interested party (as defined in MI 61-101).
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!

Dissent Rights. The terms of the Plan of Arrangement provide that any Registered
Shareholder who opposes the Arrangement may, upon compliance with certain conditions,
exercise Dissent Rights and, if ultimately successful, receive the fair value of the Dissent
Shares in accordance with the Arrangement.

!

Business Risks. The risks and uncertainties affecting Pacific Insight and its business,
including Pacific Insight’s positioning with respect to current industry and economic
conditions and trends.

The Special Committee also considered a variety of risks and other potentially negative aspects in
its deliberations concerning the Arrangement, including, without limitation:
!

Limitations on Solicitation. The risks related to the limitations contained in the
Arrangement Agreement on Pacific Insight’s ability to solicit additional interest from third
parties.

!

Impact of Non-Completion. The risks to Pacific Insight if the Arrangement is not
completed, including the costs of pursuing the Arrangement and the diversion of
management attention away from the conduct of its business in the ordinary course.

!

Regulatory Approval. The Arrangement must be approved by the Court, which will
consider, among other things, the substantive and procedural fairness and reasonableness
of the Arrangement to Shareholders. The Arrangement Agreement also contains a condition
precedent that all regulatory approvals shall be obtained prior to closing.

!

Restrictions on Conduct. The risks related to the restrictions on the conduct of Pacific
Insight’s business prior to the consummation of the Arrangement requiring Pacific Insight to
conduct its business in the ordinary course and preventing Pacific Insight from taking certain
specified actions, which may delay or prevent Pacific Insight from undertaking business
opportunities pending the consummation of the Arrangement.

!

Foregone Increases in Value. The risks related to Pacific Insight no longer existing as an
independent public company and delisting from the TSX, with the effect that Shareholders
will forego any future increases in value that might result from future growth and potential
achievement of Pacific Insight’s long-term strategic plans.

!

Completion Risks. The risks associated with the conditionality of Methode’s obligation to
complete the Arrangement and the right of Methode to terminate the Arrangement
Agreement under certain circumstances.

!

Termination Fee and Reimbursement Expense. The risks associated with termination of
the Arrangement Agreement under certain circumstances that will require Pacific Insight to
pay the Termination Fee and/or Reimbursement Expense to Methode.

See “Cautionary Note Regarding Forward-looking Information and Risks”.
Recommendation of the Board
The Board, after consultation with its financial and legal advisors and having taken into account the
Fairness Opinions and such other matters as it considered necessary and relevant, including the
factors set out above under the heading “The Arrangement – Special Committee’s Reasons for the
Arrangement” and the factors set out below under the heading “The Arrangement – Board of
Directors’ Reasons for the Arrangement” and upon receiving the unanimous recommendation of the
Special Committee, has unanimously determined that the Arrangement is in the best interests of
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Pacific Insight and is fair to Shareholders. Accordingly, the Board unanimously recommends
that Shareholders vote FOR the Arrangement Resolution.
Board of Directors’ Reasons for the Arrangement
The Board reviewed a significant amount of information and considered a number of factors relating
to the Arrangement, including the Fairness Opinions, and also consulted with the Special
Committee, Pacific Insight’s senior management, KPMG LLP and Fort Capital Partners, respectively
the financial advisors to the Special Committee and Pacific Insight, and Pacific Insight’s legal
counsel.
In addition to the factors considered by the Special Committee and listed above (which are expressly
endorsed by the Board), the Board also considered the factors listed below in making its unanimous
recommendation that Shareholders vote FOR the Arrangement Resolution:

!

Special Committee Independence. The Special Committee is comprised entirely of directors
who are independent of Pacific Insight (within the meaning of applicable Securities Laws) and
who have a significant amount of experience in business, finance and mergers and acquisitions,
and as members of the boards of other corporations.

!

Process of Special Committee. The Special Committee met formally with its advisors on
multiple occasions and the members of the Special Committee had additional informal
conferences among themselves and with Pacific Insight’s management.

!

Presentation of Fort Capital Partners. Fort Capital Partners provided a detailed presentation
to the Board in connection with rendering its Fairness Opinion to assist the Board in
understanding the Fairness Opinion.

!

Fairness Opinions. Fort Capital Partners and KPMG LLP, financial advisor to Pacific Insight
and the Special Committee respectively, each provided their oral Fairness Opinion concluding
that as of the August 1, 2017 and subject to and based on the assumptions, limitations and
qualifications set out in their written Fairness Opinions delivered subsequently, the Cash
Payment to be received by Shareholders pursuant to the Arrangement is fair, from a financial
point of view, to Shareholders.

!

Fairness of Cash Payment. The Cash Payment represents a reasonable and fair purchase
price.

!

Arrangement Agreement Terms and Conditions.
The terms and conditions of the
Arrangement Agreement are, in the judgment of the Board and its advisors, reasonable and
were the product of extensive negotiations between Pacific Insight and its advisors and Methode
and Acquireco and their advisors.

!

Conditions to Completion of the Arrangement. The requirement that certain conditions to the
completion of the Arrangement must be satisfied and the rights of the parties to terminate the
Arrangement Agreement.

The foregoing summary of the factors considered by the Board is not, and is not intended to be,
exhaustive. In view of the wide variety of factors and information considered in connection with their
evaluation of the Arrangement, the Board did not find it practicable to, and therefore did not, quantify
or otherwise attempt to assign any relative weight to each specific factor or item of information
considered in reaching their conclusions and recommendations. In addition, individual members of
the Board may have given different weights to different factors or items of information.
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See “Cautionary Note Regarding Forward-looking Information and Risks”.
Fairness Opinions
Pursuant to an engagement letter dated May 1, 2017, the Board retained Fort Capital Partners to act
as its financial advisor in connection with the Arrangement and any alternative transaction. Pursuant
to an engagement letter dated July 13, 2017, the Special Committee retained KPMG LLP to act as
its financial advisor in connection with the Arrangement and any alternative transaction.
Under the terms of its engagement, KPMG LLP will be paid a fixed fee for delivery of its Fairness
Opinion, which is not contingent upon the opinion being favourable, the Arrangement completing or
any other transaction. In addition, Pacific Insight has agreed to reimburse both KPMG LLP and Fort
Capital Partners for their reasonable out-of-pocket expenses whether or not the Arrangement is
completed and to indemnify each against certain potential liabilities and expenses arising from their
respective engagements.
The Board and the Special Committee requested that Fort Capital Partners and KPMG LLP,
respectively, evaluate the fairness, from a financial point of view, to the Shareholders of the Cash
Payment to be received by them pursuant to the Arrangement.
On August 1, 2017, each of the Special Committee and the Board received the oral opinion of
KPMG LLP and Fort Capital Partners, respectively, that subject to the assumptions and limitations
set out therein, the Cash Payment is fair, from a financial point of view, to the Shareholders. The oral
opinions were subsequently confirmed by delivery of the written Fairness Opinions.
At a meeting of the Board held on August 1, 2017, the Special Committee advised the Board that,
after careful consideration, including a thorough review of the Arrangement, the opinion of KPMG
LLP as to the fairness of the Cash Payment to be received by the Shareholders pursuant to the
Arrangement, the fixed fee compensation arrangement with KPMG LLP, as well as a thorough
review of other matters, including matters discussed with respect to the Arrangement Agreement,
and taking into account the best interests of Pacific Insight and the impact on Pacific Insight’s
stakeholders, and consultation with its financial advisors and legal advisors, the Special Committee
unanimously determined, and recommended to the Board that it determine, that the Arrangement
Agreement and the Arrangement are in the best interests of Pacific Insight and that the Arrangement
is fair to Shareholders and to recommend that the Shareholders vote in favour of the Arrangement
Resolution.
Following receipt of the Special Committee’s recommendation, the Board, based in part on the
opinion of Fort Capital Partners as to the fairness of the Cash Payment to be received by the
Shareholders pursuant to the Arrangement, as well as a thorough review of other matters, including
matters discussed with respect to the Arrangement Agreement, and taking into account the best
interests of Pacific Insight and the impact on Pacific Insight’s stakeholders, and consultation with its
financial advisors and legal advisors, unanimously concluded that the terms of the Arrangement and
the entering into of the Arrangement Agreement are in the best interests of Pacific Insight.
Each of the Fairness Opinions provide that, as of August 1, 2017, based upon and subject to the
assumptions, limitations and qualifications set out therein, the Cash Payment to be received by
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Shareholders.
This summary is qualified in its entirety by reference to the full texts of the Fairness Opinions. The
full text of each of the Fairness Opinions, which set forth, among other things, the respective
assumptions made, matters considered and limitations on the review undertaken in connection with
the respective opinion, is attached as Appendices C and D to this Circular. Securityholders are
urged to, and should, read the Fairness Opinions in their entirety.
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Subject to the terms of their respective engagements, each of KPMG LLP and Fort Capital Partners
has consented to the inclusion in this Circular of its Fairness Opinion in its entirety, together with a
summary herein and other information relating to itself and its Fairness Opinion. The Fairness
Opinions were provided to the Board and Special Committee, as applicable, for its exclusive use
only in considering the Arrangement and may not be relied upon by any other person or for any
other purpose or published or disclosed to any other person, relied upon by any other person or
used for any other purpose without the express written consent of KPMG LLP or Fort Capital
Partners, as applicable. The Fairness Opinions address only the fairness, from a financial point of
view, of the Cash Payment to be received by Shareholders pursuant to the Arrangement and do not
and should not be construed as valuations of Pacific Insight or its assets, liabilities or securities or as
a recommendation to any Securityholder as to how to vote with respect to the Arrangement or any
other matter at the Meeting.
Summary of KPMG LLP Fairness Opinion
Engagement of KPMG LLP
The Special Committee contacted KPMG LLP regarding the preparation of its Fairness Opinion on
June 23, 2017 and KPMG LLP was formally engaged by the Special Committee pursuant to an
engagement agreement dated July 13, 2017 (the “KPMG Engagement Agreement”). Under the
terms of the KPMG Engagement Agreement, KPMG LLP will receive a fixed fee of $75,000 from
Pacific Insight for rendering its Fairness Opinion.
There are no fees payable to KPMG LLP under the Engagement Agreement that are contingent
upon the conclusion reached by KPMG LLP in its Fairness Opinion, upon the successful completion
of the Arrangement or any other transaction, or upon any other action or event.
The full text of KPMG LLP’s Fairness Opinion dated as of August 1, 2017, which sets forth, among
other things, the assumptions made, matters considered and qualifications and limitations which
KPMG LLP’s Fairness Opinion is subject to, is attached to this Information Circular as Appendix C.
Securityholders are encouraged to read the entire opinion carefully and in its entirety. The
description of KPMG LLP’s Fairness Opinion set forth below is qualified in its entirety by reference to
the full text of KPMG LLP’s Fairness Opinion.
Independence of KPMG LLP
In this section, “associated entity”, “affiliated entity”, “insider” and “interested party” have the
meanings ascribed to them in MI 61-101.
KPMG LLP has confirmed that neither it nor any of its affiliated entities:
•

is an associated entity, affiliated entity or issuer insider, of Pacific Insight, Methode or an
interested party;

•

has acted as an advisor to Pacific Insight, Methode or an interested party in respect of
the Arrangement (other than by virtue of performing its services under the KPMG
Engagement Agreement);

•

is part of a soliciting dealer group for the Arrangement;

•

is the auditor of Pacific Insight, Methode or any interested party (as such term is defined
in Ml 61-101); or

•

has any financial interest in the completion of the Arrangement.
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As at August 1, 2017, KPMG LLP confirmed to the Special Committee that it believed it was
“independent” (as such term is used in Part 6 of MI 61-101) of all interested parties to the
Arrangement.
Scope of Review
In connection with rendering its Fairness Opinion, KPMG LLP reviewed and relied upon, or carried
out, among other things, the documentation and information set-out under the heading “Scope of
Review” in the KPMG LLP Fairness Opinion.
Analysis Performed by KPMG LLP
Summary of Financial Analysis
The Arrangement pricing contemplates an enterprise value of approximately $141.4 million. After
consideration for debt of $6.1 million and cash of $8.7 million, an equity value of approximately
$144.0 million is implied (inclusive of the assumed exercise price of current and outstanding options
and warrants).
Historical Share Trading Price
KPMG LLP considered the per share price of the Cash Payment against the historical trading of
Pacific Insight’s Shares on the TSX, noting that the Shares traded in the range of $3.27 to $4.44
between August and September 2015, after which the share price steadily increased, reaching a
high of approximately $15.00 per share in August 2016, before declining to $6.50 in November 2016.
Since November 2016, Pacific Insight’s share price generally moved upwards, closing at $10.50 on
July 31, 2017.
KPMG LLP noted that the Cash Payment reflects a premium of approximately 75% on the trading
price of the Shares on July 31, 2017, and that it also reflects a premium over the highest offer
negotiated in prior discussions with a Multinational Parts Manufacturer.
Discounted Cash Flow Approach
KPMG LLP performed a discounted cash flow (“DCF”) analysis calculating the estimated net present
value of (i) the unlevered, after-tax free cash flows of Pacific Insight projected during fiscal 2018 to
2022 and (ii) a terminal value reflecting the estimated value of Pacific Insight’s operations beyond
2022.
The DCF analysis considers the growth prospects and risks inherent in Pacific Insight’s business by
taking into account the amount, timing and level of uncertainty of the projected after-tax free cash
flows that Pacific Insight is expected to generate over the next five years. The DCF methodology
requires that certain assumptions be made regarding, amongst other things, future unlevered aftertax free cash flows, terminal values and discount rates.
KPMG LLP concluded, having regard to the $144.0 million equity value and the $141.4 million
enterprise value implied by the Cash Payment, that the projections provided by management implied
an unlevered, after-tax discount rate of approximately 20%.
KPMG LLP also prepared DCF calculations contemplating more moderate revenue growth, with
reference to management’s projected booked and probability adjusted pipeline revenues. Those
calculations, when referenced to the Cash Payment, implied an unlevered, after-tax discount rate of
approximately 11%.
Based on KPMG LLP’s assessment of Pacific Insight’s estimated weighted average cost of capital
and having regard to Pacific Insight’s historical operating results and the projected operating results
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being discounted, KPMG LLP concluded that the implied discount rates are reasonable in the
circumstances.
Selected Company and Transaction Analysis
In rendering its Fairness Opinion, KPMG LLP also compared certain of the related valuation metrics
of Pacific Insight to the metrics indicated for referenced public companies and for transactions
involving companies considered reasonably comparable to Pacific Insight.
KPMG LLP concluded that, given the factors noted in its Fairness Opinion, the implied multiples of
the Cash Payment are reasonable when compared against the observed multiples of selected
publicly traded companies and the observed multiples of selected precedent transactions that have
been publicly disclosed.
A summary and further analysis of the multiple calculations implied by the Cash Payment, as
compared against the observed multiples, is set-out on pages 11 and 12 of KPMG LLP’s Fairness
Opinion.
Other Factors Considered
KPMG LLP considered a number of other factors in arriving at its Fairness Opinion, including:
•

the historical trading price of the Shares on the TSX during the 52-week period prior to
July 31, 2017;

•

the premium over the trading price implied by the Cash Payment;

•

their understanding of the strategic analysis and alternative assessment undertaken by
Pacific Insight’s financial advisors and management; and

•

the quantum of intangible value implied by the Arrangement pricing, equating to
approximately $100 million and 70% of the enterprise value.

Conclusion
Based upon and subject to the foregoing, KPMG LLP opined that, as of the date of its Fairness
Opinion, the Cash Payment is fair from a financial point of view to the holders of the Shares.
Summary of Fort Capital Partners’ Fairness Opinion
Engagement of Fort Capital Partners
Pacific Insight engaged Fort Capital Partners effective as of May 1, 2017 as its financial advisor to
act as its advisor with respect to a potential transaction with Methode. The terms of the engagement
included Fort Capital Partners providing, if and when requested by the Board, the Fairness Opinion.
Under the terms of Fort Capital Partners’ engagement, Fort Capital will receive a fee that is in part
based on the successful completion of the Arrangement or an alternative transaction.
The full text of Fort Capital Partners’ Fairness Opinion dated as of August 1, 2017, which sets forth,
among other things, the assumptions made, matters considered and qualifications and limitations
which Fort Capital Partners’ Fairness Opinion is subject to, is attached to this Circular as Appendix
D. Securityholders are encouraged to read the entire opinion carefully and in its entirety. The
description of Fort Capital Partners’ Fairness Opinion set forth below is qualified in its entirety by
reference to the full text of Fort Capital Partners’ Fairness Opinion.
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Scope of Review
In connection with rendering its Fairness Opinion, Fort Capital Partners reviewed and relied upon, or
carried out, among other things, the documentation and information set-out under the heading
“Scope of Review” in the Fort Capital Partners’ Fairness Opinion.
Fairness Considerations
Fort Capital’s assessment of the fairness of the Cash Payment to be paid to Shareholders under the
Arrangement Agreement from a financial point of view, was based upon several quantitative and
qualitative factors including, but not limited to:
•

the Cash Payment compares favourably with the financial range of share prices derived
from using discounted cash flow analysis and associated sensitivity analysis;

•

the Cash Payment compares favourably with the financial range of share prices derived
from comparable company analysis and precedent transactions analysis, adjusting for
the relative size of Pacific Insight;

•

the Cash Payment represents a premium of 76% based on the closing price of the
Shares on the TSX on July 31, 2017 and a 79% premium based on the 20-day TSX
volume weighted average price of the Shares ending on July 31, 2017, the day prior to
the announcement of the Arrangement; and

•

the Cash Payment represents a meaningful premium to the highest price per share
offered by the Multinational Parts Manufacturer following its detailed review of Pacific
Insight’s operations over the course of 2016 and early 2017.

Conclusion
Based upon and subject to the foregoing and such other matters as Fort Capital Partners considered
relevant, Fort Capital Partners opined that, as of the date of its Fairness Opinion, the Cash Payment
is fair from a financial point of view to the holders of the Shares.
Approval of Arrangement Resolution
At the Meeting, the Securityholders will be asked to approve the Arrangement Resolution, the full
text of which is set out in Appendix A to this Circular. In order for the Arrangement to become
effective, as provided in the Interim Order and by the BCBCA, the Arrangement Resolution must be
approved by (i) at least two-thirds of the votes cast on the Arrangement Resolution at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting, (ii) at
least two-thirds of the votes cast on the Arrangement Resolution at the Meeting by Securityholders,
present in person or represented by proxy and entitled to vote at the Meeting and voting as a single
class, and (iii) a simple majority of votes cast by Shareholders, present in person or represented by
proxy and entitled to vote at the Meeting, excluding votes held by any interested party (as defined in
MI 61-101).
Should Securityholders not approve the Arrangement Resolution by the requisite majorities, the
Arrangement will not be completed.
The Board has approved the terms of the Arrangement Agreement and the Plan of
Arrangement and unanimously recommends that Shareholders vote FOR the Arrangement
Resolution. See “The Arrangement — Recommendation of the Board” above.
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Voting Agreements
On August 1, 2017, Methode entered into the Voting Agreements with the Locked-up Shareholders.
The Voting Agreements set forth, among other things, the agreement of such directors and senior
officers to vote all their Securities in favour of the Arrangement and any other matters necessary for
the consummation of the Arrangement. As of August 28, 2017, 2,770,505 of the outstanding
Securities were subject to the Voting Agreements, representing approximately 28.8% of the votes
which may be cast by Shareholders, and 35.6% of the votes which may be cast by all
Securityholders, at the Meeting.
Among other things, the Voting Agreements require voting support, prohibit solicitation of an
alternative Acquisition Proposal, prevent Locked-Up Shareholders from exercising Dissent Rights
and impose a contractual hold period on Shares held by the Locked-up Shareholders expiring upon
completion of the Arrangement, or upon earlier termination of the Voting Agreements.
Each Locked-up Shareholder has agreed to vote his Securities, owned or controlled (directly or
indirectly), to the extent he is so entitled, in favour of the Arrangement and against any Acquisition
Proposal and/or any other matter that could reasonably be expected to delay, prevent or frustrate
the completion of the Arrangement. Under the terms of the Voting Agreements, Methode has
acknowledged that any Locked-up Shareholder who is also a director or officer of Pacific Insight is
bound under the Voting Agreements only in such person’s capacity as a Shareholder, and not in his
capacity as a director or officer.
The Voting Agreements will terminate upon the earlier of: (a) the parties agreeing in writing; (b) the
termination of the Arrangement Agreement in accordance with its terms; (c) the decrease by
Methode or Acquireco in of the amount of the Cash Payment without the applicable Locked-Up
Shareholder’s consent; (d) the Effective Time; or (e) the Outside Date.
Completion of the Arrangement
Subject to the provisions of the Arrangement Agreement, the Arrangement will become effective at
12:01 a.m. (Vancouver time) on the Effective Date, being the date upon which all of the conditions to
completion of the Arrangement as set out in the Arrangement Agreement have been satisfied or
waived in accordance with the Arrangement Agreement and all documents agreed to be delivered
thereunder have been delivered to the satisfaction of the recipient, acting reasonably. Completion of
the Arrangement is expected to occur on or about October 3, 2017; however, it is possible that
completion may be delayed beyond this date if the conditions to completion of the Arrangement
cannot be met on a timely basis, but in no event shall completion of the Arrangement occur later
than the Outside Date, unless extended by mutual agreement of the Parties in accordance with the
terms of the Arrangement Agreement.
Procedure for Exchange of Securities
At the time of sending this Circular to each Securityholder, Pacific Insight is also sending the
Letter(s) of Transmittal to each Registered Securityholder. The Letter of Transmittal is only for use
by Registered Securityholders and is not to be used by Non-Registered Holders. In order to receive
the Cash Payment that such Registered Securityholder is entitled to receive pursuant to the
Arrangement, he or she must deposit the certificate(s) or DRS Statement, as applicable,
representing his or her Securities with the Depositary along with a properly completed and duly
executed Letter of Transmittal. The Letter of Transmittal is printed on green paper for Registered
Shareholders, blue paper for Optionholders and yellow paper for Warrantholders.
The payment of the Cash Payment in respect of Non-Registered Holders is expected to be made
with the Non-Registered Holders’ nominee (bank, trust company, securities broker or other nominee)
account through the procedures in place for such purposes between CDS & Co. and such nominee.
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Non-Registered Holders should contact their nominee if they have any questions regarding this
process and to arrange for their nominee to complete the necessary steps to ensure that they
receive the Cash Payment in respect of their Shares.
Registered Securityholders are requested to tender to the Depositary any certificate(s) or DRS
Statement representing their Securities, along with the duly completed Letter(s) of Transmittal. As
soon as practicable following the Effective Date, the Depositary will forward to each Registered
Securityholder that submitted effective Letter(s) of Transmittal to the Depositary, together with the
certificate(s) or DRS Statement representing their Securities immediately prior to the Effective Date,
a cheque representing the Cash Payment to be sent to or at the direction of such Securityholder.
If any certificate, which immediately before the Effective Time represented one or more outstanding
Securities is lost, stolen or destroyed, upon the making of an affidavit or statutory declaration of that
fact by the holder claiming such certificate to be lost, stolen or destroyed, the Depositary will deliver
a cheque representing the Cash Payment such Registered Securityholder is entitled pursuant to the
Arrangement. Such former holders will be required, as a condition precedent to the delivery thereof,
to give a bond satisfactory to Methode, Pacific Insight and the Depositary in such amount as
Methode, Pacific Insight and the Depositary may direct or otherwise indemnify Methode, Pacific
Insight and the Depositary in a manner satisfactory to them, against any claim that may be made
against one or both of them with respect to the certificate alleged to have been lost, stolen or
destroyed.
A Registered Securityholder must deliver to the Depositary at the office listed in the Letter of
Transmittal:
(a)

the certificate(s) or DRS Statement representing their Securities;

(b)

a Letter of Transmittal in the form accompanying this Circular, or a manually
executed photocopy thereof, properly completed and duly executed as required by
the instructions set out in the Letter of Transmittal; and

(c)

any other relevant documents required by the instructions set out in the Letter of
Transmittal.

Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the
Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is
executed by a person other than the registered holder of the certificate(s) or DRS Statement
deposited therewith, the certificate(s) or DRS Statement, as applicable, must be endorsed or be
accompanied by an appropriate share transfer power of attorney duly and properly completed by the
registered holder, with the signature on the endorsement panel, or securities transfer power of
attorney guaranteed by an Eligible Institution.

The method of delivery of certificates or DRS Statements representing Securities and all other
required documents is at the option and risk of the person depositing the same. Pacific Insight
recommends that such documents be delivered by hand to the Depositary and a receipt
obtained or, if mailed, that registered mail with return receipt requested be used and that
appropriate insurance be obtained.
Mail Services Interruption
Notwithstanding the provisions of the Arrangement, the Circular and the Letter of Transmittal,
payment for Securities deposited pursuant to the Arrangement will not be mailed if Methode
determines that delivery thereof by mail may be delayed.
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Persons entitled to payment for Securities which is not mailed for the foregoing reason may take
delivery thereof at the office of the Depositary at which the deposited certificate(s) or DRS
Statements, as applicable, representing Securities were originally deposited upon application to the
Depositary until such time as Methode has determined that delivery by mail will no longer be
delayed.
Withholding Rights
Pacific Insight, Acquireco, Methode and the Depositary will be entitled to deduct and withhold from
any Cash Payment otherwise payable to any Securityholder under the Plan of Arrangement
(including any payment to Dissenting Shareholders) such amounts as the Pacific Insight, Acquireco,
Methode or the Depositary is required to deduct and withhold with respect to such payment under
the Tax Act, and the rules and regulations promulgated thereunder, or any provision of any
provincial, state, local or foreign tax law as counsel may advise is required to be so deducted and
withheld by Pacific Insight, Acquireco, Methode or the Depositary, as the case may be. All such
withheld amounts will be treated as having been paid to the person in respect of which such
deduction and withholding was made on account of the obligation to make payment to such person
under the Plan of Arrangement, provided that such deducted or withheld amounts are actually
remitted to the appropriate Governmental Entity by or on behalf of Pacific Insight, Methode or the
Depositary, as the case may be.
Cancellation of Rights after Six Years
If any former Securityholder fails to deliver to the Depositary the certificate(s) or DRS Statement, as
applicable, documents or instruments required to be delivered to the Depositary under the
Arrangement Agreement in order for such former Securityholder to receive the Cash Payment which
such former holder is entitled pursuant to the Arrangement to receive on or before the sixth
anniversary of the Effective Date (the “Final Proscription Date”), on the sixth anniversary of the
Effective Date, the Cash Payment that such former Securityholder was entitled to receive shall be
automatically cancelled without any repayment of capital in respect thereof and the Cash Payment to
which such former Securityholder was entitled, shall be delivered to Acquireco, as applicable, by the
Depositary and the interest of the former Securityholder in such Cash Payment to which it was
entitled shall be terminated as of such Final Proscription Date, and any former Pacific Insight share
certificates shall cease to represent a right or claim of any kind or nature as of such final proscription
date. Any payment made by way of cheque by the Depositary pursuant to the Plan of Arrangement
that has not been deposited or has been returned to the Depositary or that otherwise remains
unclaimed, in each case, on or before the Final Proscription Date shall cease to represent a right or
claim of any kind or nature and the right of any former Securityholder to receive the Cash Payment
pursuant to the Plan of Arrangement shall terminate and be deemed to be surrendered and forfeited
to Acquireco.
Court Approval of the Arrangement
An arrangement under the BCBCA requires Court approval.
Interim Order
On August 23, 2017, Pacific Insight obtained the Interim Order providing for the calling and holding
of the Meeting, the Dissent Rights and certain other procedural matters. The text of the Interim Order
is set out in Appendix E to this Circular.
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Final Order
Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved
by Securityholders at the Meeting in the manner required by the Interim Order, Pacific Insight
intends to make an application to the Court for the Final Order.
The application for the Final Order approving the Arrangement is currently scheduled for September
27, 2017 at 9:45 a.m. (Vancouver time), or as soon thereafter as counsel may be heard, at the
Courthouse, 800 Smithe Street, Vancouver, British Columbia, or at any other date and time as the
Court may direct. Any Shareholder or any other interested party who wishes to appear or be
represented and to present evidence or arguments at that hearing of the application for the Final
Order must file and serve a response to petition no later than 4:00 p.m. (Vancouver time) on
September 25, 2017 along with any other documents required, all as set out in the Interim Order and
the Notice of Petition, the text of which are set out in Appendix E to this Circular, and satisfy any
other requirements of the Court. Such persons should consult with their legal advisors as to the
necessary requirements. In the event that the hearing is adjourned, then, subject to further order of
the Court, only those persons having previously filed and served a response to petition will be given
notice of the adjournment.
The Court has broad discretion under the BCBCA when making orders with respect to the
Arrangement. The Court will consider, among other things, the fairness and reasonableness of the
Arrangement, both from a substantive and a procedural point of view. The Court may approve the
Arrangement, either as proposed or as amended, on the terms presented or substantially on those
terms. Depending upon the nature of any required amendments, Pacific Insight and/or Methode
may determine not to proceed with the Arrangement.
For further information regarding the Court hearing and your rights in connection with the Court
hearing, see the form of Notice of Hearing of Petition attached at Appendix E to this Circular. The
Notice of Hearing of Petition constitutes notice of the Court hearing of the application for the Final
Order and is your only notice of the Court hearing.
Multilateral Instrument 61-101
MI 61-101 regulates certain transactions to ensure equality of treatment among securityholders,
generally requiring enhanced disclosure, approval by a majority of securityholders excluding
interested parties or related parties, independent valuations and, in certain instances, approval and
oversight of the transaction by a special committee of independent directors. The protections of MI
61-101 generally apply to business combinations (as defined in MI 61-101) that terminate the
interests of securityholders without their consent. MI 61-101 provides that, in certain circumstances,
where a related party of an issuer (as defined in MI 61-101 and including directors, executive officers
and shareholders holding over 10% of outstanding voting shares of the issuer) is entitled to receive a
collateral benefit (as defined in MI 61-101) in connection with an arrangement (such as the
Arrangement), such transaction may be considered a business combination for the purposes of MI
61-101 and subject to minority approval requirements and such related party is an interested party
(as defined in MI 61-101).
A collateral benefit (as defined in MI 61-101) includes any benefit that a related party of Pacific
Insight is entitled to receive as a consequence of the Arrangement, including without limitation, an
increase in salary, a lump sum payment, a payment for surrendering securities, or other
enhancement in benefits related to services as an employee, director or consultant of Pacific Insight.
MI 61-101 excludes from the meaning of collateral benefit a payment per security that is identical in
amount and form to the entitlement of the general body of holders in Canada of securities of the
same class, as well as certain benefits to a related party received solely in connection with the
related party’s services as an employee or director of an issuer, of an affiliated entity of such issuer
or of a successor to the business of such issuer where (a) the benefit is not conferred for the
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purpose, in whole or in part, of increasing the value of the consideration paid to the related party for
securities relinquished under the transaction; (b) the conferring of the benefit is not, by its terms,
conditional on the related party supporting the transaction in any manner; (c) full particulars of the
benefit are disclosed in the disclosure document for the transaction; and (d) either (i) at the time of
the transaction the related party and his or her associated entities beneficially own, or exercise
control or direction over, less than one percent of the outstanding securities of each class of equity
securities of the issuer, or (ii) the related party discloses to an independent committee of the issuer
the amount of consideration that he or she expects to be beneficially entitled to receive, under the
terms of the transaction, in exchange for the equity securities he or she beneficially owns and the
independent committee acting in good faith determines that the value of the benefit, net of any
offsetting costs to the related party, is less than five percent of the value of the consideration the
related party will receive pursuant to the terms of the transaction for the equity securities it
beneficially owns, and the independent committee’s determination is disclosed in the disclosure
document for the transaction.
The directors and officers of Pacific Insight may have interests in the Arrangement that are, or may
be, different from, or in addition to, the interests of other Securityholders. These interests include
those described below. The Special Committee and the Board are aware of these interests and
considered them, among other matters, when recommending approval of the Arrangement by
Securityholders.
Change of Control Payment
For the purposes of MI 61-101, each of Messrs. Ross, Fogg, Scott, Curtil and Gresser are “senior
officers” of Pacific Insight. Each individual is party to an employment agreement with Pacific Insight
that provides for a change of control payment relating to the transactions contemplated by the
Arrangement Agreement, and each individual entered into an amended employment agreement
immediately prior to the execution of the Arrangement Agreement to, among other things, revise
when such individual’s change of control entitlement may be triggered. Each amended employment
agreement takes effect as of and from the Effective Date, and will not take effect should the
transactions contemplated by the Arrangement Agreement not complete.
Since each of Messrs. Ross and Scott hold more than one percent of the outstanding Shares on a
fully-diluted basis, the change of control payment each individual may receive as a consequence of
the Arrangement constitutes a collateral benefit for the purposes of MI 61-101. Other than Messrs.
Ross and Scott, none of the senior officers individually hold more than one percent of the
outstanding Shares on a fully-diluted basis and accordingly the change of control payment those
senior officers may receive as a consequence of the Arrangement will not constitute a collateral
benefit for the purposes of MI 61-101. However, MI 61-101 requires that the full particulars of the
change of control payments be provided herein.
Mr. Ross
Mr. Ross is entitled to receive a lump sum payment equal to $1,500,000 should Pacific Insight
determine to terminate Mr. Ross’s employment at any time or should Mr. Ross determine to leave
the employment of Pacific Insight at any time during the period commencing on the second
anniversary of the Effective Date and ending on the third anniversary of the Effective Date.
Mr. Fogg
Mr. Fogg is entitled to receive a lump sum payment equal to $325,000 should Pacific Insight
determine to terminate Mr. Fogg’s employment at any time prior to the second anniversary of the
Effective Date or should Mr. Fogg determine to leave the employment of Pacific Insight at any time
during the period commencing on the first anniversary of the Effective Date and ending on the
second anniversary of the Effective Date.
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Mr. Scott
Mr. Scott is entitled to receive a lump sum payment equal to $525,000 should Pacific Insight
determine to terminate Mr. Scott’s employment at any time prior to the second anniversary of the
Effective Date or should Mr. Scott determine to leave the employment of Pacific Insight at any time
during the period commencing on the first anniversary of the Effective Date and ending on the
second anniversary of the Effective Date.
Mr. Curtil
Mr. Curtil is entitled to receive a lump sum payment equal to US$216,000 should Pacific Insight
determine to terminate Mr. Curtil’s employment at any time prior to the second anniversary of the
Effective Date or should Mr. Curtil determine to leave the employment of Pacific Insight at any time
during the period commencing on the first anniversary of the Effective Date and ending on the
second anniversary of the Effective Date.
Mr. Gresser
Mr. Gresser is entitled to receive a lump sum payment equal to US$187,500 should Pacific Insight
determine to terminate Mr. Gresser’s employment at any time prior to the second anniversary of the
Effective Date or should Mr. Gresser determine to leave the employment of Pacific Insight at any
time during the period commencing on the first anniversary of the Effective Date and ending on the
second anniversary of the Effective Date.
Minority Approval Requirements
As a result of the foregoing analysis, the minority approval requirements of MI 61-101 will apply in
connection with the Arrangement and in addition to obtaining approval of the Arrangement
Resolution at least two-thirds of the votes cast on the Arrangement Resolution at the Meeting by
Shareholders, present in person or represented by proxy and entitled to vote at the Meeting, and at
least two thirds of the votes cast on the Arrangement Resolution at the Meeting by Securityholders,
present in person or represented by proxy and entitled to vote at the Meeting, voting as a single
class, approval will also be sought from a simple majority of the votes cast at the Meeting by the
Shareholders present in person or represented by proxy at the Meeting, excluding the votes of the
interested parties whose votes may not be included in determining minority approval of a business
combination under MI 61-101.
The table below sets forth the votes of interested parties (or related parties of interested parties)
excluded for purposes of determining minority approval in accordance with MI 61-101:
Name

Number of Shares to be Excluded

Stuart D. Ross
Ian Scott

951,701
29,078

Trading History; Purchases and Sales of Securities
The following table sets forth the volume of Shares traded on the TSX and the trading price range in
the six month period preceeding the date of the Arrangement Agreement. On July 31, 2017, the
date prior to the date of announcement of the Arrangement Agreement, the closing price of the
Shares was $10.50.
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Month

High ($)

Low ($)

Volume

February 2017
March 2017
April 2017
May 2017
June 2017
July 2017

10.88
9.82
8.81
9.52
9.77
10.60

9.44
7.81
8.25
8.11
8.31
9.77

456,160
353,670
193,120
307,120
168,520
203,390

Other than securities purchased or sold pursuant to employee stock options, warrants and
conversion rights, no securities of Pacific Insight were purchased or sold by Pacific Insight during the
twelve months preceding the date of the Arrangement Agreement.
Fees and Expenses
All expenses incurred in connection with the Arrangement and the transactions contemplated
thereby shall be paid by the Party incurring such expense. The estimated fees, costs and expenses
of Pacific Insight in connection with the Arrangement, including without limitation, financial advisors’
fees, filing fees, legal and accounting fees, proxy solicitation fees, run-off insurance and other
administrative and professional fees and printing and mailing costs, are anticipated to be
approximately $2.9 million, based on certain assumptions. See also “The Arrangement – The
Arrangement Agreement – Expense Reimbursement” below.
Interests of Certain Persons in the Arrangement
In considering the unanimous recommendation of the Board with respect to the Arrangement,
Securityholders should be aware that certain members of Pacific Insight’s senior management and
the Board have certain interests in connection with the Arrangement that may present them with
actual or potential conflicts of interest in connection with the Arrangement.
Directors
The directors (other than directors who are also executive officers) hold, in the aggregate, 1,017,648
Shares, representing approximately 14.64% of the Shares outstanding on the Record Date, 120,000
Options, representing approximately 43.64% of the Options outstanding on the Record Date, and
350,000 Warrants, representing approximately 62.56% of the Warrants outstanding on the Record
Date.
All of the Securities held by the directors will be treated in the same fashion under the Arrangement
as Securities held by every other Securityholder.
Consistent with standard practice in similar transactions, in order to ensure that these directors do
not lose or forfeit their protection under liability insurance policies maintained by Pacific Insight, the
Arrangement Agreement provides for the maintenance of such protection for six years. See
“Indemnification and Insurance” below.
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Executive Officers
The executive officers of Pacific Insight are as follows:
(1)

Options

(2)

Warrants

(3)

Name

Position

Shares

Stuart D. Ross

President and Chief
Executive Officer

951,701
(13.69%)

75,000
(27.27%)

110,000
(19.66%)

Jonathan Fogg

Chief Financial Officer

3,000
(0.04%)

30,000
(10.91%)

5,000
(0.89%)

Ian Scott

Chief Operating Officer

29,078
(0.42%)

50,000
(18.18%)

29,078
(5.20%)

Notes:
(1) Based on 6,949,687 Shares issued and outstanding.
(2) Based on 275,000 Options issued and outstanding.
(3) Based on 559,470 Warrants issued and outstanding.

The executive officers of Pacific Insight hold, in the aggregate, 983,779 Shares, representing
approximately 14.16% of the Shares as of the Record Date. Such executive officers also hold, in the
aggregate, 155,000 Options, representing approximately 56.36% of the Options on the Record Date,
and 144,078 Warrants, representing approximately 25.75% of the Warrants on the Record Date.
All of the Securities held by the executive officers of Pacific Insight will be treated in the same
fashion under the Arrangement as Securities held by every other Securityholder.
Pursuant to the terms of amended employment agreements made immediately prior to the execution
by Pacific Insight of the Arrangement Agreement, which amendments shall take effect as of and
from the Effective Date, the officers of Pacific Insight listed below will be entitled to the following
change of control payments payable by Pacific Insight should such individual determine to terminate
their employment with Pacific Insight during the period commencing on the first anniversary of the
Effective Date and ending on the second anniversary of the Effective Date.
Name
Stuart D. Ross
Jonathan Fogg
Ian Scott

Position

Amounts Payable ($)

President and Chief Executive Officer
Chief Financial Officer
Chief Operating Officer

1,500,000
325,000
525,000
Total:

2,350,000

In order to comply with MI 61-101, a simple majority of disinterested Shareholders, present either in
person or by proxy at the Meeting, must cast votes in favour of the Arrangement Resolution. To the
best knowledge of the Board, the 980,779 Shares held by Messrs. Ross and Scott will be excluded
from the simple majority vote required under MI 61-101. See “Multilateral Instrument 61-101 Minority Approval Requirements”.
Indemnification and Insurance
Pursuant to the Arrangement Agreement, prior to the Effective Time, Pacific Insight may purchase
prepaid non-cancellable “run-off” directors’ and officers’ liability insurance, at a cost not exceeding
250% of Pacific Insight’s current annual aggregate premium for directors’ and officers’ liability
policies currently maintained by Pacific Insight, providing coverage for those directors and officers of
Pacific Insight who are resigning as of the Effective Date for a period of six years from the Effective
Date with respect to claims arising from or related to facts or events which occur on or prior to the
Effective Date.
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Methode and Pacific Insight have agreed that they will honour all rights to indemnification existing in
favour of present and former officers and directors of Pacific Insight as provided by certain specified
contracts or agreements to which Pacific Insight is a party and in effect as of the date of the
Arrangement Agreement.
The Arrangement Agreement
The description of the Arrangement Agreement, both below and elsewhere in this Circular, is a
summary only, is not exhaustive and is qualified in its entirety by reference to the terms of the
Arrangement Agreement, which is incorporated by reference herein and may be found under Pacific
Insight’s profile on SEDAR at www.sedar.com.
Effective Date and Conditions of Arrangement
If the Arrangement Resolution is passed, the Final Order of the Court is obtained approving the
Arrangement, every requirement of the BCBCA relating to the Arrangement has been complied with
and all other conditions to the Arrangement Agreement as summarized under “– Conditions to the
Arrangement Becoming Effective” below are satisfied or waived, the Arrangement will become
effective at 12:01 a.m. (Vancouver time) on the Effective Date. It is currently expected that the
Effective Date will be on or about October 3, 2017.
Representations and Warranties
The Arrangement Agreement contains representations and warranties made by Pacific Insight to
Methode and representations and warranties made by Methode to Pacific Insight. Those
representations and warranties were made solely for purposes of the Arrangement Agreement and
may be subject to important qualifications, limitations and exceptions agreed to by the Parties in
connection with negotiating its terms and as set out in the Disclosure Letter delivered in connection
with the Arrangement Agreement. In particular, some of the representations and warranties are
subject to a contractual standard of materiality or Material Adverse Effect different from that
generally applicable to public disclosure to Shareholders, or are used for the purpose of allocating
risk between the parties to the Arrangement Agreement. For the foregoing reasons, you should not
rely on the representations and warranties contained in the Arrangement Agreement as statements
of factual information at the time they were made or otherwise.
The representations and warranties provided by Pacific Insight in favour of Methode relate to, among
other things, organization and qualification, corporate power and authority, required approvals, no
conflict / non contravention, capitalization, subsidiaries, reporting issuer status and Securities Law
matters, financial statements, absence of certain changes, undisclosed liabilities, absence of
shareholder and similar agreements, compliance with Laws, permits, litigation, insolvency,
operational matters, Taxes, contracts, employment matters, health and safety matters, intellectual
property, environmental matters, insurance, books and records, non-arms’ length transactions,
financial advisors or brokers, Fairness Opinions, Special Committee and Board approval, standstill,
arrangements with Shareholders, restrictions on business activities, funds available, confidentiality
agreements, Investment Canada Act and competition matters.
The representations and warranties provided by Methode in favour of Pacific Insight relate to
organization and corporate capacity, corporate power and authority, required approvals, Investment
Canada Act and competition matters.
Conditions to the Arrangement Becoming Effective
In order for the Arrangement to become effective, certain conditions must have been satisfied or
waived, which conditions are summarized below.
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Mutual Conditions
The respective obligations of Pacific Insight and Methode to complete the Arrangement are subject
to the satisfaction or mutual waiver by the Parties of the following conditions on or before the
Effective Date or such other time as is specified below:
(a)

the Arrangement Resolution will have been approved by the Securityholders at the
Meeting in accordance with the Interim Order;

(b)

the Interim Order and the Final Order will have each been obtained on terms
consistent with the Arrangement Agreement and have not been set aside or modified
in a manner unacceptable to either Pacific Insight or Methode, each acting
reasonably, on appeal or otherwise; and

(c)

no Law is in effect that makes the consummation of the Arrangement illegal or
otherwise prohibits or enjoins Pacific Insight or Methode from consummating the
Arrangement.

The foregoing conditions are for the mutual benefit of the Parties and may be waived by mutual
consent of Pacific Insight and Methode in writing at any time.
Methode Conditions
The obligation of Methode to complete the Arrangement is subject to the satisfaction or waiver by
Methode of the following additional conditions on or before the Effective Date:
(a)

the representations and warranties of Pacific Insight are true and correct, subject to
certain exceptions and qualifications as set out in the Arrangement Agreement and
Pacific Insight has delivered to Methode and Acquireco an officers’ certificate
confirming same and dated the Effective Date;

(b)

Pacific Insight shall have fulfilled or complied in all material respects with each of its
covenants set out in the Arrangement Agreement that are to be fulfilled or complied
with by it on or prior to the Effective Time, and has delivered to Methode and
Acquireco an officers’ certificate confirming same and dated the Effective Date;

(c)

there shall not have occurred, or have been disclosed to the public (if previously
undisclosed to the public) any Material Adverse Effect, and Pacific Insight shall have
delivered to Methode and Acquireco an officers’ certificate confirming same and
dated the Effective Date;

(d)

there shall be no action or proceeding pending or threatened by any Person (other
than the Purchaser or Acquireco) in any jurisdiction that is reasonably likely to (i)
cease trade, enjoin, prohibit, or impose any limitations, damages or conditions on,
Methode’s ability to acquire, hold, or exercise full rights of ownership over, any of the
Shares, including the right to vote the Shares; (ii) prohibit or restrict the Arrangement,
or the ownership or operation by Methode of any material portion of the business or
assets of Methode, Pacific Insight or any of their respective subsidiaries, or compel
Methode to dispose of or hold separate any material portion of the business or
assets of Methode, Pacific Insight or any of their respective subsidiaries as a result of
the Arrangement; or (iii) prevent or materially delay the consummation of the
Arrangement, or if the Arrangement is consummated, have a Material Adverse
Effect;
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(e)

Dissent Rights have not been exercised with respect to more than 5% of the
outstanding Shares;

(f)

All necessary consents or clearances under the Investment Canada Act have been
obtained or 45 days shall have elapsed from the effective date of certification of
Methode’s notification under the Investment Canada Act and Methode shall not have
received certain notices or orders under the Investment Canada Act; and

(g)

all other Regulatory Approvals and all other third party consents, waivers, permits,
orders and approvals that are necessary, proper or advisable to consummate the
transactions contemplated by the Arrangement Agreement, and the failure of which
to obtain, individually or in the aggregate: (i) would be reasonably expected to have a
Material Adverse Effect or to be material and adverse to Methode; or (ii) would
reasonably be expected to materially impede or delay the completion of the
Arrangement, shall have been obtained or received on terms that are acceptable to
Methode, acting reasonably.

The foregoing conditions are for the exclusive benefit of Methode and may be waived by Methode in
whole or in part at any time without prejudice to any other rights that Methode may have.
Pacific Insight Conditions
The obligation of Pacific Insight to complete the Arrangement is subject to the satisfaction or waiver
by Pacific Insight of the following additional conditions on or before the Effective Date:
(a)

the representations and warranties of Methode shall be true and correct, subject to
certain exceptions as set forth in the Arrangement Agreement and Methode has
delivered to Pacific Insight an officers’ certificate confirming same and dated the
Effective Date; and

(b)

each of Methode and Acquireco shall have fulfilled or complied in all material
respects with each of its respective covenants contained in the Arrangement
Agreement to be fulfilled or complied with by it on or prior to the Effective Time, and
Methode shall have delivered to Pacific Insight an officers’ certificate confirming
same and dated the Effective Date.

Covenants of Pacific Insight
Covenants Relating to Conduct of Business
Pacific Insight has made certain covenants to Methode, including that, until the earlier of the
Effective Time and the time that the Arrangement Agreement is terminated in accordance with its
terms, Pacific Insight will conduct business in the ordinary course, and without limiting the generality
of the foregoing, that Pacific Insight shall use commercially reasonable efforts to preserve intact its
current business organization, keep available the services of its present employees and agents, and
maintain good relations with, and the goodwill of, its suppliers, customers, landlords, creditors,
distributors and all other Persons with whom it has business relationships and, except with the prior
written consent of Methode, Pacific Insight shall not, and shall not permit any of its subsidiaries to,
directly or indirectly:
(a)

amend its constating documents or, in the case of any of its subsidiaries which is not
a corporation, its similar organizational documents;
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(b)

split, combine or reclassify any shares of its capital stock or declare, set aside or pay
any dividend or other distribution (whether in cash, stock or property or any
combination thereof) or amend any term of any outstanding debt security;

(c)

redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or
otherwise acquire any shares of its capital stock;

(d)

issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance,
delivery, sale, pledge or other encumbrance of any shares of its capital stock or other
equity or voting interests, or any options, warrants or similar rights exercisable or
exchangeable for or convertible into such capital stock or other equity or voting
interests, or any stock appreciation rights, phantom stock awards or other rights that
are linked to the price or the value of the Shares, except for the issuance of Shares
issuable upon the exercise of currently outstanding Options and Warrants in
accordance with the terms thereof;

(e)

acquire (by merger, consolidation, acquisition of stock or assets or otherwise),
directly or indirectly, in one transaction or in a series of related transactions, assets,
securities, properties, interests or businesses having a cost, on a per transaction or
series of related transactions basis, in excess of $50,000 and subject to a maximum
of $100,000 for all such transactions;

(f)

sell, lease, transfer or otherwise dispose of any of its assets except for (i) assets
which are obsolete and which individually or in the aggregate do not exceed
$100,000, or (ii) inventory rented or sold in the ordinary course;

(g)

other than (i) those capital expenditures as set out in the Pacific Insight’s current
budget, which individually or in the aggregate do not exceed $100,000, or (ii) as may
be consented to by Methode, such consent not to be unreasonably withheld, make
any capital expenditure or commitment to do so which individually or in the aggregate
exceeds $100,000;

(h)

other than as otherwise agreed with Methode, prepay any long-term indebtedness
before its scheduled maturity or increase, create, incur, assume or otherwise become
liable for any indebtedness for borrowed money or guarantees thereof;

(i)

make any loan or advance to, or any capital contribution or investment in, or assume,
guarantee or otherwise become liable with respect to the liabilities or obligations of,
any Person;

(j)

enter into any interest rate, currency, equity or commodity swaps, hedges,
derivatives, forward sales contracts or similar financial instruments;

(k)

make any bonus or profit sharing distribution or similar payment of any kind, other
than in respect of the bonuses or similar payments in respect of the fiscal year ended
June 30, 2017, the aggregate of which amounts shall not exceed an amount agreed
with Methode;

(l)

make any change in Pacific Insight’s methods of accounting, except as required by
concurrent changes in GAAP;

(m)

grant any general increase in the rate of wages, salaries, bonuses or other
remuneration of any employees;
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(n)

except as required by Law or by the terms of the employee benefit plans or
employment contracts in effect as of the date of the Arrangement Agreement, (i)
adopt, enter into or amend any employee benefit plans; (ii) pay any benefit to any
director or officer of Pacific Insight or its subsidiaries or any employee of Pacific
Insight, that is not required under the terms of any employee benefit plan in effect as
of the Arrangement Agreement; (iii) grant, accelerate, increase or otherwise amend
any payment, award or other benefit payable to, or for the benefit of, any director or
officer of Pacific Insight or any of its subsidiaries or to any employee of Pacific
Insight; (iv) make any material determination under any employee benefit plan that is
not in the ordinary course; or (v) take or propose any action to effect any of the
foregoing;

(o)

cancel, waive, release, assign, settle or compromise any material claims or rights;

(p)

compromise or settle any litigation, proceeding or governmental investigation relating
to the assets or the business of Pacific Insight;

(q)

amend or modify in any material respect, or terminate or waive any material right
under, any Material Contract or enter into any contract or agreement that would be a
Material Contract if in effect on the date of the Arrangement Agreement;

(r)

enter into, amend or modify any union recognition agreement, collective bargaining
agreement or similar agreement with any trade union or representative body
(including any letters or memorandums of understanding, letters of intent or other
written communications with bargaining agents);

(s)

other than as contemplated by the terms of the Arrangement Agreement, amend,
modify or terminate any material insurance policy in effect on the date of the
Arrangement Agreement;

(t)

change or revoke any material Tax election; change any material method of
accounting for Tax purposes; settle or compromise any action, suit, claim,
investigation or proceeding in respect of material Taxes; file any amended Tax
Return or fail to duly and timely file all tax returns and other documents required to
be filed; waive any statute of limitations for any Tax claim or assessment; make any
request for a ruling related to Taxes; incur any liability for Taxes other than in the
ordinary course; surrender any right to claim a refund of Taxes; or enter into any
contractual obligation in respect of material Taxes with any Governmental Entity; or

(u)

authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of
the foregoing.

Covenants Relating to the Arrangement
Pacific Insight has also agreed with Methode that it will use its commercially reasonable efforts to
take or cause to be taken all actions and to do or cause to be done all things necessary, proper or
advisable under Law to consummate the Arrangement as soon as practicable, including:
(a)

using its commercially reasonable efforts to obtain and maintain all third party or
other consents, waivers, permits, exemptions, orders, approvals, agreements,
amendments or confirmations that are (A) required to be obtained under the Material
Contracts in connection with the Arrangement or (B) required in order to maintain the
Material Contracts in full force and effect following completion of the Arrangement, in
each case, on terms that are reasonably satisfactory to Methode, and without paying,
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and without committing itself, Methode or Acquireco to pay any consideration or incur
any liability or obligation, without the prior written consent of Methode;
(b)

using its commercially reasonable efforts to, on prior written approval of Methode,
oppose, lift or rescind any injunction, restraining or other order, decree or ruling
seeking to restrain, enjoin or otherwise prohibit or adversely affect the consummation
of the Arrangement and defend, or cause to be defended, any proceedings to which
it is a party or brought against it or its directors or officers challenging the
Arrangement or the Arrangement Agreement;

(c)

carrying out the terms of the Interim Order and the Final Order applicable to it and
complying promptly with all requirements imposed by Law on it or its Subsidiaries
with respect to the Arrangement Agreement or the Arrangement; and

(d)

not taking any action, or refraining from taking any commercially reasonable action,
or permitting any action to be taken or not taken, which is inconsistent with the
Arrangement Agreement or which would reasonably be expected to prevent, delay or
otherwise impede the consummation of the Arrangement.

Pacific Insight has also agreed that it shall promptly notify Methode of:
(a)

any Material Adverse Effect or any change, effect, event, development, occurrence,
circumstance or state of facts which would reasonably be expected to have a
Material Adverse Effect;

(b)

any notice or other communication from any Person alleging that the consent (or
waiver, permit, exemption, order, approval, agreement, amendment or confirmation)
of such Person is required in connection with the Arrangement Agreement or the
Arrangement;

(c)

any notice or other communication from any supplier, marketing partner, licensor of
intellectual property rights or technology, customer, distributor or reseller to the effect
that such supplier, marketing partner, licensor of intellectual property rights or
technology, customer, distributor or reseller is terminating or otherwise materially
adversely modifying its relationship with Pacific Insight or any of its Subsidiaries as a
result of the Arrangement Agreement or the Arrangement;

(d)

all notices or other communications from any customers alleging, either individually
or when considered in the aggregate, any material defect or claim in respect of any
products supplied or sold by Pacific Insight or its Subsidiaries to such customers;

(e)

any notice or other communication from any Governmental Entity in connection with
the Arrangement Agreement and to contemporaneously provide a copy of any such
written notice or communication to Methode; or

(f)

any material filing, actions, suits, claims, investigations or proceedings commenced
or, to its knowledge, threatened against, relating to or involving or otherwise affecting
Pacific Insight, its Subsidiaries or its or their respective assets.

Mutual Covenants Regarding Regulatory Approval Process
Pacific Insight and Methode have agreed to use commercially reasonable efforts to, as promptly as
practicable, make, or cause to be made, all filings and applications with, and give all notices and
submissions to, any Governmental Entity that are necessary for the lawful completion of the
transactions contemplated by the Arrangement Agreement and to promptly supply one another with
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all information which may be required in order to make such filings and achieve the termination of
any applicable waiting period arising therefrom.
Pacific Insight and Methode have agreed to cooperate with and keep one another fully informed as
to the status of and the processes and proceedings relating to obtaining the Regulatory Approvals,
and to promptly notify each other of any communication from any Governmental Entity in respect of
the Arrangement or the Arrangement Agreement, and to not make any submissions or filings, or
participate in any meetings or any material conversations with any Governmental Entity in respect of
any filings, investigations or other inquiries related to the Arrangement or the Arrangement
Agreement, unless it consults with the other in advance and, to the extent not precluded by such
Governmental Entity, gives the other the opportunity to review drafts of any submissions or filings, or
attend and participate in any communications or meetings.
Pacific Insight and Methode have agreed to request that the Regulatory Approvals be processed by
the applicable Governmental Entity on an expedited basis and, to the extent that a public hearing is
held, shall request the earliest possible hearing date for the consideration of the Regulatory
Approvals.
Non-Solicitation Covenant
Pacific Insight has covenanted to Methode and agreed that it shall not and shall cause its
Representatives to not, directly or indirectly through any other person:
(a)

solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or
providing copies of, access to, or disclosure of, any confidential information,
properties, facilities, books or records of Pacific Insight or any of its Subsidiaries 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;

(b)

enter into or otherwise engage or participate in any discussions or negotiations with
any Person (other than Methode or Acquireco) regarding any inquiry, proposal or
offer that constitutes or may reasonably be expected to constitute or lead to, an
Acquisition Proposal, it being acknowledged and agreed that, provided Pacific Insight
is then in compliance with its obligations under the Arrangement Agreement, Pacific
Insight may (i) advise a Person who has submitted a written Acquisition Proposal of
the restrictions in the Arrangement Agreement, and (ii) advise a Person who has
submitted a written Acquisition Proposal that their Acquisition Proposal does not
constitute a Superior Proposal;

(c)

make a change to the recommendation that the Shareholders vote “for” the
Arrangement Resolution;

(d)

accept, approve, endorse or recommend, or publicly propose to accept, approve,
endorse or recommend, or take no position or remain neutral with respect to, any
Acquisition Proposal (provided that publicly taking no position or a neutral position
with respect to an Acquisition Proposal for a period of no more than three (3)
Business Days following the formal announcement of such Acquisition Proposal will
not be considered to be in violation of the terms of the Arrangement Agreement,
provided the Board has rejected such Acquisition Proposal and affirmed the
recommendation that the Shareholders vote “for” the Arrangement Resolution before
the end of such three (3) Business Day period (or in the event that the Meeting is
scheduled to occur within such three (3) Business Day period, prior to the second
(2nd) Business Day prior to the date of the Meeting)); or
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(e)

enter into or publicly propose to enter into any agreement in respect of an Acquisition
Proposal.

Pacific Insight has covenanted to Methode that it and its Subsidiaries and representatives will
immediately cease and terminate, and cause to be terminated, any solicitation, encouragement,
discussion, negotiations, or other activities commenced prior to the date of the Arrangement
Agreement with any Person (other than Methode or Acquireco) with respect to any inquiry, proposal
or offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition
Proposal, and in connection with such termination shall:
(a)

immediately discontinue access to and disclosure of all information, including any
data room and any confidential information, properties, facilities, books and records
of Pacific Insight or any of its Subsidiaries; and

(b)

request, and exercise all rights it has to require (i) the return or destruction of all
copies of any confidential information regarding Pacific Insight or any of its
Subsidiaries provided to any Person other than Methode, and (ii) the destruction of
all material including or incorporating or otherwise reflecting such confidential
information regarding Pacific Insight or any of its Subsidiaries, to the extent that such
information has not previously been returned or destroyed, using its commercially
reasonable efforts to ensure that such requests are fully complied with in accordance
with the terms of such rights or entitlements.

However, the Board shall have the right to respond, within the time and in the manner required by
applicable Securities Laws, to any take-over bid or tender or exchange offer made for the Shares
that it determines is not a Superior Proposal, provided that such response does not include a change
to the recommendation that Shareholders vote “for” the Arrangement Resolution
Pacific Insight has also agreed that if it or any of its Subsidiaries or any of their respective
Representatives, receives or otherwise becomes aware of any inquiry, proposal or offer that
constitutes or may reasonably be expected to constitute or lead to an Acquisition Proposal, or any
request for copies of, access to, or disclosure of, confidential information relating to Pacific Insight
any of its Subsidiaries, including but not limited to information, access, or disclosure relating to the
properties, facilities, books or records of Pacific Insight or any of its Subsidiaries, Pacific Insight will
immediately notify Methode, at first orally, and then promptly and in any event within 24 hours in
writing, of such Acquisition Proposal, inquiry, proposal, offer or request, including a description of its
terms and conditions, the identity of all Persons making the Acquisition Proposal, inquiry, proposal,
offer or request, and copies of all documents, correspondence or other material received in respect
of, from or on behalf of any such Person. Pacific Insight will keep Methode fully informed on a
current basis of the status of developments with respect to such Acquisition Proposal, inquiry,
proposal, offer or request, including any changes, modifications or other amendments thereto.
Right to Match
If Pacific Insight receives an Acquisition Proposal that constitutes a Superior Proposal prior to the
approval of the Arrangement Resolution by the Securityholders, the Board may enter into a definitive
agreement with respect to such Acquisition Proposal, if and only if:
(a)

the Person making the Superior Proposal was not restricted from making such
Superior Proposal pursuant to an existing standstill or similar restriction;

(b)

Pacific Insight has been, and continues to be, in compliance with its obligations
under the Arrangement Agreement;
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(c)

Pacific Insight has delivered to Methode a written notice of the determination of the
Board that such Acquisition Proposal constitutes a Superior Proposal and of the
intention of the Board to enter into such definitive agreement, together with a written
notice from the Board regarding the value and financial terms that the Board, in
consultation with its financial advisors, has determined should be ascribed to any
non-cash consideration offered under such Acquisition Proposal (the “Superior
Proposal Notice”);

(d)

Pacific Insight has provided to Methode a copy of the definitive agreement for the
Superior Proposal and all supporting materials, including any financing documents
supplied to Pacific Insight in connection therewith;

(e)

at least five (5) Business Days (the “Matching Period”) have elapsed from the date
that is the later of the date on which Methode received the Superior Proposal Notice
and the date on which Methode received all of the required materials from Pacific
Insight in respect of the Superior Proposal;

(f)

during the Matching Period, Methode has had the opportunity (but not the obligation)
to offer to amend the terms of the Arrangement Agreement and the Arrangement in
order for such Acquisition Proposal to cease to be a Superior Proposal;

(g)

if Methode has offered to amend the Arrangement Agreement and the Arrangement,
after the Matching Period, the Board has determined in good faith, after consultation
with Pacific Insight’s legal counsel and financial advisers, that such Acquisition
Proposal continues to constitute a Superior Proposal compared to the terms of the
Arrangement as proposed to be amended by Methode;

(h)

the Board has determined in good faith, after consultation with Pacific Insight’s legal
counsel that it is necessary for the Board to enter into a definitive agreement with
respect to such Superior Proposal in order to properly discharge its fiduciary duties;
and

(i)

prior to entering into such definitive agreement Pacific Insight terminates the
Arrangement Agreement and pays the Termination Fee to Methode.

During the Matching Period the Board shall review any offer made by Methode to amend the terms
of the Arrangement Agreement and Arrangement in good faith in order to determine whether such
proposal would, upon acceptance, result in the Acquisition Proposal previously constituting a
Superior Proposal ceasing to be a Superior Proposal, and Pacific Insight shall negotiate in good faith
with Methode to make such amendments to the Arrangement Agreement and the Arrangement so
as to enable Methode to proceed with the transactions contemplated by the amended Arrangement
Agreement. If the Board determines that such Acquisition Proposal would cease to be a Superior
Proposal, Pacific Insight shall promptly so advise Methode and Methode and Pacific Insight shall
amend the Arrangement Agreement to reflect such offer made by Methode.
The Board shall promptly reaffirm the Board’s recommendation by press release after any
Acquisition Proposal which is not determined to be a Superior Proposal is publicly announced or if
the Board determines that a proposed amendment to the Arrangement Agreement with Methode
would result in an Acquisition Proposal no longer being a Superior Proposal.
If Pacific Insight provides a Superior Proposal Notice to Methode after a date that is less than ten
(10) Business Days before the Meeting, Pacific Insight shall either proceed with or shall postpone
the Meeting as directed by Methode, to a date that is not more than fifteen (15) Business Days after
the scheduled date of the Meeting, provided that any adjourned or postponed Meeting be held less
than five Business Days prior to the Outside Date.
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Other Covenants
Reorganization
Pacific Insight has agreed that upon request by Methode, Pacific Insight shall perform such
reorganizations of its corporate structure, capital structure, business, operations and assets or such
other transactions as Methode may request, acting reasonably, and cooperate with Methode to
determine the nature of any such reorganization and the manner in which it would most effectively
be undertaken. Pacific Insight is not obligated to participate in any such reorganization unless the
reorganization is not prejudicial to Pacific Insight or its Subsidiaries, as a whole, in any material
respect, and such reorganization does not impair the ability of Pacific Insight to consummate, and
will not materially delay the consummation of, the Arrangement.
Shelter Agreement
Pacific Insight has agreed to use its best efforts to cause Entrada Partners Ltd. and Entrada Group
de Mexico, S.de R.L. de C.V. to, prior to the Effective Date, file with the Mexican authorities all
notifications and other materials necessary in order to obtain the benefits of a tax rule in Mexico for
up to four years, which would allow Pacific Insight to continue its shelter arrangements for such
period if it chose to do so.
Termination
The Arrangement Agreement may be terminated prior to the Effective Time in certain circumstances,
including:
(a)

by the mutual written agreement of Methode and Pacific Insight;

(b)

by either Pacific Insight or Methode, if:

(c)

(i)

the Arrangement Resolution is not approved at the Meeting in accordance
with the Interim Order, provided that the Arrangement Agreement may not be
so terminated if the Arrangement Resolution is not approved as a result of a
breach by such party of any of its representations or warranties or the failure
of such party to perform any of its covenants or agreements under this
Agreement;

(ii)

any Law is enacted, made, enforced or amended, as applicable, that makes
the consummation of the Arrangement illegal or otherwise permanently
prohibits or enjoins any party from consummating the Arrangement, provided
the party seeking to terminate the Arrangement Agreement has used its
commercially reasonable efforts to, as applicable, appeal or overturn such
Law or otherwise have it lifted or rendered non-applicable in respect of the
Arrangement; or

(iii)

the Effective Time does not occur on or prior to the Outside Date, provided
that a party may not terminate the Arrangement Agreement if the failure of
the Effective Time to so occur has been caused by, or is a result of, a breach
by such party of any of its representations or warranties or the failure of such
party to perform any of its covenants or agreements;

by Pacific Insight if:
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(d)

(i)

a breach of any representation or warranty or failure to perform any covenant
or agreement on the part of the Purchaser or Acquireco under the
Arrangement Agreement occurs that would, individually or when taken
together with any other such breaches or failures, be reasonably expected to
cause any condition in favour of Pacific Insight not to be satisfied, and such
breach or failure is incapable of being cured or is not cured on or prior to the
Outside Date; or

(ii)

prior to obtaining the approval of the Arrangement Resolution, the Board
authorizes Pacific Insight to enter into a written agreement with respect to a
Superior Proposal, provided Pacific Insight is then in compliance with the
relevant provisions of the Arrangement Agreement and that prior to or
concurrent with such termination the Termination Fee is paid to Methode;

by Methode if:
(i)

a breach of any representation or warranty or failure to perform any covenant
or agreement on the part of Pacific Insight occurs that would, individually or
when taken together with any other such breaches or failures, be reasonably
expected to cause any condition in favour of Methode not to be satisfied, and
such breach or failure is incapable of being cured or is not cured on or prior
to the Outside Date;

(ii)

the Board or any committee of the Board fails to unanimously recommend or
withdraws, amends, modifies or qualifies in a manner adverse to Methode,
publicly proposes or states its intention to do so, or fails to publicly reaffirm
(without qualification) within three (3) Business Days (and in any case prior to
the Meeting) after having been requested in writing by Methode to do so, the
Board Recommendation, or takes no position or a neutral position with
respect to an Acquisition Proposal for more than three (3) Business Days
after first learning of an Acquisition Proposal, or takes any other action that is
or becomes disclosed publicly and which can reasonably be interpreted to
indicate that the Board or a committee of the Board does not support the
Arrangement and the Arrangement Agreement or does not believe that the
Arrangement and the Arrangement Agreement are in the best interests of the
Shareholders (a “Change in Recommendation”), or the Board or any
committee of the Board resolves or proposes to take any of the foregoing
actions;

(iii)

Pacific Insight fails to perform, in any material respect, any covenant or
agreement on its part relating to its non-solicitation obligations under the
Arrangement Agreement;

(iv)

Pacific Insight provides Methode with a Superior Proposal Notice; or

(v)

any event occurs as a result of which either of the conditions relating to no
Material Adverse Effect occurring, or more than five percent of the
Shareholders exercise their Dissent rights, is not capable of being satisfied
by the Outside Date.
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Termination Fee
The Termination Fee is payable:
(a)

if Methode terminates the Arrangement Agreement as a result of there occurring a
Change of Recommendation, a breach of the non-solicitation covenants set out in
the Arrangement Agreement by Pacific Insight, or if Pacific Insight delivers a Superior
Proposal Notice;

(b)

if Pacific Insight terminates the Arrangement Agreement as a result of entering into
an agreement with respect to a Superior Proposal prior to the Arrangement
Resolution being approved at the Meeting; or

(c)

if either Methode or Pacific Insight terminates the Arrangement Agreement on the
basis that the Arrangement Resolution is not approved at the Meeting, the Effective
Time does not occur prior to the Outside Date, or if Pacific Insight is in breach of its
representations and warranties set out in the Arrangement Agreement if:
(i)

prior to such termination of the Arrangement Agreement, an Acquisition
Proposal is made or publicly announced or otherwise publicly disclosed by
any Person other than Methode or any such Person shall have publicly
announced an intention to do so; and

(ii)

within 365 days following the date of such termination, (A) an Acquisition
Proposal (whether or not such Acquisition Proposal is the same Acquisition
Proposal referred to in (i) above) is consummated, or (B) Pacific Insight or
one or more of its Subsidiaries, directly or indirectly, in one or more
transactions, enters into a contract in respect of an Acquisition Proposal and
such Acquisition Proposal is later consummated (whether or not within 365
days after such termination) (the term “Acquisition Proposal” having the
meaning set out in the Glossary of Terms, except that references to “20% or
more” shall be deemed to be references to “50% or more”).

Expense Reimbursement
If the Arrangement Agreement is terminated by Methode as a result of a breach of any
representation or warranty or failure to perform any covenant or agreement on the part of Pacific
Insight occurs that would, individually or when taken together with any other such breaches or
failures, be reasonably expected to cause any condition in favour of Methode not to be satisfied, and
such breach or failure is incapable of being cured or is not cured on or prior to the Outside Date,
Methode may, within 30 days following any such termination, deliver written notice to Pacific Insight
electing to be paid an expense reimbursement fee of $1,500,000 (the “Expense Reimbursement”),
and Pacific Insight must pay or cause to be paid to Methode the Expense Reimbursement. The
payment of such amount will be the sole monetary remedy available to Methode and Acquireco as a
result of any breach of any representation or warranty or failure to perform any covenant or
agreement on the part of Pacific Insight.
If Methode does not within 30 days following any such termination deliver written notice to Pacific
Insight that it elects to be paid the Expense Reimbursement, Methode and Acquireco shall be
entitled to seek damages and pursue any and all other remedies that they may have in respect of
losses incurred or suffered as a result of any breach of any representation or warranty or failure to
perform any covenant or agreement on the part of Pacific Insight.
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Risks Associated with the Arrangement
In evaluating the Arrangement, Securityholders should carefully consider the following risk factors
relating to the Arrangement. The following risk factors are not a definitive list of all risk factors
associated with the Arrangement. Additional risks and uncertainties, including those currently
unknown or considered immaterial by Pacific Insight, may also adversely affect the trading price of
the Shares.
There can be no certainty that all conditions precedent to the Arrangement will be satisfied.
The completion of the Arrangement is subject to a number of conditions precedent, certain of which
are outside the control of Pacific Insight, including receipt of the Final Order. There can be no
certainty, nor can Pacific Insight provide any assurance, that these conditions will be satisfied or, if
satisfied, when they will be satisfied.
The Arrangement Agreement may be terminated in certain circumstances, including in the
event of a change having a Material Adverse Effect on Pacific Insight.
Each of Pacific Insight and Methode has the right to terminate the Arrangement Agreement and
Arrangement in certain circumstances. Accordingly, there is no certainty, nor can Pacific Insight
provide any assurance, that the Arrangement Agreement will not be terminated by either Pacific
Insight or Methode before the completion of the Arrangement. For example, Methode has the right,
in certain circumstances, to terminate the Arrangement Agreement if changes occur that, in the
aggregate, have a Material Adverse Effect on Pacific Insight. Although a Material Adverse Effect
excludes certain events that are beyond the control of Pacific Insight, there is no assurance that a
change having a Material Adverse Effect on Pacific Insight will not occur before the Effective Date, in
which case Methode could elect to terminate the Arrangement Agreement and the Arrangement
would not proceed.
Pacific Insight will incur costs even if the Arrangement is not completed and may have to pay
the Termination Fee or the Expense Reimbursement to Methode.
Certain costs related to the Arrangement, such as legal, accounting and certain financial advisor
fees, must be paid by Pacific Insight and Methode even if the Arrangement is not completed. Pacific
Insight and Methode are each liable for their own costs incurred in connection with the Arrangement.
If the Arrangement is not completed, Pacific Insight may be required to pay Methode the Termination
Fee or the Expense Reimbursement, as applicable. See “The Arrangement – The Arrangement
Agreement – Termination”.
The Termination Fee provided under the Arrangement Agreement may discourage other
parties from attempting to acquire Pacific Insight.
Under the Arrangement Agreement, Pacific Insight would be required to pay a Termination Fee of $5
million in the event the Arrangement Agreement is terminated in certain circumstances (see “The
Arrangement – The Arrangement Agreement – Termination – Termination Fee.) The Termination
Fee may discourage other parties from attempting to acquire Shares or otherwise making an
Acquisition Proposal to Pacific Insight, even if those parties would otherwise be willing to offer
greater value to Securityholders than that offered by Methode under the Arrangement.
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Restrictions on Solicitation of Third Parties
Pacific Insight is restricted from soliciting additional interest from or entering into alternative
transactions with third parties. See “The Arrangement - The Arrangement Agreement - Non
Solicitation Covenant”.
If the Arrangement is not approved by the Securityholders, the market price for the Shares
may decline.
If the Arrangement is not approved by the Securityholders, the market price of the Shares may
decline to the extent that the current market price of the Shares reflects a market assumption that
the Arrangement will be completed. If the Arrangement Resolution is not approved and the Board
decides to seek another merger or arrangement transaction, there can be no assurance that it will be
able to find a party willing to pay an equivalent or more attractive price than the total Cash Payment
to be paid pursuant to the Arrangement.
Diversion of Management’s Attention
In considering and negotiating the Arrangement, management’s attention has been diverted from the
conduct of Pacific Insight’s business in the ordinary course.
Pacific Insight will cease to be Independent
If the Arrangement is approved and completed, Pacific Insight will no longer exist as an independent
public company and the Shares will be delisted from the Toronto Stock Exchange, with the effect
that Shareholders well forego any future increases in value that might result from future growth and
potential achievement of Pacific Insight’s long-term strategic plans.
Directors and officers of Pacific Insight have interests in the Arrangement that may be
different from those of Securityholders generally.
In considering the unanimous recommendation of the Board to vote in favour of the Arrangement
Resolution, Securityholders should be aware that certain members of Pacific Insight’s senior
management and the Board have certain interests in connection with the Arrangement that differ
from, or are in addition to, those Securityholders generally and may present them with actual or
potential conflicts of interest in connection with the Arrangement. See “The Arrangement – Interests
of Certain Persons in the Arrangement” in this Circular.
Dissent Rights
The following is a summary of the provisions of the BCBCA relating to a Registered Shareholder’s
dissent and appraisal rights in respect of the Arrangement Resolution. Such summary is not a
comprehensive statement of the procedures to be followed by a Dissenting Shareholder who seeks
payment of the fair value of its Shares and is qualified in its entirety by reference to the full text of
Sections 237 to 247 of the BCBCA (which is attached to this Circular as Appendix F) as modified by
Article 4 of the Plan of Arrangement, the Interim Order and the Final Order.
The statutory provisions dealing with the right of dissent are technical and complex. Any
Dissenting Shareholders should seek independent legal advice, as failure to comply strictly
with the provisions of Sections 237 to 247 of the BCBCA, as modified by Article 4 of the Plan
of Arrangement, the Interim Order and the Final Order, may result in the loss of all Dissent
Rights.
The Interim Order expressly provides Registered Shareholders with the right to dissent with respect
to the Arrangement Resolution. Each Dissenting Shareholder is entitled to be paid the fair value
(determined as of the close of business on the day before the Effective Date) of all, but not less than
60
If you have any questions or need assistance completing your proxy or voting instruction form,
please call Laurel Hill Advisory Group at 1-877-452-7184 or email at assistance@laurelhill.com

all, of the holder’s Shares, provided that the holder duly dissents to the Arrangement Resolution and
the Arrangement becomes effective.
In many cases, Shares beneficially owned by a holder are registered either (a) in the name of an
intermediary that the Non-Registered Holder deals with in respect of such shares, such as, among
others, banks, trust companies, securities brokers, trustees and other similar entities, or (b) in the
name of a depository, such as CDS & Co., of which the intermediary is a participant. Accordingly, a
Non-Registered Holder will not be entitled to exercise his, her or its rights of dissent directly (unless
the Shares are reregistered in the Non-Registered Holder’s name).
Pursuant to the Interim Order, a Registered Shareholder as of the Record Date, other than an
affiliate of Pacific Insight, may exercise rights of dissent under Sections 237 to 247 of the BCBCA, as
modified by the Plan of Arrangement, the Interim Order and the Final Order; provided that,
notwithstanding section 242(2) of the BCBCA, the written objection to the Arrangement Resolution
must be sent to Pacific Insight c/o Suite 2200, 885 West Georgia Street, Vancouver BC V6C 3E8,
Canada, Attention: Gordon Chambers, by not later than 5:00 p.m. (Vancouver time) on September
22, 2017 or on the date which is two Business Days prior to any adjournment or postponement of
the Meeting.
To exercise Dissent Rights, a Shareholder must dissent with respect to all Shares of which it is the
registered and beneficial owner. A Registered Shareholder who wishes to dissent must deliver
written Notice of Dissent to Pacific Insight as set forth above and such Notice of Dissent must strictly
comply with the requirements of Section 242 of the BCBCA. Any failure by a Shareholder to fully
comply with the provisions of the BCBCA, as modified by Article 3 of the Plan of
Arrangement, the Interim Order and the Final Order, may result in the loss of that holder’s
Dissent Rights. Non-Registered Holders who wish to exercise Dissent Rights must cause each
Registered Shareholder holding their Shares to deliver the Notice of Dissent, or, alternatively, make
arrangements to become a Registered Shareholder.
To exercise Dissent Rights, a Registered Shareholder must prepare a separate Notice of Dissent for
himself, herself or itself, if dissenting on his, her or its own behalf, and for each other Non-Registered
Holders who beneficially owns Shares registered in the Shareholder’s name and on whose behalf
the Shareholder is dissenting; and must dissent with respect to all of the Shares registered in his,
her or its name or if dissenting on behalf of a Non-Registered Holder, with respect to all of the
Shares registered in his, her or its name and beneficially owned by the Non-Registered Holder on
whose behalf the Shareholder is dissenting. The Notice of Dissent must set out the number of
Shares in respect of which the Dissent Rights are being exercised (the “Notice Shares”) and: (a) if
such Shares constitute all of the Shares of which the Shareholder is the registered and beneficial
owner and the Shareholder owns no other Shares beneficially, a statement to that effect; (b) if such
Shares constitute all of the Shares of which the Shareholder is both the registered and beneficial
owner, but the Shareholder owns additional Shares beneficially, a statement to that effect and the
names of the Registered Shareholders, the number of Shares held by each such Registered
Shareholder and a statement that written notices of dissent are being or have been sent with respect
to such other Shares; or (c) if the Dissent Rights are being exercised by a Registered Shareholder
who is not the beneficial owner of such Shares, a statement to that effect and the name of the NonRegistered Holder and a statement that the Registered Shareholder is dissenting with respect to all
Shares of the Non-Registered Holder registered in such registered holder’s name.
If the Arrangement Resolution is approved, and Pacific Insight notifies a registered holder of Notice
Shares of Pacific Insight’s intention to act upon the Arrangement Resolution pursuant to Section 243
of the BCBCA, in order to exercise Dissent Rights, such Shareholder must, within one month after
Pacific Insight gives such notice, send to Pacific Insight a written notice that such holder requires the
purchase of all of the Notice Shares in respect of which such holder has given Notice of Dissent.
Such written notice must be accompanied by the certificate or certificates representing those Notice
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Shares (including a written statement prepared in accordance with section 244(1)(c) of the BCBCA if
the dissent is being exercised by the Shareholder on behalf of a Non-Registered Holder),
whereupon, subject to the provisions of the BCBCA relating to the termination of Dissent Rights, the
Shareholder becomes a Dissenting Shareholder, and is bound to sell and Methode is bound to
purchase those Shares. Such Dissenting Shareholder may not vote, or exercise or assert any rights
of a Shareholder in respect of such Notice Shares, other than the rights set forth in Sections 237 to
247 of the BCBCA, as modified by Article 4 of the Plan of Arrangement, the Interim Order and the
Final Order.
Dissenting Shareholders who are:
(a) ultimately entitled to be paid fair value for their Shares, will be paid an amount equal to such
fair value by Methode, and will be deemed to have irrevocably transferred such Shares as of
the Effective Time to Acquireco, without any further act or formality, free and clear of all
Liens, claims and Encumbrances; or
(b) ultimately not entitled, for any reason, to be paid fair value for their Shares, will be deemed to
have participated in the Arrangement, as of the Effective Time, on the same basis as a nondissenting Shareholder and will be entitled to receive Cash Payment of $18.50 for each
Share held pursuant to section 3.1(b) of the Plan of Arrangement.
If a Dissenting Shareholder is ultimately entitled to be paid by Methode for their Dissent Shares,
such Dissenting Shareholder may enter into an agreement with Methode for the fair value of such
Dissent Shares. If such Dissenting Shareholder does not reach an agreement with Methode, such
Dissenting Shareholder, or Methode, may apply to the Court, and the Court may determine the
payout value of the Dissent Shares and make consequential orders and give directions as the Court
considers appropriate. There is no obligation on Methode to make an application to the Court. The
Dissenting Shareholder will be entitled to receive the fair value that the Shares had as of the close of
business on the day before the Effective Date. After a determination of the fair value of the Dissent
Shares, Methode must then promptly pay that amount to the Dissenting Shareholder.
In no case will Methode, Acquireco, Pacific Insight, the Depositary or any other person be required
to recognize Dissenting Shareholders as Shareholders after the Effective Time, and the names of
such Dissenting Shareholders will be deleted from the central securities register as Shareholders at
the Effective Time.
In no circumstances will Methode, Acquireco, Pacific Insight, or any other person be required to
recognize a person as a Dissenting Shareholder: (i) unless such person is the holder of the Shares
in respect of which Dissent Rights are purported to be exercised immediately prior to the Effective
Time; (ii) if such person has voted or instructed a proxy holder to vote such Notice Shares in favour
of the Arrangement Resolution; or (iii) unless such person has strictly complied with the procedures
for exercising Dissent Rights set out in Division 2 of Part 8 of the BCBCA, as modified by Article 4 of
the Plan of Arrangement, the Interim Order and the Final Order and does not withdraw such Notice
of Dissent prior to the Effective Time. Optionholders and Warrantholders will not be entitled to
exercise Dissent Rights.
Dissent Rights with respect to Notice Shares will terminate and cease to apply to the Dissenting
Shareholder if, before full payment is made for the Notice Shares, the Arrangement in respect of
which the Notice of Dissent was sent is abandoned or by its terms will not proceed, a court
permanently enjoins or sets aside the corporate action approved by the Arrangement Resolution, or
the Dissenting Shareholder withdraws the Notice of Dissent with Pacific Insight’s written consent. If
any of these events occur, Pacific Insight must return the share certificate(s) or DRS Statement
representing the Shares to the Dissenting Shareholder and the Dissenting Shareholder regains the
ability to vote and exercise its rights as a Shareholder.
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The discussion above is only a summary of the Dissent Rights, which are technical and complex. A
Shareholder who intends to exercise Dissent Rights must strictly adhere to the procedures
established in sections 237 to 247 of the BCBCA, as modified by Article 4 of the Plan of
Arrangement, the Interim Order and the Final Order, and failure to do so may result in the loss of all
Dissent Rights.
Persons who have their Shares registered in the name of an intermediary, or in some other name,
who wish to exercise Dissent Rights should be aware that only the registered owner of such Shares
is entitled to dissent. Optionholders are not entitled to exercise Dissent Rights.
If you dissent there can be no assurance that the amount you receive as fair value for your Shares
will be more than or equal to the Cash Payment under the Arrangement.
Each Shareholder wishing to avail himself, herself or itself of the Dissent Rights should
carefully consider and comply with the provisions of the Interim Order and sections 237 to
247 of the BCBCA, which are attached to this Circular as Appendices E and F, respectively,
and seek his, her or its own legal advice.
If, as of the Effective Date, the aggregate number of Shares in respect of which Shareholders have
duly and validly exercised Dissent Rights, or have instituted proceedings to exercise Dissent Rights,
exceeds 5% of the Shares then outstanding, Methode is entitled, in its discretion, not to complete the
Arrangement. See “The Arrangement – The Arrangement Agreement – Conditions to the
Arrangement Becoming Effective”.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is, as of the date of this Circular, a summary of the principal Canadian federal income
tax considerations generally applicable under the Tax Act to a beneficial owner of Shares who
disposes of Shares to Acquireco pursuant to the Arrangement and who, at all relevant times, for
purposes of the Tax Act: (i) deals at arm’s length with Pacific Insight, Acquireco and Methode; (ii) is
not affiliated with Pacific Insight, Acquireco or Methode; and (iii) holds its Shares, as capital property
(a “Holder”). This summary only addresses Holders and Shareholders who are not Holders are
urged to consult their own advisors.
Shares will generally be considered to be capital property to a Holder for the purposes of the Tax Act
unless such Shares are held or used by the Holder in the course of carrying on a business of buying
and selling securities or were acquired in one or more transactions considered to be an adventure or
concern in the nature of trade.
This summary is not applicable to a Shareholder: (i) that is a “specified financial institution” for the
purposes of the Tax Act; (ii) that is a “financial institution” for the purposes of the mark-to-market
rules in the Tax Act; (iii) an interest in which is, or whose Shares are, a “tax shelter investment” for
the purposes of the Tax Act; (iv) who makes or has made a functional currency reporting election for
the purposes of the Tax Act; (v) that is a foreign affiliate, as defined in the Tax Act, of a taxpayer
resident in Canada; (vi) that has entered into or will enter into a “derivative forward agreement”, as
defined in the Tax Act, in respect of the Shares; (vii) that is a corporation resident in Canada (for
purposes of the Tax Act) or a corporation that does not deal at arm’s length for purposes of the Tax
Act with a corporation resident in Canada, and that is or becomes as part of a transaction or event or
series of transactions or events that includes the Arrangement, controlled by a non resident
corporation for the purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act; or
(vi) that has acquired Shares on the exercise of a stock option. Such Shareholders should consult
their own tax advisors.
This summary does not address the tax treatment of Options and Warrants under the Arrangement.
Optionholders and Warrantholders should consult with their own tax advisors in this regard.
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This summary is based on the current provisions of the Tax Act including the regulations thereunder
(the “Tax Regulations”) in force on the date hereof and on counsels’ understanding of the current
administrative policies and assessing practices of the CRA published in writing prior to the date
hereof. This summary takes into account all specific proposals to amend the Tax Act and the Tax
Regulations publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date
hereof (the “Proposed Amendments”) and assumes that all Proposed Amendments will be enacted
in the form proposed. However, no assurances can be given that the Proposed Amendments will be
enacted as proposed, or at all, or that legislative, judicial or administrative changes will not modify or
change the statements expressed herein. This summary does not otherwise take into account or
anticipate any changes in law, administrative policy or assessing practice, whether by legislative,
regulatory, administrative or judicial decision or action. In addition, this summary does not take into
account other federal or any provincial, territorial or foreign tax legislation or considerations, which
may differ significantly from the Canadian federal income tax considerations discussed in this
Circular.
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to
any particular Shareholder. This summary is not exhaustive of all Canadian federal income tax
considerations in respect of the Arrangement. Accordingly, Shareholders should consult their own
tax advisors having regard to their own particular circumstances.
Holders Resident in Canada
The following portion of this summary is generally applicable to a Holder who, at all relevant times,
for purposes of the application of the Tax Act and any applicable income tax treaty: (i) is, or is
deemed to be, resident in Canada; and (ii) is not exempt from tax under Part I of the Tax Act (a
“Resident Holder”). Certain Resident Holders whose Shares might not otherwise qualify as capital
property may be entitled to have such shares, and all other “Canadian securities” (as defined in the
Tax Act) owned by them in the taxation year and any subsequent taxation year, deemed to be
capital property by making an irrevocable election in accordance with subsection 39(4) of the Tax
Act. Resident Holders considering making such an election should consult their own tax advisors for
advice as to whether the election is available or advisable in their own particular circumstances.
Exchange of Shares for the Cash Payment
A Resident Holder who exchanges Shares for the Cash Payment pursuant to the Arrangement will
realize a capital gain (or capital loss) on the disposition of Shares equal to the amount by which the
Cash Payment exceeds (or is less than) the Resident Holder’s adjusted cost base of such Shares
and any reasonable costs of disposition.
Dissenting Resident Holders
A Resident Holder who exercises Dissent Rights in respect of the Arrangement (a “Dissenting
Resident Holder”) and who disposes of Shares in consideration for a cash payment from Acquireco
will realize a capital gain equal to the amount by which the payment received (other than in respect
of interest) exceeds the Dissenting Resident Holder’s adjusted cost base of such Shares. Any
capital gain realized by the Dissenting Resident Holder, will be treated in the same manner as
described below under the heading “Taxation of Capital Gains and Capital Losses”.
A Dissenting Resident Holder will also be required to include in computing its income any interest
awarded by a court in connection with the Arrangement. In addition, a Dissenting Resident Holder
that, throughout the relevant taxation year, is a “Canadian controlled private corporation” (as defined
in the Tax Act) may be liable to pay a refundable tax at a rate of 10⅔% on its “aggregate investment
income” (as defined in the Tax Act), including interest income. Dissenting Resident Holders should
consult their own tax advisors with respect to the Canadian federal income tax consequences of
exercising their Dissent Rights.
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Taxation of Capital Gains and Capital Losses
Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a
taxation year must be included in the Resident Holder’s income for the year, and one-half of any
capital loss (an “allowable capital loss”) realized by a Resident Holder in a taxation year must be
deducted from taxable capital gains realized by the Resident Holder in that year (subject to and in
accordance with rules contained in the Tax Act). Allowable capital losses for a taxation year in
excess of taxable capital gains for that year generally may be carried back and deducted in any of
the three preceding taxation years or carried forward and deducted in any subsequent taxation year
against net taxable capital gains realized in such years, to the extent and under the circumstances
described in the Tax Act.
A Resident Holder that throughout the relevant taxation year, is a “Canadian-controlled private
corporation (as defined in the Tax Act) may be liable to pay a refundable tax at a rate of 10⅔% on its
“aggregate investment income” (as defined in the Tax Act), which is defined to include an amount in
respect of taxable capital gains.
The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition
of a Share may be reduced by the amount of certain dividends previously received (or deemed to be
received) by the Resident Holder on the Share (or another share where the Share has been
acquired in exchange for such other share) to the extent and under circumstances prescribed by the
Tax Act. Similar rules may apply where a corporation is, directly or indirectly through a trust or
partnership, a member of a partnership or a beneficiary of a trust that owns Shares. Resident
Holders to whom these rules may be relevant should consult their own tax advisors.
Capital gains realized by an individual (including certain trusts) may give rise to a liability for
minimum tax as calculated under the detailed rules set out in the Tax Act.
Holders Not Resident in Canada
The following portion of this summary is generally applicable to a Holder who, at all relevant times,
for the purposes of the Tax Act and any applicable income tax treaty, is not, and is not deemed to
be, resident in Canada and does not use or hold, and is not deemed to use or hold, the Shares in a
business carried on in Canada (a “Non-Resident Holder”). Special rules, which are not discussed in
this summary, may apply to certain holders that are insurers carrying on an insurance business in
Canada and elsewhere or an “authorized foreign bank” (as defined in the Tax Act). Such NonResident Holders should consult their own advisors.
Exchange of Shares
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain
realized by such Non-Resident Holder on a disposition of Shares, unless the Shares constitute
“taxable Canadian property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the
disposition and are not “treaty-protected property” (as defined in the Tax Act) of the Non-Resident
Holder at the time of the disposition.
Generally, provided the Shares are listed on a designated stock exchange (which currently includes
the TSX) at the time of the disposition under the Arrangement, the Shares will not constitute taxable
Canadian property of a Non-Resident Holder, unless at any time during the 60-month period
immediately preceding the disposition the following two conditions are met concurrently: (a) the NonResident Holder, persons with which the Non-Resident Holder does not deal at arm’s length,
partnerships whose members include, either directly or indirectly through one or more partnerships,
the Non-Resident Holder or persons which do not deal at arm’s length with the Non-Resident Holder,
or any combination of them, owned 25% or more of the issued shares of any class or series of
shares of the capital stock of Pacific Insight, and (b) more than 50% of the fair market value of the
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Shares was derived directly or indirectly, from one or any combination of real or immovable property
situated in Canada, “Canadian resource properties”, “timber resource properties” (each as defined in
the Tax Act), and options in respect of or interests in, or for civil law rights in, any such property
(whether or not such property exists).
If Shares are taxable Canadian property of a Non-Resident Holder and are not treaty-protected
property of the Non-Resident Holder at the time of their disposition, the consequences referred to
above under “Holders Resident in Canada — Taxation of Capital Gains and Capital Losses” will
generally apply.
Non-Resident Holders whose Shares are taxable Canadian property should consult their own
advisors concerning the Canadian income tax consequences of the disposition and the potential
requirement to file a Canadian income tax return depending on their particular circumstances.
Dissenting Non-Resident Holders
A Non-Resident Holder who exercises Dissent Rights in respect of the Arrangement (a “Dissenting
Non-Resident Holder”) and receives a cash payment from Acquireco will be considered to have
disposed of such Shares to Acquireco for proceeds of disposition equal to the amount of the
payment (excluding interest, if any, awarded by a court). Such a disposition will give rise to a capital
gain (or capital loss) to the Dissenting Non-Resident Holder equal to the amount by which such
proceeds of disposition exceed (or are less than) such Dissenting Non-Resident Holder’s adjusted
cost base of such Shares immediately before the disposition. Any such capital gain realized by a
Dissenting Non-Resident Holder will generally not be subject to tax under the Tax Act unless the
Shares are “taxable Canadian property” to the Dissenting Non-Resident Holder and the Shares are
not “treaty-protected property” of the Dissenting Non-Resident Holder at the time of disposition, each
as defined in the Tax Act.
Any interest awarded to a Dissenting Non-Resident Holder by a court will not be subject to Canadian
withholding tax provided such Dissenting Non-Resident Holder deals at arm’s length with Pacific
Insight for purposes of the Tax Act and such interest does not constitute “participating debt interest”
for purposes of the Tax Act.
Dissenting Non-Resident Holders should consult their own tax advisors for specific advice
with respect to the tax consequences in their own particular circumstances of exercising
their Dissent Rights.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as otherwise disclosed in this Circular, none of the persons who were directors or
executive officers of Pacific Insight or a Subsidiary at any time during Pacific Insight’s last financial
year, any person or company who beneficially owns, directly or indirectly, or who exercises control or
direction over (or a combination of both) more than ten percent of the outstanding Shares, or any
associate or affiliate of those persons, has any material interest, direct or indirect, by way of
beneficial ownership of securities or otherwise, in any transaction or proposed transaction which has
materially affected or would materially affect Pacific Insight or its Subsidiaries.
ADDITIONAL INFORMATION
Additional information relating to Pacific Insight is available under Pacific Insight’s issuer profile on
SEDAR, at www.sedar.com. Securityholders may also contact Pacific Insight directly by telephoning
Pacific Insight on (604) 343-2071 or by sending an email to the following email address:
investor@pacificinsight.com. Financial information regarding Pacific Insight is provided in Pacific
Insight’s comparative annual financial information and management’s discussion and analysis for its
most recently completed financial year.
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OTHER MATTERS
Management of Pacific Insight is not aware of any matters to come before the Meeting other than as
set forth in the Notice of Special Meeting that accompanies this Circular. If any other matter properly
comes before the Meeting, it is the intention of the persons named in the enclosed Form of Proxy to
vote the Shares represented thereby in accordance with their best judgment on such matter.
APPROVAL OF DIRECTORS
The contents and sending of this Circular, including the Notice of Special Meeting, have been
approved and authorized by the Board.
August 28, 2017
BY ORDER OF THE BOARD OF DIRECTORS
Stuart D. Ross
President and Chief Executive Officer
Pacific Insight Electronics Corp.
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CONSENT OF KPMG LLP
To: The Board of Directors of Pacific Insight Electronics Corp.
We refer to the written fairness opinion dated as of August 1, 2017 (the “Fairness Opinion”), which
we prepared for the Special Committee of the Board of Directors of Pacific Insight Electronics Corp.
(“Pacific Insight”), in connection with the Arrangement (as defined in Pacific Insight’s management
information circular dated August 28, 2017 (the “Circular”)).
We consent to the inclusion of the Fairness Opinion, a summary of the Fairness Opinion and the use
of our firm name in this Circular. In providing such consent, we do not intend that any person other
than the Special Committee of the Board of Directors of Pacific Insight and the Board of Directors of
Pacific Insight shall rely upon the Fairness Opinion.
(signed) “KPMG LLP”
Vancouver, British Columbia
August 28, 2017

CONSENT OF FORT CAPITAL PARTNERS
To: The Board of Directors of Pacific Insight Electronics Corp.
We refer to the written fairness opinion dated as of August 1, 2017 (the “Fairness Opinion”), which
we prepared for the Board of Directors of Pacific Insight Electronics Corp. (“Pacific Insight”), in
connection with the Arrangement (as defined in Pacific Insight’s management information circular
dated August 28, 2017 (the “Circular”)).
We consent to the inclusion of the Fairness Opinion, a summary of the Fairness Opinion and the use
of our firm name in this Circular. In providing such consent, we do not intend that any person other
than the Board of Directors of Pacific Insight shall rely upon the Fairness Opinion.
(signed) “FORT CAPITAL PARTNERS”
Vancouver, British Columbia
August 28, 2017

APPENDIX A
ARRANGEMENT RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Section 288 of the British Columbia Business
Corporations Act (the “BCBCA”) involving Pacific Insight Electronics Corp. (the “Company”),
as more particularly described and set forth in the Management Information Circular (the
“Information Circular”) of the Company dated August 28, 2017, accompanying the notice of
this meeting (as the Arrangement may be, or may have been, modified or amended), is
hereby authorized, approved and adopted.

2.

The plan of arrangement involving the Company and implementing the Arrangement (as it
may be or has been amended, the “Plan of Arrangement”), the full text of which is set out in
Schedule B to the Information Circular, is hereby authorized, approved and adopted.

3.

The arrangement agreement (the “Arrangement Agreement”) between the Company,
Methode Electronics, Inc. and Methode Electronics British Columbia Corporation, dated
August 1, 2017, as may be further amended or modified in accordance with its terms, and all
the transactions contemplated therein, the actions of the directors of the Company in
approving the Arrangement and any amendments thereto and the actions of the officers of
the Company in executing and delivering the Arrangement Agreement and any amendments
thereto are hereby confirmed, ratified, authorized and approved.

4.

The de-listing of the common shares of the Company from the TSX in connection with the
Plan of Arrangement (the “De-listing”) be and is hereby approved and authorized.

5.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) or that
the Arrangement has been approved by the Supreme Court of British Columbia, the directors
of the Company are hereby authorized and empowered, without further notice to, or approval
of, any securityholders of the Company:

6.

(a)

to amend the Arrangement Agreement or the Plan of Arrangement to the extent
permitted by the Arrangement Agreement or the Plan of Arrangement;

(b)

subject to the terms of the Arrangement Agreement, not to proceed with the
Arrangement; or

(c)

not to proceed with the De-listing.

Any one or more directors or officers of the Company is hereby authorized, for and on behalf
and in the name of the Company, to execute and deliver, whether under corporate seal of
the Company or not, all such agreements, applications, forms, waivers, notices, certificates,
confirmations and other documents and instruments and to do or cause to be done all such
other acts and things as in the opinion of such director or officer may be necessary, desirable
or useful for the purpose of giving effect to these resolutions, the Arrangement Agreement
and the completion of the Plan of Arrangement in accordance with the terms of the
Arrangement Agreement, including:
(a)

all actions required to be taken by or on behalf of the Company, and all necessary
filings and obtaining the necessary approvals, consents and acceptances of
appropriate regulatory authorities; and

(b)

the signing of the certificates, consents and other documents or declarations required
under the Arrangement Agreement or otherwise to be entered into by the Company,

such determination to be conclusively evidenced by the execution and delivery of such
document, agreement or instrument or the doing of any such act or thing.

APPENDIX B
PLAN OF ARRANGEMENT
FORM OF PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT
UNDER SECTION 288 OF THE
BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Plan of Arrangement, unless the context otherwise requires, the following words and
terms shall have the meaning hereinafter set out:
“affiliate” has the meaning ascribed thereto in National Instrument 45-106 - Prospectus Exemptions;
“Acquireco” means Methode Electronics British Columbia Corporation., a company incorporated
under the laws of British Columbia;
“Arrangement” means the arrangement of the Company under Division 5 of Part 9 of the BCBCA on
the terms and subject to the conditions set out in this Plan of Arrangement, subject to any
amendments or variations to this Plan of Arrangement made in accordance with the terms of this
Plan of Arrangement and the Arrangement Agreement or made at the direction of the Court in the
Final Order;
“Arrangement Agreement” means the arrangement agreement dated August 1, 2017 to which this
Plan of Arrangement is attached as Schedule B, and all schedules annexed thereto, as the same
may be amended, supplemented or otherwise modified from time to time in accordance with the
terms thereof;
“Arrangement Resolution” means the special resolution of the Company Securityholders approving
the Arrangement which is to be considered at the Company Meeting, substantially in the form of
Schedule A to the Arrangement Agreement, and any amendments or variations thereto made in
accordance with the provisions of the Arrangement Agreement or at the direction of the Court in the
Interim Order;
“Authorization” means, with respect to any Person, any order, permit, approval, consent, waiver,
licence or similar authorization of any Governmental Entity having jurisdiction over the Person;
“BCBCA” means the Business Corporations Act (British Columbia);
“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which
major banks are closed for business in Vancouver, British Columbia or Chicago, Illinois;
“Cancelled Certificate” means, following the Effective Time, any certificate which immediately prior
to the Effective Time represented outstanding Common Shares that were transferred pursuant to
Section 2.3(f), Company Options that were transferred pursuant to Section 2.3(a) or Company
Warrants that were transferred pursuant to Section 2.3(c);
“Common Shares” means the common shares in the capital of the Company;

-2“Company” means Pacific Insight Electronics Corp., a company incorporated under the laws of
British Columbia;
“Company Incentive Plan” means the share option plan of the Company adopted effective
November 28, 2016;
“Company Meeting” means the special meeting of Securityholders, including any adjournment or
postponement of such special meeting in accordance with the terms of the Arrangement Agreement,
to be called and held in accordance with the Interim Order to consider the Arrangement Resolution;
“Company Optionholders” means the holders of Company Options;
“Company Options” means the outstanding options to purchase Common Shares issued pursuant
to the Company Incentive Plan;
“Company Securities” means, collectively, the Common Shares, the Company Options and the
Company Warrants;
“Company Securityholders” means, collectively, the Shareholders, the Company Optionholders
and the Company Warrantholders;
“Company Warrantholders” means the holders of Company Warrants;
“Company Warrants” means the outstanding warrants to purchase Common Shares issued on
November 6, 2015 and November 30, 2015;
“Consideration” means $18.50 for each Common Share;
“Court” means the Supreme Court of British Columbia;
“Depositary” means Computershare Investor Services Inc., or any other depositary or trust
company, bank or financial institution agreed to between the Purchaser and the Company for the
purpose of, among other things, receiving Letters of Transmittal in connection with the Arrangement;
“Dissent Rights” has the meaning set forth in Section 3.1(a);
“Dissent Shares” means Common Shares held by a Dissenting Shareholder and in respect of which
the Dissenting Shareholder has validly exercised Dissent Rights;
“Dissenting Shareholder” means a registered Shareholder who has duly exercised a Dissent Right
and has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only
in respect of Common Shares in respect of which Dissent Rights are validly exercised by such
Shareholder;
“Effective Date” means the date upon which the Arrangement becomes effective, as set out in
Section 2.7 of the Arrangement Agreement;
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date or such other time as
agreed to by the Purchaser and the Company in writing;
“Fair Market Value” means the closing price of the Common Shares on the Toronto Stock
Exchange on the second trading day immediately preceding the Effective Date;

-3“Final Order” means the final order of the Court pursuant to section 291 of the BCBCA approving
the Arrangement, as such order may be amended by the Court at any time prior to the Effective Date
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on
appeal;
“Former Shareholder” means a Company Securityholder who, immediately prior to the Effective
Time, held Common Shares, Company Options or Company Warrants that were transferred
pursuant to Section 2.3(f), Section 2.3 (a) or Section 2.3(c), respectively;
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state,
regional, municipal, local or other government, governmental or public department, central bank,
court, tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality,
domestic or foreign, (ii) any subdivision or authority of any of the above, (iii) any quasi-governmental
or private body exercising any regulatory, expropriation or taxing authority under or for the account
of any of the foregoing or (iv) any stock exchange;
“Interim Order” means the interim order of the Court made in connection with the Arrangement
pursuant to Section 291 of the BCBCA and providing for, among other things, the calling and holding
of the Company Meeting, as such order may be amended by the Court;
“Law” means, with respect to any Person, any and all applicable law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted,
adopted, promulgated or applied by a Governmental Entity that is binding upon or applicable to such
Person or its business, undertaking, property or securities, and to the extent that they have the force
of law, policies, guidelines, notices and protocols of any Governmental Entity, as amended;
“Letter of Transmittal” means the letters of transmittal to be delivered by the Company to Company
Securityholders providing for delivery of the Securityholder’s Cancelled Certificates to the
Depositary;
“Liens” means any hypothecs, mortgages, pledges, assignments, liens, charges, security interests,
encumbrances and adverse rights or claims, other third party interest or encumbrance of any kind,
whether contingent or absolute, and any agreement, option, right or privilege (whether by Law,
contract or otherwise) capable of becoming any of the foregoing;
“Net Surrender Shares” has the meaning set forth in Section 2.3(a);
“Person” includes any individual, partnership, association, body corporate, organization, trust,
estate, trustee, executor, administrator, legal representative, government (including Governmental
Entity), syndicate or other entity, whether or not having legal status;
“Plan of Arrangement” means this plan of arrangement and any amendments or variations hereto
made in accordance with Section 8.1 of the Arrangement Agreement and this plan of arrangement or
made at the direction of the Court in the Final Order with the prior written consent of the Company
and the Purchaser, each acting reasonably;
“Purchaser” means Methode Electronics, Inc., a corporation existing under the laws of Delaware;
“Tax Act” means the Income Tax Act (Canada); and
“Shareholders” means the holders of Common Shares.

-41.2

Interpretation Not Affected by Headings

The division of this Plan of Arrangement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect in any way the meaning or
interpretation of this Plan of Arrangement. Unless the contrary intention appears, references in this
Plan of Arrangement to an Article or Section by number refer to the Article or Section, respectively,
bearing that designation in this Plan of Arrangement.
1.3

Date for any Action

If the date on or by which any action is required or permitted to be taken hereunder 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.
1.4

Number and Gender

In this Plan of Arrangement, unless the contrary intention appears, words importing the
singular include the plural and vice versa, and words importing gender include all genders.
1.5

References to Persons and Statutes

A reference to a Person includes any successor to that Person. A reference to any statute
includes all regulations made pursuant to such statute and the provisions of any statute or regulation
which amends, supplements or supersedes any such statute or regulation.
1.6

Currency

Unless otherwise stated, all references in this Plan of Arrangement to sums of money are
expressed in lawful money of Canada and “$” refers to Canadian dollars.
ARTICLE 2
ARRANGEMENT
2.1

Arrangement Agreement
This Plan of Arrangement is made pursuant to the provisions of the Arrangement Agreement.

2.2

Binding Effect

At the Effective Time, this Plan of Arrangement and the Arrangement shall without any
further authorization, act or formality on the part of the Court become effective and be binding upon
the Purchaser, Acquireco, the Company, the Depositary, all registered and beneficial Shareholders,
including Dissenting Shareholders, and all holders of Company Options and Company Warrants.
2.3

Arrangement

Commencing at the Effective Time, each of the following events shall occur and shall be
deemed to occur consecutively in the following order, except where noted, without any further
authorization, act or formality:
(a)

each Company Option outstanding immediately prior to the Effective Time shall be,
and shall be deemed to be, fully vested and surrendered and transferred to the
Company in consideration for the issuance by the Company of that number of
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whole share, (i) the number of Common Shares subject to such Company Option
immediately prior to the Effective Time minus (ii) the number of whole and partial
(computed to the nearest four decimal places) Common Shares that, when multiplied
by the Fair Market Value of a Common Share is equal to the aggregate exercise
price of such Company Option, and the holder of such Company Option shall be and
shall be deemed to be the holder of such number of Net Surrender Shares and the
central securities register of the Company shall be, and shall be deemed to be,
revised accordingly, but the holder of such Company Option shall not be entitled to a
certificate or other document representing the Net Surrender Shares so issued;
(b)

concurrently with the preceding step, all outstanding Company Options shall, and
shall be deemed to be, terminated (and all rights thereunder shall expire) and be of
no further force or effect;

(c)

each Company Warrant outstanding immediately prior to the Effective Time shall be,
and shall be deemed to be, fully vested and surrendered and transferred to the
Company in consideration for the issuance by the Company of that number of Net
Surrender Shares equal to, rounded down to the nearest whole share, (i) the number
of Common Shares subject to such Company Warrant immediately prior to the
Effective Time minus (ii) the number of whole and partial (computed to the nearest
four decimal places) Common Shares that, when multiplied by the Fair Market Value
of a Common Share is equal to the aggregate exercise price of such Company
Warrant, and the holder of such Company Warrant shall be and shall be deemed to
be the holder of such number of Net Surrender Shares and the central securities
register of the Company shall be, and shall be deemed to be, revised accordingly,
but the holder of such Company Warrant shall not be entitled to a certificate or other
document representing the Net Surrender Shares so issued;

(d)

concurrently with the preceding step, all outstanding Company Warrants shall, and
shall be deemed to be, terminated (and all rights thereunder shall expire) and be of
no further force or effect;

(e)

each Dissent Share shall be deemed to be transferred and assigned by such
Dissenting Shareholder, without any further act of formality on its part, to Acquireco
in accordance with, and for the consideration contemplated in, Article 3 and:
(i)

the registered holder thereof shall cease to be, and shall be deemed to cease
to be, the registered holder of each such Dissent Share and the name of
such registered holder shall be, and shall be deemed to be, removed from
the register of Shareholders in respect of each such Dissent Share, and at
such time each Dissenting Shareholder will have the rights set out in Section
3.1;

(ii)

the registered holder thereof shall be deemed to have executed and
delivered all consents, releases, assignments and waivers, statutory or
otherwise, required to transfer and assign each such Dissent Share; and

(iii)

Acquireco shall be and shall be deemed to be the holder of all of the
outstanding Dissent Shares and the central securities register of the
Company shall be, and shall be deemed to be, revised accordingly;
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each Common Share (other than any Common Share held by the Purchaser,
Acquireco or any of their respective affiliates and any Dissent Share) shall be
transferred and assigned, without any further act or formality on its part, to Acquireco
in exchange for the Consideration, subject to Section 4.3, and
(i)

the registered holder thereof shall cease to be, and shall be deemed to cease
to be, the registered holder of each such Common Share and the name of
such registered holder shall be, and shall be deemed to be, removed from
the register of Shareholders;

(ii)

the registered holder thereof shall be deemed to have executed and
delivered all consents, releases, assignments and waivers, statutory or
otherwise, required to transfer and assign each such Common Share; and

(iii)

Acquireco shall be and shall be deemed to be the holder of all of the
outstanding Common Shares and the central securities register of the
Company shall be, and shall be deemed to be, revised accordingly,

it being expressly provided that the events provided for in this Section 2.3 will be deemed to occur
on the Effective Date, notwithstanding that certain procedures related thereto may not be completed
until after the Effective Date.
2.4

Rounding of Consideration

In any case where the aggregate Consideration payable to a particular Shareholder under
the Arrangement would, but for this provision, include a fraction of a cent, the Consideration payable
shall be rounded down to the nearest whole cent.
ARTICLE 3
DISSENT RIGHTS
3.1

Dissent Rights
(a)

In connection with the Arrangement, each registered Shareholder may exercise
rights of dissent (“Dissent Rights”) with respect to the Common Shares held by such
Shareholder pursuant to sections 237 to 247 of the BCBCA, as modified by the
Interim Order and this Section 3.1; provided that, notwithstanding section 242(1)(a)
of the BCBCA, the written objection to the Arrangement Resolution referred to in
section 242(1)(a) of the BCBCA must be received by the Company not later than
4:00 p.m. (Vancouver time) two Business Days immediately preceding the date of
the Company Meeting. Dissenting Shareholders who:
(i)

are ultimately entitled to be paid by Acquireco fair value for their Dissent
Shares: (1) shall be deemed to not to have participated in the transactions in
Section 2.3 (other than Section 2.3(e)); (2) shall be deemed to have
transferred and assigned such Dissent Shares to Acquireco in accordance
with Section 2.3(e); (3) will be entitled to be paid the fair value of such
Dissent Shares by Acquireco, which fair value, notwithstanding anything to
the contrary contained in the BCBCA, shall be determined as of the close of
business on the day before the Arrangement Resolution was adopted at the
Company Meeting; and (4) will not be entitled to any other payment or
consideration, including any payment that would be payable under the
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of such Common Shares; or
(ii)

are ultimately not entitled, for any reason, to be paid by Acquireco fair value
for their Dissent Shares, shall be deemed to have participated in the
Arrangement in respect of those Common Shares on the same basis as a
non-dissenting Shareholder (and shall be entitled to receive the
Consideration from Acquireco in the same manner as such non-Dissenting
Shareholders).

(b)

For greater certainty, in no case shall the Purchaser, Acquireco, the Company or any
other Person be required to recognize Dissenting Shareholders as registered or
beneficial owners of Common Shares in respect of which Dissent Rights have been
validly exercised (or any interest therein, other than the rights set out in this
Section 3.1) after the completion of the transfer under Section 2.3(e) and the names
of such Dissenting Shareholders shall be deleted from the central securities register
of the Company in respect of the Common Shares in respect of which Dissent Rights
have been validly exercised at the same time as the event described in
Section 2.3(e).

(c)

For greater certainty, in addition to any other restrictions in the Interim Order, no
Person shall be entitled to exercise Dissent Rights with respect to Common Shares
in respect of which a Person has voted or has instructed a proxyholder to vote in
favour of the Arrangement Resolution.
ARTICLE 4
EXCHANGE OF CERTIFICATES AND DELIVERY OF CONSIDERATION

4.1

Certificates and Payments
(a)

Following receipt of the Final Order and prior to the Effective Time, the Purchaser or
Acquireco shall deliver or cause to be delivered to the Depositary sufficient funds to
satisfy the aggregate Consideration payable to the Former Shareholders in
accordance with Section 2.3(f), which cash, shall be held by the Depositary as agent
and nominee for such Former Shareholders for distribution to such Former
Shareholders in accordance with the provisions of this Article 4.

(b)

Upon surrender to the Depositary for cancellation of a Cancelled Certificate, together
with a duly completed and executed Letter of Transmittal and any such additional
documents and instruments as the Depositary may reasonably require, the
registered holder of the Common Shares represented by such Cancelled Certificate
(or, in the case of a former Company Optionholder or former Company
Warrantholder, the registered holder of the Common Shares issued to such holder
pursuant to Section 2.3(a) or Section 2.3(c), respectively) shall be entitled to receive
in exchange therefor, and the Depositary shall deliver to such Former Shareholder,
the Consideration that such Former Shareholder has the right to receive under the
Arrangement for such Common Shares, less any amounts withheld pursuant to
Section 4.3, and any certificate so surrendered shall forthwith be cancelled.

(c)

After the Effective Time and until surrendered for cancellation as contemplated by
Section 4.1(b), each Cancelled Certificate shall be deemed at all times to represent
only the right to receive in exchange therefor the Consideration that the holder of
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amounts withheld pursuant to Section 4.3.
4.2

Lost Certificates

In the event any Cancelled Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or
destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, the
Consideration deliverable in accordance with such Former Shareholder’s duly completed and
executed Letter of Transmittal. When authorizing such payment in exchange for any lost, stolen or
destroyed certificate, the Person to whom such cash is to be delivered shall as a condition precedent
to the delivery of such Consideration, give a bond satisfactory to the Purchaser and the Depositary
(acting reasonably) in such sum as the Purchaser may direct, or otherwise indemnify the Purchaser,
Acquireco and the Company in a manner satisfactory the Purchaser, Acquireco and the Company,
acting reasonably, against any claim that may be made against the Purchaser, Acquireco and the
Company with respect to the certificate alleged to have been lost, stolen or destroyed.
4.3

Withholding Rights

The Purchaser, Acquireco, the Company or the Depositary shall be entitled to deduct and
withhold from any amount payable to any Person under the Plan of Arrangement (including, without
limitation, any amounts payable pursuant to Section 2.3 such amounts as the Purchaser, Acquireco,
the Company or the Depositary determines, acting reasonably, are required or permitted to be
deducted and withheld with respect to such payment under the Tax Act, the United States Internal
Revenue Code of 1986 or any provision of any other Law. To the extent that amounts are so
withheld, such withheld amounts shall be treated for all purposes hereof as having been paid to the
Person in respect of which such withholding was made, provided that such amounts are actually
remitted to the appropriate taxing authority.
4.4

Limitation and Proscription

To the extent that a Former Shareholder shall not have complied with the provisions of
Section 4.1 or Section 4.2 on or before the date that is six (6) years after the Effective Date (the
“final proscription date”), then the Consideration that such Former Shareholder was entitled to
receive shall be automatically cancelled without any repayment of capital in respect thereof and the
Consideration to which such Former Shareholder was entitled, shall be delivered to Acquireco, as
applicable, by the Depositary and the interest of the Former Shareholder in such Consideration to
which it was entitled shall be terminated as of such final proscription date, and the Cancelled
Certificates shall cease to represent a right or claim of any kind or nature as of such final proscription
date. Any payment made by way of cheque by the Depositary pursuant to this Plan of Arrangement
that has not been deposited or has been returned to the Depositary or that otherwise remains
unclaimed, in each case, on or before the final proscription date shall cease to represent a right or
claim of any kind or nature and the right of any Former Shareholder to receive the Consideration for
Common Shares pursuant to this Plan of Arrangement shall terminate and be deemed to be
surrendered and forfeited to Acquireco.
4.5

No Liens

Any exchange or transfer of Common Shares pursuant to this Plan of Arrangement shall be
free and clear of any Liens or other claims of third parties of any kind whatsoever.
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Paramountcy

From and after the Effective Time: (i) this Plan of Arrangement shall take precedence and
priority over any and all Common Shares issued prior to the Effective Time; (ii) the rights and
obligations of the registered holders of Common Shares (other than the Purchaser, Acquireco or any
of their respective affiliates), the Company Optionholders and the Company Warrantholders and of
the Company, the Purchaser, Acquireco, the Depositary and any transfer agent or other depositary
in relation thereto, shall be solely as provided for in this Plan of Arrangement and the Arrangement
Agreement; and (iii) all actions, causes of action, claims or proceedings (actual or contingent and
whether or not previously asserted) based on or in any way relating to any Company Securities shall
be deemed to have been settled, compromised, released and determined without liability except as
set forth herein.
ARTICLE 5
AMENDMENTS
5.1

Amendments
(a)

The Purchaser and the Company reserve the right to amend, modify and/or
supplement this Plan of Arrangement at any time and from time to time prior to the
Effective Time, provided that any such amendment, modification or supplement must
be agreed to in writing by each of the Company and the Purchaser and filed with the
Court, and, if made following the Company Meeting, then: (i) approved by the Court,
and (ii) if the Court directs, approved by the some or all of the Company
Securityholders and communicated to the Company Securityholders if and as
required by the Court, and in either case in the manner required by the Court.

(b)

Subject to the provisions of the Interim Order, any amendment, modification or
supplement to this Plan of Arrangement, if agreed to by the and the Purchaser, may
be proposed by the Company and the Purchaser at any time prior to or at the
Company Meeting, with or without any other prior notice or communication, and if so
proposed and accepted by the Persons voting at the Company Meeting shall become
part of this Plan of Arrangement for all purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is
approved or directed by the Court following the Company Meeting will be effective
only if it is agreed to in writing by each of the Company and the Purchaser and, if
required by the Court, by some or all of the Company Securityholders voting in the
manner directed by the Court.

(d)

Any amendment, modification or supplement to this Plan of Arrangement may be
made by the Company and the Purchaser without the approval of or communication
to the Court or the Company Securityholders, provided that it concerns a matter
which, in the reasonable opinion of the Company and the Purchaser is of an
administrative or ministerial nature required to better give effect to the
implementation of this Plan of Arrangement and is not materially adverse to the
financial or economic interests of any of the Company Securityholders.

(e)

This Plan of Arrangement may be withdrawn prior to the Effective Time in
accordance with the Arrangement Agreement.

- 10 ARTICLE 6
FURTHER ASSURANCES
6.1

Further Assurances

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall
occur and shall be deemed to occur in the order set out in this Plan of Arrangement without any
further act or formality, each of the parties to the Arrangement Agreement shall make, do and
execute, or cause to be made, done and executed, all such further acts, deeds, agreements,
transfers, assurances, instruments or documents as may reasonably be required by any of them in
order further to document or evidence any of the transactions or events set out in this Plan of
Arrangement.

APPENDIX C
FAIRNESS OPINION OF KPMG LLP

KPMG LLP
777 Dunsmuir Sttreet
Vancouver, BC V
V7Y 1K3
Tel: 604-691-300
00
Fax: 604-691-303
31
www.kpmg.ca

The Special Committee of the Board of Directors
and the Board of Directors
Pacific Insight Electronics Corp.
1155 Insight Drive
Nelson, British Columbia, Canada
V1L 5P5 Canada
August 1, 2017

To the Special Committee of the Board of Directors and the Board of Directors:
I
or the
KPMG LLP (KPMG or we or us) underrstands that Pacific Insight Electronics Corp. (Pacific Insight
Company) proposes to enter into an Arrrangement Agreement (the Agreement) with Methode Electronics,
Inc. (Methode or the Purchaser) pursuant to which, among other things, the Purchase
er, under the
provisions of the Business Corpora
ations Act (British Columbia), would acquire (the Proposed
Transaction) each outstanding share o
of the Company (collectively the Shares) for cash cons
sideration per
Share equal to $18.50 (the Considerattion). KPMG understands that the specific terms and conditions of,
and other matters related to, the Prop
posed Transaction will be more fully described in a management
information circular from the Company in which this letter will be included.
In connection with the Proposed Transsaction, the Special Committee of the Board of Directtors of Pacific
Insight (the Special Committee) retain
ned KPMG to provide an opinion to the Special Comm
mittee and the
Board of Directors as to the fairness o
of the terms of the Proposed Transaction, from a fina
ancial point of
view, to the holders of the Shares (the F
Fairness Opinion).
The Fairness Opinion has been prep
pared in accordance with the Disclosure Standards for Fairness
Opinions of the Investment Industry Re
egulatory Organization of Canada (IIROC), as well as
s the Practice
Standards of The Canadian Institute off Chartered Business Valuators (CICBV), but neither IIROC nor the
CICBV has been involved in the prepara
ation or review of the Fairness Opinion.
All dollar amounts referred to herein are
e expressed in Canadian dollars, unless noted otherwis
se.
Engagement of KPMG
The Special Committee contacted KPM
MG regarding the preparation of the Fairness Opinion
n on June 23,
2017. KPMG was formally engaged byy the Special Committee pursuant to an agreement dated
d
July 13,
2017 (the Engagement Agreement). U
Under the terms of the Engagement Agreement, KPMG will receive
a fixed fee of $75,000 from the Compan
ny for rendering the Fairness Opinion.

KPMG LLP is a Canadian limited liability p
partnership and a member firm of the KPMG network of independent member firms
affiliated with KPMG International Coopera
ative (“KPMG International”), a Swiss entity. KPMG Canada provides services to KPMG
LLP.
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There are no fees payable to KPMG under the Engagement Agreement that are conting
gent upon the
conclusion reached by KPMG in the F
Fairness Opinion, upon the successful completion of the
t
Proposed
Transaction or any other transaction, o
or upon any other action or event. KPMG will be reimb
bursed by the
Company for all of its reasonable out-o
of-pocket expenses incurred in respect of its engagement under the
Engagement Agreement, as well as forr routine administrative charges and disbursements on
n the basis of
7% of the fixed fee. If KPMG is asked to
o perform any services in connection with the Fairness Opinion after
rendering the Fairness Opinion, such sservices will be billed based on actual time spent at our standard
hourly rates.
The Company has agreed to indemn
nify KPMG from and against certain liabilities arisin
ng out of the
performance of professional services re
endered to the Company and the Special Committee by
b KPMG and
its personnel under the Engagement Agreement. KPMG (and certain other parties) will be in
ndemnified by
the Company against certain liabilities.
Subject to the terms of the Engageme
ent Agreement, KPMG consents to the inclusion of the Fairness
Opinion in the information circular of the
e Company, with a summary thereof, and to the filing thereof
t
by the
Company with the applicable Canadian securities regulatory authorities.
Credentials of KPMG
KPMG is one of Canada’s largest pro
ofessional services firms, with more than 700 partne
ers and 6,000
employees in over 35 offices, and is parrt of one of the world’s largest networks of independen
nt professional
services firms, with offices in over 152
2 countries and more than 189,000 employees. KPM
MG provides a
variety of audit, tax and advisory service
es, including those in relation to mergers and acquisitio
ons, business
valuations, capital advisory and due diliigence. KPMG has been a financial advisor in a signifficant number
of transactions throughout North Ame
erica involving public and private companies in varrious industry
sectors and has extensive experience in preparing fairness opinions and in transactions similar to the
Proposed Transaction.
Independence of KPMG
As used herein, “associated entity”, ““affiliated entity”, “issuer insider” and “interested party” have the
meanings ascribed to them in Multilate
eral Instrument 61-101 ˗ Protection of Minority Security Holders in
Special Transactions (“MI 61-101”).
Neither KPMG nor any of its affiliated en
ntities: is an issuer insider, associated entity or affiliate
ed entity of the
Company, the Purchaser or an intereste
ed party; has acted as an advisor to the Company, the Purchaser or
oposed Transaction (other than by virtue of performin
an interested party in respect of the Pro
ng its services
under the Engagement Agreement); is p
part of a soliciting dealer group for the Proposed Trans
saction; is the
auditor of the Company, the Purchasser or an interested party; or has any financial in
nterest in the
completion of the Proposed Transaction
n.
ent, there are no understandings, agreements or commitments
Other than the Engagement Agreeme
between KPMG and the Company with respect to any future business dealings. KPMG may, in the future,
in the ordinary course of its business, perform financial advisory or other professional se
ervices to the
Company, the purchaser or any interestted party.
The Fairness Opinion was prepared by KPMG acting independently and objectively. KPMG is
s familiar with
the independence and qualification req
quirements of MI 61-101. We believe that KPMG is “independent”
“
(as such term is used in Part 6 of MI 61
1-101) of all interested parties to the Proposed Transa
action and we
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confirm that, to the best of our knowled
dge, we have disclosed all material facts that could reasonably be
considered to be relevant to our qualificcations and independence for the purposes of this enga
agement.
Scope of Review
In connection with rendering the Fairn
ness Opinion, we have reviewed and relied upon, or carried out,
among other things, the following:
1.

the Agreement and schedules a
attached thereto;

2.

audited annual financial statem
ments of the Company for the fiscal years ended Ju
une 30, 2016,
2015, 2014 and 2013, as well a
as the unaudited interim financial statements of the Com
mpany for the
nine months ended March 31, 2
2017, together with the notes thereto;

3.

discussion and analysis of the rresults of operations and financial condition of the Com
mpany for the
June 30, 2013 to June 30, 201
16 period, the nine months ended March 31, 2017 and the period
from March 31, 2017 to June 30
0, 2017;

4.

certain other publicly available
e information relating to the business, operations and financial
condition of the Company and o
of other selected public companies we considered relev
vant;

5.

certain internal financial, operatting, corporate and other information prepared or provided by, or on
behalf of, the management of the Company (Management) relating to the busines
ss, operations
and financial condition of the Co
ompany;

6.

internal forecasts, projections, estimates and budgets prepared by Management and
d discussions
thereof with Management;

7.

discussions with Management and a representative from Fort Capital Partners, Pa
acific Insight’s
financial advisor, relating to the review of strategic alternatives undertaken by the Com
mpany;

8.

the non-binding letter of intent d
dated June 26, 2017 received by the Company from Me
ethode;

9.

the trading history of the Compa
any’s shares and of other selected public companies we
w considered
relevant;

10.

public information with respect tto selected precedent transactions we considered relev
vant;

11.

various reports published by ind
dustry sources we considered relevant;

12.

a letter of representation as to
o certain factual matters and the completeness and
d accuracy of
certain information upon which the Fairness Opinion is based, addressed to us and dated as of the
date hereof, provided by the Ch
hief Executive Officer of Pacific Insight; and

13.

such other information, investig
gations, analyses and discussions as we considered necessary or
appropriate in the circumstance
es. KPMG has not, to the best of its knowledge, been denied
d
access
by the Company to any requestted information under the Company's control.

Special Committee of the Board
d of Directors of
Pacific Insight Ellectronics Corp.
August
A
1, 2017
Page 4

Prior Valuations or Offers
The Chief Executive Officer of the Com
mpany has represented to KPMG that, to the best of hiis knowledge,
information and belief after due inquiry, there are no independent appraisals, valuations or other
o
material
expert reports, nor material non-independent appraisals, valuations, or non-material reports, relating
r
to the
Company or any of its subsidiaries or any of their respective securities, material assets or liabilities that
have been prepared in the two years preceding the date hereof and which have not been
n provided to
KPMG.
The Chief Executive Officer of the Co
ompany has also represented to KPMG that, to the
e best of his
knowledge, information and belief after due inquiry, there have been no bone fide offers to
o acquire the
Company or any of its subsidiaries or a
any of their respective securities, material assets or lia
abilities in the
two years preceding the date hereof and
d which have not been disclosed to KPMG.
We were advised that the Company e
entered into purchase and sale discussions during the period July
2016 through March 2017 with a m
multinational Tier-1 parts manufacturer, which resulted in three
expressions of interest, the final of wh
hich contemplated a transaction price less than that of
o the current
offer. We are further advised that the prospective purchaser terminated the discussions, in pa
art due to their
inability to substantiate certain assump
ptions through due diligence and perceived uncertainties in trade
relations between the United States, C
Canada and Mexico, resulting from the then recent election
e
in the
United States.
Assumptions and Limitations
With the Special Committee’ s acknowle
edgment and as provided for in our Engagement Agree
ement, KPMG
has relied upon the completeness, a
accuracy and fair presentation of all of the financiial and other
information, data, advice, opinions orr representations obtained by it from public sources and senior
management of Pacific Insight (collectivvely, the Information). The Fairness Opinion is conditional upon the
completeness, accuracy and fair presentation of such Information. Subject to the exercise of professional
judgment, KPMG has not attempted
d to independently verify the completeness, accu
uracy or fair
presentation of any of the Information. KPMG has further assumed that financial forecasts provided
p
to it,
and used in its analysis, were prepared in good faith.
Mr. Stuart Ross, in his capacity as Ch
hief Executive Officer of Pacific Insight has representted in a letter
delivered to KPMG, amongst other thing
gs, that:
a) the Information provided by officerrs of Pacific Insight relating to Pacific Insight or to the
t
Proposed
Transaction, for the purpose of pre
eparing the Fairness Opinion was, at the date the Infformation was
provided to KPMG, complete, true
e and correct in all material respects, and did not, and
a
does not,
contain any untrue statement of a material fact in respect of Pacific Insight or the Proposed
Transaction, and did not, and does not, omit to state a material fact in respect of Pacific Insight or the
Proposed Transaction necessary to
o make the Information not misleading in the light of circumstances
c
under which the Information was ma
ade or provided; and
b) since the dates on which the Inform
mation was provided to KPMG, there has been no matterial change,
financial or otherwise, in the financcial condition, assets, liabilities (contingent or otherwis
se), business,
operations or prospects of Pacific IInsight and no material change has occurred in the In
nformation, or
any part thereof, that would have, o
or that would reasonably be expected to have, a mate
erial effect on
the Fairness Opinion.
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In addition, Mr. Stuart McLaughlin, in his capacity as Chair of the Special Committee, has rep
presented in a
letter delivered to KPMG, amongst othe
er things, that nothing has come to his attention to ind
dicate that the
representation letter signed by Mr. Rosss was incorrect or incomplete in any material respect.
In preparing the Fairness Opinion, KPM
MG has assumed that all conditions precedent to the completion of
the Proposed Transaction can be satisfiied in due course, and that all consents, permissions, exemptions
e
or
orders of relevant regulatory authorities will be obtained, without adverse conditions or qualific
cations.
The Fairness Opinion is rendered on the basis of securities markets, economic, financiall and general
business conditions prevailing as at tthe date hereof and the condition and prospects, financial and
otherwise, of Pacific Insight as they werre reflected in the Information and as they have been represented to
KPMG in discussions with Management. KPMG has made numerous assumptions with respe
ect to industry
and market trends, general business a
and economic conditions and other matters in its ana
alyses and in
preparing the Fairness Opinion, many of which are beyond the control of KPMG or any parrty involved in
the Proposed Transaction.
The Fairness Opinion has been provide
ed for the use of the Special Committee and the Board of Directors
and may not be used by any person, orr relied upon by any person, other than the Special Co
ommittee and
the Board of Directors, without the exprress prior written consent of KPMG, as provided in ourr Engagement
Agreement with Pacific Insight. The Fa
airness Opinion is not intended to be, and does nott constitute, a
recommendation to any shareholder o
of Pacific Insight as to whether or not to approve the
t
Proposed
Transaction.
The Fairness Opinion is given as of the
e date hereof and KPMG disclaims any undertaking orr obligation to
advise any person of any change in anyy fact or matter affecting the Fairness Opinion that ma
ay come or be
brought to KPMG’s attention after the d
date hereof. Without limiting the foregoing, in the even
nt that there is
any material change in any fact or ma
atter affecting the Fairness Opinion after the date hereof,
h
KPMG
reserves the right to change, modify or w
withdraw the Fairness Opinion.
KPMG believes that its analyses must b
be considered as a whole and that selecting portions off the analyses
or the factors considered, without consiidering all factors and analyses together, could create a misleading
view of the process underlying the Fairness Opinion. The preparation of a fairness opinion is a complex
process and is not necessarily susceptible to partial analysis or summary description. Any atte
empt to do so
could lead to undue emphasis on any pa
articular factor or analysis.
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1

Description of the Purchaser

Methode, incorporated on April 27, 1
1966, is a manufacturer of component and subsys
stem devices.
Methode designs, manufactures and ma
arkets devices employing electrical, radio remote contrrol, electronic,
wireless and sensing technologies. Metthode operates through segments, including Automotive, Interface,
Power Products and Other. Methode iss headquartered in Chicago, Illinois and has manufactturing, design
and testing facilities in China, Egyp
pt, Germany, India, Italy, Lebanon, Malta, Mexico
o, Singapore,
Switzerland, the United Kingdom and th
he United States. Methode’s components are found in
n end markets
of the aerospace, appliance, automotive
e, battery storage, construction, consumer and industriial equipment,
communications, rail and other transporrtation industries.
Methode is a publically traded companyy and has a market capitalization of approximately US
SD$1.5 billion
2
and an Enterprise Value (EV) of appro
oximately $1.2 billion as of the date hereof. The Purchaser’s shares
are traded on the New York Stock Exchange under the stock symbol “MEI”.
3

Description of the Company

Pacific Insight is an electronic solutions provider to the automotive, commercial and spe
ecialty vehicle
markets. The Company provides pla
anning, design and manufacture of electronic solutions for the
transportation industry and sells its pro
oducts and services to OEMs and distributors in the United
U
States,
Canada and various other countries. O
OEMs, Tier 1 and Tier 2 customers are provided witth a range of
products, including light-emitting diode lighting products and systems, electronic control modules and wire
harnesses. Pacific Insight has two man
nufacturing facilities, one located in British Columbia, Canada and
the other in Zacatecas, Mexico. The sa
ales, engineering, supply chain, program managementt, finance and
administration functions are conducted
d through offices in Wixom, Michigan and Vancouverr, Canada. Its
subsidiaries include Pacific Insight Electtronics USA Corp. and Pacific Insight Mexico, S.A. De C.V.
Based on a closing share price of $10.50 on July 31, 2017, the Company had a market ca
apitalization of
approximately $72 million and a reporte
ed EV of approximately $75 million. Pacific Insight’s sha
ares are listed
on the TSX under the stock symbol “PIH”. The documents filed by the Company are ava
ailable on the
System for Electronic Document Analyssis and Retrieval.

1

Reuters
Market capitalization pluss interest bearing debt less cash.
3
Reuters
2
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Financial Overview
Pacific Insight’s reported consolidated h
historical financial position as at March 31, 2017 and June
J
30, 2012
to 2016 is summarized in the table below
w.
Pacific Insight Electronics Corp.
Consolidated statement of financial positio
on
As at M arch 31,
CAD

As at June 30,

20
017

2016

2015

2014

2013

2012

2,54
44,567
26,10
09,774
20,82
23,818
57
71,041
50,04
49,200

27,016,229
24,642,445
533,663
52,192,337

501,926
23,096,108
19,690,104
365,637
43,653,775

13,686,791
13,062,983
354,316
27,104,090

12,055,813
9,421,840
167,807
21,645,460

1,503,088
6,793,286
7,372,930
392,441
16,061,745

Current liabilities
Trade and other payables

17,811,438

22,289,330

17,415,987

11,343,752

11,957,397

7,790,358

Net w orking capital

32,23
37,762

29,903,007

26,237,788

15,760,338

9,688,063

8,271,387

Property and equipment
Intangible assets

12,68
88,933
2,43
30,419
15,119,352

12,228,144
2,130,346
14,358,490

9,528,507
2,788,338
12,316,845

9,157,330
3,187,376
12,344,706

10,517,794
3,154,939
13,672,733

10,083,933
2,442,787
12,526,720

$ 47,35
57,114

44,261,497

38,554,633

28,105,044

23,360,796

20,798,107

1,08
83,552
5,00
08,869
2,07
71,452
8,16
63,873

1,623,724
1,562,445
5,665,768
2,155,728
11,007,665

10,000,523
1,730,160
6,318,965
436,255
18,485,903

6,447,967
1,315,682
2,675,055
111,822
10,550,526

2,337,322
1,301,183
3,972,468
63,000
7,673,973

3,482,898
714,809
629,000
4,826,707

33,956
9,43
1,09
99,460
28,65
59,825
39,19
93,241

9,054,177
1,145,462
23,054,193
33,253,832

6,138,785
677,618
13,252,327
20,068,730

6,138,785
608,086
10,807,647
17,554,518

6,138,785
599,967
8,948,071
15,686,823

6,140,750
599,967
9,230,683
15,971,400

$ 47,35
57,114
44,261,497
38,554,633
Source: Unaudited interim financial statements, audited
a
annual financial statements

28,105,044

23,360,796

20,798,107

Current assets
Cash and cash equivalents
Trade and other receivables
Inventories
Prepaid expenses and deposits

Net assets
Financed by:
Bank indebtedness
Current portion of long-term debt
Long-term debt
Deferred taxation
Shareholder's equity
Shareholders' capital
Contributed surplus
Retained earnings

$

As at March 31, 2017, the Company rreported net working capital of approximately $32.2 million, which
included cash, accounts receivable, in
nventory and prepaids, offset by accounts payable and accrued
liabilities. Net working capital, excludin
ng cash, was approximately $29.7 million. Other assets included
property and equipment with a net bo
ook value of approximately $12.7 million and intangible assets of
approximately $2.4 million. Offsetting th
he net assets is long-term debt of approximately $6.1 million and a
deferred tax liability of approximately $2
2.1 million. The Company’s Shareholders’ Equity was reported
r
to be
approximately $39.2 million as at March
h 31, 2017.
We have assumed no material change in Pacific Insight’s financial position between March 31, 2017 and
the date hereof, other than the inclusio
on of net after-tax earnings / cash flows subsequent to March 31,
2017.

Special Committee of the Board
d of Directors of
Pacific Insight Ellectronics Corp.
August
A
1, 2017
Page 8

Pacific Insight’s reported consolidated
d historical statements of operations for the nine months
m
ended
March 31, 2017 and the years ended Ju
une 30, 2012 to 2016 are summarized in the table below
w.
Pacific Insight Electronics Corp.
Consolidated statement of operations
9 months
ended March
2017

CAD
Revenues
Direct costs
Gross profit
Gross profit %
Revenue growth %

$

For the year ended June 30,
2016

2015

2014

2013

2012

92,308,899

127,152,297

82,487,310

59,189,181

53,609,94
45

38,569,353

(70,354,476)
21,954,423
23.8%

(95,264,145)
31,888,152
25.1%

(64,329,944)
18,157,366
22.0%

(45,081,290)
14,107,891
23.8%

(43,054,82
22)
10,555,12
23
19.7%
%

(30,822,505)
7,746,848
20.1%

n.a.

54.1%

39.4%

10.4%

39.0%
%

n.a.

10,466,833
1,978,909
1,196,311
13,642,053

13,614,356
2,224,182
1,247,273
17,085,811

10,287,450
2,076,701
1,451,477
13,815,628

7,863,252
2,242,277
986,705
11,092,234

8,312,15
57
2,177,77
70
702,94
44
11,192,87
71

6,283,410
1,622,681
396,903
8,302,994

8,312,370

14,802,341

4,341,738

3,015,657

Expenses
Selling, general and administrative
Depreciation of property, plant and equipment
Amortization of intangible assets
Operating income
Other income (expense):
Other income (expense)
Loss on sale of equipment/intangibles/ other expenses
Finance costs
Total other income (expense)
Earnings before income taxes
Income taxes (expense)

(104,676)
(495,072)
(599,748)

(110,598)
(891,109)
(1,001,707)

(2,934)
(806,314)
(809,248)

7,712,622

13,800,634

3,532,490

(2,106,990)

(3,998,768)

(1,087,810)

Net loss and comprehensive loss
$
5,605,632
9,801,866
Source: Unaudited interim financial statements, audited ann
nual financial statements

2,444,680

(2,808)
(575,568)
(578,376)
2,437,281
(577,705)
1,859,576

(637,74
48)

(556,146)

21,29
90

(19,530)

(230,69
99)
(209,40
09)

(35,361)
(54,891)

(847,15
57)

(611,037)

566,00
00

128,749

(281,15
57)

(482,288)

As set out above, revenues increased ffrom approximately $38.6 million in 2012 to $127.2 million
m
in 2016,
with comparable revenues for fiscal 201
17. Gross margins increased to approximately 24% in 2014,
2
from an
average of approximately 20% in 2012 and 2013. In 2015 the gross margin declined to 22% but improved
in 2016 to approximately 25%, with a
an expected gross margin of approximately 24% forr fiscal 2017.
Earnings before income taxes for fisscal 2017 are estimated at approximately $11.0 million,
m
down
approximately 10% from fiscal 2016. Th
he decline is attributable, in part, to one-off costs asso
ociated with a
new customer opportunity.
Pacific Insight’s earnings before in
nterest, taxes, depreciation and amortization (EBITDA) was
approximately $16.4 million in fiscal 2
2017, compared to approximately $18.3 million in 20
016 and $7.9
million in 2015.
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Historical Share Trading Price
Pacific Insight’s shares are listed for trading on the TSX. The chart below illustrates Pacific Ins
sight’s trading
price and volume during the period from
m August 1, 2015 to July 31, 2017.

As noted above, Pacific Insight’s shares traded in the range of $3.27 to $4.44 between
n August and
September 2015, after which the share
e price steadily increased, reaching a high of approxim
mately $15.00
per share in August 2016, before declining to $6.50 in November 2016. Since November 2016, Pacific
Insight’s share price has generally mo
oved upwards, closing at $10.50 on July 31, 2017. The average
closing share price in the 10 days and 2
20 days up to July 31, 2017 was $10.38 and $10.27, respectively.
The $18.50 share price contemplated ffor the Proposed Transaction reflects a premium of approximately
a
75% on the trading price of the Shares o
on July 31, 2017.
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Summary of Financial Analysis
In assessing the fairness of the Propose
ed Transaction, KPMG gave consideration to the follow
wing analyses
and factors, amongst others:

•
•
•

discounted cash flow (DCF) and o
other valuation analyses;
comparable company and comparable transaction analyses; and
other considerations.

The Proposed Transaction pricing ccontemplates an EV of approximately $141.4 million.
After
consideration for debt of $6.1 million a
and cash of $8.7 million, an en bloc equity value of approximately
a
$144.0 million is implied (inclusive of th
he assumed exercise price of current and outstanding
g options and
warrants), as summarized in the chart b
below.
Sum m ary of value im plied by the Consideration
C
CAD
Implied business enterprise value
Less: Debt
Add: Cash (1)
Implied en-bloc equity value (2)

$

$

00,000
141,40
(6,10
00,000)
8,70
00,000
144,00
00,000

Source: KPMG analysis
(1) Inclusive of estimated incremental cash
c
generated subsequent to March 31, 2017 and the estimated
proceeds from the exercise of the optio
ons and w arrants.
(2) Calculated on a fully diluted basis w ith reference to issued w arrants and options, as if exercised.

Discounted Cash Flow Approach
The DCF approach considers the growtth prospects and risks inherent in the Company’s busin
ness by taking
into account the amount, timing and llevel of uncertainty of the projected after-tax free ca
ash flows the
Company is expected to be generate ovver the next five years. The DCF methodology require
es that certain
assumptions be made regarding, amongst other things, future unlevered after-tax free cash fllows, terminal
values and discount rates. The possibility that one or more of the assumptions will prove to be
e inaccurate is
one factor involved in the determination
n of the discount rate used to calculate the net presen
nt value of the
future cash flows.
KPMG reviewed and discussed with Ma
anagement the projections Management prepared of th
he Company's
future financial and operating performance (the Projections). Based on such review and
d discussions,
KPMG observed that the assumptions underlying the Projections appear to represent the best
b
currently
available assumptions, estimates and judgments of Management and give consideration to
o the existing
booked business, a probability adjusted
d pipeline, as well as, potential new business from a combination of
new customers and products. The Pro
ojections are forecast in nominal dollars and cover the fiscal years
2018 through 2022.
KPMG performed a discounted cash flo
ow analysis calculating the estimated net present value
e of (i) the unlevered, after-tax free cash flows during
g fiscal 2018 to 2022, based on the Projections and (ii) a terminal
value reflecting the estimated value of P
Pacific Insight’s operations beyond the projection period
d, determined
with reference to the Gordon Growth Mo
odel. For the purposes of the analysis the Projections were
w
adjusted
to exclude public company costs.
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Based on the above and having regard to the $144.0 million en bloc equity value and the $141.4 million EV
implied by the Proposed Transaction, an
n unlevered, after-tax discount rate of approximately 20
0% is implied.
We also prepared DCF calculations ccontemplating more moderate revenue growth, with reference to
Management’s projected booked and prrobability adjusted pipeline revenues. Those calculatio
ons implied an
unlevered, after-tax discount rate of app
proximately 11%. Based on KPMG’s assessment of th
he Company’s
estimated weighted average cost of ccapital (WACC) and having regard to Pacific Insight’s historical
operating results and the projected ope
erating results being discounted, KPMG concludes tha
at the implied
discount rates are reasonable in the circcumstances.
Selected Company and Transaction Ana
alysis
We also assessed the reasonableness of the implied $141.4 million EV by comparing certain of the related
valuation metrics to the metrics indicatted for referenced public companies and for transactiions involving
companies considered reasonably comp
parable to Pacific Insight.
In the table below we have summarizzed the EV to revenue multiples and EV to EBITDA
A multiples of
selected public companies, segmented
d between those focussing on electronic parts and on
o diversified
parts.
Reference com pany m ultiples
EV/Reven
nue
T
TTM
Electronic Parts
0
0.4x
Low
Median
0
0.9x
Mean
0
0.9x
High
1
1.3x
Diversified Parts
Low
0
0.4x
Median
0
0.8x
Mean
1
1.0x
High
2
2.4x

Forw ard

EV/EBITDA
TTM

Forw ard

Price/
Book

0.4x
0.8x
0.8x
1.3x

4.6x
7.2x
7.0x
9.6x

3.8x
5.9x
6.3x
8.8x

1.1x
5.2x
4.4x
6.9x

0.4x
0.8x
1.0x
2.3x

5.1x
7.0x
7.4x
9.8x

5.1x
6.2x
6.8x
9.4x

0.9x
3.6x
5.2x
22.6x

The EV to trailing twelve month (TTM) rrevenue multiples of the selected public electronic parrts companies
range from a low of 0.4x to a high of 1..3x, with a mean and median of 0.9x. The EV to next twelve month
(Forward) revenue multiples for the sam
me electronic parts companies were somewhat similar,, ranging from
a low of 0.4x to a high of 1.3x, with a m
mean and median of 0.8x. The EV to TTM revenue multiples of the
selected public diversified parts compa
anies range from a low of 0.4x to a high of 2.4x, with
h a mean and
median of 1.0x and 0.8x, respectively. T
The EV to Forward revenue multiples for the same div
versified parts
companies were also somewhat simila
ar, ranging from a low of 0.4x to a high of 2.3x, with a mean and
median of 1.0x and 0.8x, respectively.
Multiples of TTM EBITDA for the selected electronic parts companies range from a low of 4.6
6x to a high of
9.6x, with a mean and median of 7.0x a
and 7.2x, respectively. EV/Forward EBITDA multiples for the same
companies range from a low of 3.8x to a high of 8.8x, with a mean and median of 6.3x and 5.9x,
respectively. EV/ TTM EBITDA multiple
es of the selected diversified parts companies range from a low of
5.1x to a high of 9.8x, with a mean and median of 7.4x and 7.0x, respectively. EV/Forw
ward EBITDA
multiples for the same diversified parts companies range from a low of 5.1x to a high of 9.4x, with a mean
and median of 6.8x and 6.2x, respective
ely.

Special Committee of the Board
d of Directors of
Pacific Insight Ellectronics Corp.
August
A
1, 2017
Page 12

Price to tangible book value multiples o
of the selected electronic parts companies range from low of 1.1x to
a high of 6.9x, with a mean and med
dian of 4.4x and 5.2x, respectively. Price to book mu
ultiples of the
selected diversified parts companies range from a low of 0.9x to a high of 22.6x, with a mean
n and median
of 5.2x and 3.6x, respectively, all as sum
mmarized in the preceding table.
The table below summarizes the EV/R
Revenue multiples and EV/EBITDA multiples implied
d by selected
publically disclosed precedent transactions. The observed EV/Revenue multiples implied by the
t metrics of
the selected precedent transactions ran
nged from a low of 0.2x to a high of 6.0x, with a mean and
a median of
1.3x and 0.9x, respectively. EV/EBITDA
A multiples for the same selected transactions ranged from a low of
4.3x to a high of 17.9x, with a mean a
and median of 8.0x and 9.5x, respectively. It is notew
worthy that the
precedent transactions occurred over a relatively extended timeframe and that there was limited
information on the transaction particularrs.
Reference observable t ransaction m ultiples
s
Observable transactions
Low
Median
Mean
High

EV/Revenue

EV/EBITDA

0.2x
0.9x
1.3x
6.0x

4.3x
8.0x
9.5x
17.9x

Summarized below are the TTM and F
Forward EV/Revenue multiples, the TTM and Forward
d EV/EBITDA
multiples and the price/tangible book va
alue multiple implied by the Proposed Transaction.
Summary of metrics implied
i
by the Consideration
EV/Revenue
Trailing (2017)
Forward (2018)

1.1x
1.1x

EV/Adjusted EBITDA
A*
Trailing (2017)
Forward (2018)

8.4x
7.1x

Price/Tangible book

3.2x

Source: KPMG analysis
s
* adjusted for public company costs

As indicated above, the Proposed Transaction pricing implies a TTM and Forward EV/Revenue multiple of
1.1x, comparable to the mean/median o
of the observed transactions and the comparable publiic companies.
From an EV/EBITDA viewpoint, the im
mplied TTM and Forward multiples of 8.4x and 7.1x are generally
comparable to the median and mean
n of the referenced comparable public companies and
a
to those
indicated in the observed transactions. The implied price/tangible book multiple of 3.2x is comparable
c
to
the median of the referenced diversified
d parts comparable companies and moderately below the
t mean and
median of the referenced electronic partts comparable companies.
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In assessing the reasonableness of the above, we gave consideration to the following:

•

there are a limited number o
of directly comparable public companies, when on
ne considers
differentiating factors such as marrket segments, size, technologies and diversification off products;

•

no company or transaction conssidered in the precedent transactions analysis is ide
entical to the
Company, the Purchaser or the P
Proposed Transaction;

•

an analysis of the results of tthe foregoing necessarily involves complex consid
derations and
judgments concerning the differen
nces in the financial and operating characteristics of the
t Company,
the Purchaser and other factors tthat could affect the trading value and aggregate trans
saction values
of the comparative companies and
d transactions; and

•

the liquidity discounts / control premiums that may be appropriate in comparing the metrics
m
of the
publicly traded reference companies.

Given the above-noted factors and our a
analysis of the observed multiples of selected public co
ompanies and
transactions, KPMG concludes that the TTM and Forward EV/Revenue multiple of 1.1x, the
t
TTM and
Forward EV/EBITDA multiples of 8.4x a
and 7.1x respectively, and the price/tangible book value multiple of
3.2x, as implied by the Proposed Transa
action, are reasonable.
Other Factors Considered
KPMG considered a number of other facctors in arriving at the Fairness Opinion, including the following:
f

•

the historical trading price of Paccific Insight’s shares on the TSX during the 52-week period
p
prior to
July 31, 2017;

•

the premium over the trading price
e implied by the Consideration;

•

our understanding of the strattegic analysis and alternative assessment underta
aken by the
Company’s financial advisors and
d Management; and

•

the quantum of intangible valu
ue implied by the Proposed Transaction pricing, equating to
approximately $100 million and 70
0% of the EV.

Approach to Fairness
In arriving at the opinion as to whether the Consideration to be received pursuant to the Agre
eement is fair
from a financial point of view to the sha
areholders of the Company, KPMG considered a num
mber of factors
including, but not limited to, the EV impllied by the Consideration and the indicated value metrrics implied by
a DCF and a capitalized EBITDA approaches to value, as well as the value metrics indicated in
comparable public company and preced
dent transaction analyses.
Conclusion
Based upon and subject to the foreg
going, KPMG is of the opinion that, as of the date
e hereof, the
Consideration pursuant to the Proposed
d Transaction is fair from a financial point of view to the
t holders of
the Shares.

APPENDIX D
FAIRNESS OPINION OF FORT CAPITAL PARTNERS

Fort Capital Partners
1010 – 510 Burrard Street
Vancouver, BC V6C 3A8

August 1, 2017

The Board of Directors
Pacific Insight Electronics Corp.
1155 Insight Drive
Nelson, BC V1L 5P5

To the Members of the Board:
Fort Capital Partners (“Fort Capital”) understands that Pacific Insight Electronics Corp. (the “Company”)
and Methode Electronics, Inc. (the “Acquiror”) propose to enter into an arrangement agreement to be dated
August 1, 2017 (the “Arrangement Agreement”), pursuant to which, among other things, the Acquiror will
acquire all of the issued and outstanding common shares of the Company (the “Company Shares”). In
accordance with the Arrangement Agreement, each holder of outstanding Company Shares will be entitled
to receive, in exchange for each Company Share held by such holder, C$18.50 per share (the
“Consideration”).
Fort Capital also understands that the transactions contemplated by the Arrangement Agreement are
proposed to be effected by way of an arrangement under the Business Corporations Act (British Columbia)
(the “Arrangement”). The terms and conditions of the Arrangement will be summarized in the Company’s
management information circular (the “Circular”) to be mailed to holders of Company Shares in connection
with a special meeting of the securityholders of the Company to be held to consider and, if deemed advisable,
approve the Arrangement. The above description is summary in nature. The specific terms and conditions
of acquisition of the Company Shares by the Acquiror (the “Transaction”) are set forth in the Arrangement
Agreement.
Background and Engagement of Fort Capital
Fort Capital was first contacted with regards to a potential transaction involving the Company and the
Acquiror in April 2017. Fort Capital was retained by the Company on May 1, 2017 pursuant to an engagement
letter (the “Engagement Agreement”) to perform customary financial advisory and investment banking
services in connection with such a transaction and, if requested, to provide an opinion as to the fairness,
from a financial point of view, of the consideration to be received by holders of Company Shares.
On August 1, 2017, the board of directors of the Company (the “Board”) requested that Fort Capital
provide an opinion (the “Opinion”) as to the fairness, from a financial point of view, of the consideration to
be received by holders of Company Shares under the Arrangement.

The terms of the Engagement Agreement provide that Fort Capital will be paid a fee for its services,
part of which is payable upon delivery of an Opinion and part of which is conditional on completion of the
Transaction or certain other events. In addition, Fort Capital is to be reimbursed for its reasonable out-ofpocket expenses and to be indemnified by the Company in certain circumstances.
The Board has not instructed Fort Capital to prepare, and Fort Capital has not prepared, a formal
valuation or appraisal of the Company or any of its securities or assets, and the Opinion should not be
construed as such. The Opinion is not, and should not be construed as, advice as to the price at which the
securities of the Company may trade at any time. Fort Capital has, however, conducted such analyses as it
considered necessary in the circumstances to prepare and deliver the Opinion. While the Opinion has been
prepared in accordance with the Disclosure Standards for Formal Valuations and Fairness Opinions of the
Investment Industry Regulatory Organization of Canada (“IIROC”), Fort Capital is not a member or IIROC and
IIROC has not been involved in the preparation or review of the Opinion.
Overview of Pacific Insight Electronics Corp.
The Company is a global solutions provider offering design, development, manufacturing and delivery
of electronic products and full service solutions to the automotive and commercial vehicle markets. The
Company provides Original Equipment Manufacturers (“OEMs”), as well as Tier-1 and Tier-2 customers (who
in turn sell to OEMs), with a range of cost competitive products including LED lighting systems, electronic
control modules and wire harnesses. The Company looks to leverage its engineering and design expertise to
provide efficient solutions to its customers.
The Company manufactures both LED-printed circuit board assemblies and fully-assembled LED
interior lighting systems in both the automotive and commercial vehicle markets. The Company’s LED lighting
products feature micro-processor and passive designs that are power-smart and customized to each vehicle
application. The Company’s electronic control modules are designed to enhance the vehicle owner’s driving
environment and deliver features that include safety, protection, and convenience with products such as
steering lock interfaces, seat control modules, gauges and instrumentation, and network communication
gateway modules. In addition, the Company has historically been a full-service wire harness manufacturer
serving the automotive, heavy truck, and specialty vehicle markets, which has been used to support other
lines of business as well as standalone products.
The Company has manufacturing facilities in Nelson, BC and Fresnillo, Mexico, as well as sales,
engineering and administration offices in Detroit, Michigan and Vancouver, BC. The Company currently
employs (either directly or via contract) approximately 1,100 people across all of its facilities. Building on its
competitive positioning of quality, service, technology and price, the Company has grown significantly over
the past five years, with revenues growing from $38.6 million in 2012 to $127.2 million in 2016. While growth
has moderated in the past year, with trailing twelve month revenue to March 31, 2017 of $123.6 million, the
Company has a very strong order book consisting of expected revenues on existing automotive platforms of
over $100 million for the next several years.
While historically reliant on a single OEM for the majority of its platforms, the Company has had some
recent success in diversifying its customer base, including Tesla. The Company designs and manufactures
product solutions for its customers which include Ford Motor Company, Tesla, Borg Warner, Caterpillar,
Daimler Trucks North America, Harley Davidson, Johnson Controls, Meritor and Paccar.
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Credentials and Independence of Fort Capital
Fort Capital is an independent investment banking firm which provides financial advisory services to
corporations, business owners, and investors. Members of Fort Capital are professionals that have been
financial advisors in a significant number of transactions involving public and private companies in North
America and have experience in preparing fairness opinions and valuations. The opinions expressed herein
are the opinions of Fort Capital, and the form and content hereof have been approved for release.
Scope of Review
In preparing the Opinion, Fort Capital has, among other things, reviewed, considered and relied upon,
without attempting to verify independently the completeness or accuracy thereof, the following:
(a) the draft Arrangement Agreement dated August 1, 2017 between the Company and the Acquiror;
(b) a draft of the voting support agreement dated August 1, 2017 between the officers and directors of
the Company and the Acquiror (the “Support Agreements”);
(c) the annual information form of the Company dated September 8, 2016 for the year ended June 30,
2016;
(d) the consolidated annual financial statements of the Company for the years ended June 30, 2016,
2015, and 2014, together with the notes thereto and auditors’ report thereon;
(e) management’s discussion and analysis of the results of operations and financial condition of the
Company for the years ended June 30, 2016, 2015 and 2014;
(f)

quarterly financial statements and management’s discussion and analysis for the periods ending
September 30, 2016, December 31, 2016 and March 31, 2017;

(g) certain publicly available information relating to the business, operations, financial condition and
trading history of the Company and other selected public companies that Fort Capital considered
relevant;
(h) certain internal financial, operating, corporate and other information prepared or provided by or on
behalf of the Company relating to the business, operations, and financial condition of the Company;
(i)

internal management forecasts, projections, estimates, budgets and conceptual models prepared or
provided by or on behalf of management of the Company;

(j)

discussions with management of the Company relating to the current business, plans, financial
conditions and prospects of the Company;

(k) attendance at various due diligence sessions between the parties to the Transaction;
(l)

various research publications prepared by industry and equity research analysts regarding the
Company and other selected entities considered relevant;

(m) public information with respect to other transactions of a comparable nature considered by us to be
relevant;
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(n) representations contained in separate certificates dated as of the date hereof addressed to Fort
Capital from two senior officers of the Company as to the completeness, accuracy and fair
presentation of the information upon which the Opinion is based;
(o) discussions with senior management of the Company with respect to the information referred to
above and other issues deemed relevant;
(p) discussions with legal counsel to the Company with respect to various legal matters relating to the
Transaction and other matters considered relevant; and
(q) such other corporate, industry and financial market information, investigations and analyses as Fort
Capital considered necessary or appropriate in the circumstances.
Fort Capital has not, to the best of its knowledge, been denied access by the Company or the Acquiror
to any information requested by Fort Capital.
Prior Valuations
The Company has represented to Fort Capital that, to the best of its knowledge, there have been no
prior valuations (as defined for the purposes of Multilateral Instrument 61-101 of the Ontario Securities
Commission and the Autorité des marchés financiers of Quebec) of the Company or any of its material assets
or subsidiaries prepared within the past twenty-four (24) months.
Assumptions and Limitations
The Opinion is subject to the assumptions, explanations and limitations set forth below.
Fort Capital has, subject to the exercise of its professional judgment, relied, without independent
verification, upon the completeness, accuracy and fair presentation of all of the financial and other
information, data, advice, opinions and representations obtained by it from public sources, or that was
provided to us by the Company or the Acquiror, and their respective associates, affiliates and advisors
(collectively, the “Information”), and we have assumed that the Information did not contain any
misstatement of a material fact or omit to state any material fact or any fact necessary to be stated therein
to make that information not misleading. The Opinion is conditional upon the completeness, accuracy and
fair presentation of such Information. With respect to financial projections provided to Fort Capital by
management of the Company and used in the analysis supporting the Opinion, we have assumed that they
have been reasonably prepared on bases reflecting the best currently available estimates and judgments of
management of the Company as to the matters covered thereby, and in rendering the Opinion we express
no view as to the reasonableness of such forecasts or budgets or the assumptions on which they are based.
In preparing the Opinion, Fort Capital has assumed that the executed Arrangement Agreement and
Support Agreements will not differ in any material respect from the drafts that we reviewed, and that the
Arrangement will be consummated in accordance with the terms of the Arrangement Agreement without
waiver of, or amendment to, any term or condition that is in any way material to Fort Capital’s analysis.
Senior management of the Company have represented to Fort Capital in certificates delivered as of
date hereof, that, to the best of their knowledge, (a) the Company has no information or knowledge of any
facts public or otherwise not specifically provided to Fort Capital relating to the Company or any of its
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subsidiaries or affiliates which would reasonably be expected to affect materially the Opinion; (b) with the
exception of forecasts, projections or estimates referred to in (d), below, the written Information provided
to Fort Capital by or on behalf of the Company in respect of the Company and its subsidiaries or affiliates in
connection with the Transaction is or, in the case of historical information or data, was, at the date of
preparation, true and accurate in all material respects, and no additional material, data or information would
be required to make the data provided to Fort Capital by the Company not misleading in light of
circumstances in which it was prepared; (c) to the extent that any of the Information identified in (b) above,
is historical, there have been no changes in material facts or new material facts since the respective dates
thereof which have not been disclosed to Fort Capital or updated by more current Information that has been
disclosed to Fort Capital; and (d) any portions of the Information provided to Fort Capital which constitute
forecasts, projections or estimates were prepared using the assumptions identified therein, which, in the
reasonable opinion of the Company, are (or were at the time of preparation) reasonable in the circumstances.
The Opinion is rendered on the basis of the securities markets, economic, financial and general
business conditions prevailing as at the date hereof and the conditions and prospects, financial and
otherwise, of the Company and its subsidiaries and affiliates, as they were reflected in the Information. In its
analyses and in preparing the Opinion, Fort Capital made numerous assumptions with respect to industry
performance, general business and economic conditions and other matters which Fort Capital believes to be
reasonable and appropriate in the exercise of its professional judgment, many of which are beyond the
control of Fort Capital or any party involved in the Transaction.
For the purposes of rendering the Opinion, Fort Capital has also assumed that the representations and
warranties of each party contained in the Arrangement Agreement are true and correct in all material
respects and that each party will perform all of the covenants and agreements required to be performed by
it under the Transaction, that the Company will be entitled to fully enforce its rights under the Arrangement
Agreement and that the Company and the holders of the Company Shares will receive the benefits therefrom
in accordance with the terms thereof.
The Opinion has been provided for the sole use and benefit of the Board in connection with, and for
the purpose of, its consideration of the Transaction and may not be relied upon by any other person. The
Opinion does not constitute a recommendation to any holder of Company Shares as to how such shareholder
should vote or act with respect to the Transaction. The Opinion is given as of the date hereof, and Fort Capital
disclaims any undertaking or obligation to advise any person of any change in any fact or matter affecting
the Opinion which may come or be brought to the attention of Fort Capital after the date hereof. Without
limiting the foregoing, in the event that there is any material change in any fact or matter affecting the
Opinion after the date hereof, Fort Capital reserves the right to change, modify or withdraw the Opinion.
The Opinion does not address the relative merits of the Transaction as compared to other business
strategies or transactions that might be available with respect to the Company or the Company’s underlying
business decision to effect the Transaction. At your direction, we have not been asked to, nor do we, offer
any opinion as to the material terms (other than the Consideration) of the Arrangement Agreement or the
form of the Transaction.
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Fairness Considerations
Fort Capital’s assessment of the fairness of the Consideration to be paid by the Acquiror to
shareholders of the Company pursuant to the Transaction, from a financial point of view, was based upon
several quantitative and qualitative factors including, but not limited to:
(a) the Consideration compares favourably with the financial range of share prices derived from using
discounted cash flow analysis and associated sensitivity analysis;
(b) the Consideration compares favourably with the financial range of share prices derived from
comparable company analysis and precedent transactions analysis, adjusting for the relative size of
the Company;
(c) the Consideration represents a premium of 76% based on the closing price of the Company Shares
on the TSX on July 31, 2017 and a 79% premium based on the Company’s 20-day TSX volume
weighted average price ending on July 31, 2017, the day prior to the announcement of the
Transaction; and
(d) the Consideration represents a meaningful premium to the highest price per share offered by a
multinational Tier-1 parts manufacturer following a detailed review of the Company’s operations by
that manufacturer over the course of 2016 and early 2017; and
(e) other factors Fort Capital considered relevant to such analyses.
Conclusion
Based upon and subject to the foregoing and such other matters as we considered relevant, Fort
Capital is of the opinion that, as of the date hereof, the Consideration to be paid by the Acquiror to purchase
the Company Shares pursuant to the Transaction is fair, from a financial point of view, to the holders of
Company Shares.

Yours very truly,
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APPENDIX E
COURT MATERIALS

No. S-177924
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF SECTION 288 OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, CHAPTER 57, AS AMENDED
AND
IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
PACIFIC INSIGHT ELECTRONICS CORP., METHODE ELECTRONICS, INC. AND
METHODE ELECTRONICS BRITISH COLUMBIA CORPORATION
PACIFIC INSIGHT ELECTRONICS CORP.
PETITIONER
NOTICE OF PETITION
To:

The holders (the “Shareholders”) of common shares (the “Shares”) of Pacific Insight
Electronics Corp. (“Pacific Insight”), the holders (the “Optionholders”) of options (the
“Options”) to purchase common shares of Pacific Insight, and the holders (the
“Warrantholders”) of warrants to purchase common shares of Pacific Insight
(collectively, the “Securityholders”)

NOTICE IS HEREBY GIVEN that a Petition to the Court has been filed by the Petitioner, Pacific
Insight, in the Supreme Court of British Columbia (the “Court”) for approval of a plan of
arrangement (the “Arrangement”) pursuant to the Business Corporations Act, S.B.C. 2002,
c.57, as amended (the “BCBCA”).
AND NOTICE IS FURTHER GIVEN that by an Interim Order Made After Application
pronounced by the Court on August 23, 2017, the Court has given directions as to the calling of
a special meeting of the Securityholders (the “Meeting”), for the purpose of, among other
things, considering, voting upon and approving the Arrangement.
AND NOTICE IS FURTHER GIVEN that if the Arrangement is approved at the Meeting the
Petitioner intends to apply to the Court for a final order approving the Arrangement (the
“Final Order”), which application shall be made before the presiding Judge in Chambers
at the Courthouse, 800 Smithe Street, Vancouver, British Columbia on September 27,
2017, at 9:45 am (Vancouver time), or as soon thereafter as counsel may be heard or at
such other date and time as the Court may direct (the “Final Application”).
IF YOU WISH TO BE HEARD, any person affected by the Final Order sought may appear
(either in person or by counsel) and make submissions at the hearing of the application for
the Final Order (the “Final Application”), but only if such person has filed with the Court
at the Court Registry, 800 Smithe Street, Vancouver, British Columbia, a Response to
Petition (“Response”) in the form prescribed by the Supreme Court Civil Rules, and
delivered a copy of the filed Response, together with all affidavits and other material upon
which such person intends to rely at the hearing of the Final Application, including an
outline of such person’s proposed submission, to the Petitioner at its address for delivery
set out below by or before 5:00 p.m. (Vancouver time) on September 25, 2017.
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The Petitioner’s address for delivery is:
CASSELS, BROCK & BLACKWELL LLP
Barristers and Solicitors
885 West Georgia St.
Vancouver, British Columbia, Canada V6C 2X8
Attention: Matthew Nied
Fax number for delivery: (604) 691-6120
Telephone: (604) 283-1482
IF YOU WISH TO BE NOTIFIED OF ANY ADJOURNMENT OF THE FINAL
APPLICATION, YOU MUST GIVE NOTICE OF YOUR INTENTION by filing and
delivering the form of “Response” as aforesaid. You may obtain a form of “Response” at
the Court Registry, 800 Smithe Street, Vancouver, British Columbia, V6Z 2E1.
AT THE HEARING OF THE FINAL APPLICATION, the Court may approve the Arrangement
as presented, or may approve it subject to such terms and conditions as the Court deems fit.
IF YOU DO NOT FILE A RESPONSE and attend, either in person or by counsel, at the time
of such hearing, the Court may approve the Arrangement, as presented, or may approve it
subject to such terms and conditions as the Court shall deem fit, all without any further notice
to you. If the Arrangement is approved, it will significantly affect the rights of the
Securityholders.
A copy of the said Petition and other documents in the proceeding will be furnished to any
Securityholders upon request in writing addressed to the solicitors of the Petitioner at the
address for delivery set out above.
Estimated time required: 10 minutes
This matter is not within the jurisdiction of a Master.
Date: August 23, 2017
“Matthew Nied”
Signature of lawyer for Petitioner
Matthew Nied

APPENDIX F
DIVISION 2 OF PART 8 OF THE BCBCA
Definitions and application
237 (1) In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when
and as required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is
being exercised under the notice of dissent;
“payout value” means,
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had

immediately before the passing of the resolution,
(b) in the case of a dissent in respect of an arrangement approved by a court order made under

section 291 (2) (c) that permits dissent, the fair value that the notice shares had immediately
before the passing of the resolution adopting the arrangement,
(c) in the case of a dissent in respect of a matter approved or authorized by any other court

order that permits dissent, the fair value that the notice shares had at the time specified by
the court order, or
(d) in the case of a dissent in respect of a community contribution company, the value of the

notice shares set out in the regulations,
excluding any appreciation or depreciation in anticipation of the corporate action approved or
authorized by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g),
the court orders otherwise or the resolution provides otherwise.
Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote,
is entitled to dissent as follows:
(a) under section 260, in respect of a resolution to alter the articles
(i) to alter restrictions on the powers of the company or on the business the company is

permitted to carry on, or
(ii) without limiting subparagraph (i), in the case of a community contribution company, to

alter any of the company’s community purposes within the meaning of section 51.91;
(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of

Part 9;

-2(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit

dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other

disposition of all or substantially all of the company’s undertaking;
(f) under section 309, in respect of a resolution to authorize the continuation of the company

into a jurisdiction other than British Columbia;
(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.

(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder’s own behalf, and
(ii) each other person who beneficially owns shares registered in the shareholder’s name

and on whose behalf the shareholder is dissenting,
(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose

behalf dissent is being exercised in that notice of dissent, and
(c) dissent with respect to all of the shares, registered in the shareholder’s name, of which the

person identified under paragraph (b) of this subsection is the beneficial owner.
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to
shares of which the person is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered

owner and the beneficial owner, and
(b) cause each shareholder who is a registered owner of any other shares of which the person is

the beneficial owner to dissent with respect to all of those shares.
Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right
to dissent with respect to a particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action
must
(a) provide to the company a separate waiver for
(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf,

and
(ii) each other person who beneficially owns shares registered in the shareholder’s name

and on whose behalf the shareholder is providing a waiver, and
(b) identify in each waiver the person on whose behalf the waiver is made.
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indicates in the waiver that the right to dissent is being waived on the shareholder’s own behalf, the
shareholder’s right to dissent with respect to the particular corporate action terminates in respect of
the shares of which the shareholder is both the registered owner and the beneficial owner, and this
Division ceases to apply to
(a) the shareholder in respect of the shares of which the shareholder is both the registered

owner and the beneficial owner, and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first

mentioned shareholder, in respect of the shares that are beneficially owned by the first
mentioned shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on behalf of a specified person who
beneficially owns shares registered in the name of the shareholder, the right of shareholders who
are registered owners of shares beneficially owned by that specified person to dissent on behalf of
that specified person with respect to the particular corporate action terminates and this Division
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that
specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a
meeting of shareholders, the company must, at least the prescribed number of days before the date
of the proposed meeting, send to each of its shareholders, whether or not their shares carry the right
to vote,
(a) a copy of the proposed resolution, and
(b) a notice of the meeting that specifies the date of the meeting, and contains a statement

advising of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that
resolution can be passed is specified in the resolution or in the statement referred to in paragraph
(b), the company may, at least 21 days before that specified date, send to each of its shareholders,
whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a
resolution of shareholders without the company complying with subsection (1) or (2), or was or is to
be passed as a directors’ resolution without the company complying with subsection (2), the
company must, before or within 14 days after the passing of the resolution, send to each of its
shareholders who has not, on behalf of every person who beneficially owns shares registered in the
name of the shareholder, consented to the resolution or voted in favour of the resolution, whether or
not their shares carry the right to vote,
(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
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on a resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders
241 If a court order provides for a right of dissent, the company must, not later than 14 days after the
date on which the company receives a copy of the entered order, send to each shareholder who is
entitled to exercise that right of dissent
(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.

Notice of dissent
242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a),
(b), (c), (d), (e) or (f) must,
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the

company at least 2 days before the date on which the resolution is to be passed or can be
passed, as the case may be,
(b) if the company has complied with section 240 (3), send written notice of dissent to the

company not more than 14 days after receiving the records referred to in that section, or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of

dissent to the company not more than 14 days after the later of
(i) the date on which the shareholder learns that the resolution was passed, and
(ii) the date on which the shareholder learns that the shareholder is entitled to dissent.

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1)(g) must
send written notice of dissent to the company
(a) on or before the date specified by the resolution or in the statement referred to in section

240(2) (b) or (3)(b) as the last date by which notice of dissent must be sent, or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of

this section.
(3) A shareholder intending to dissent under section 238(1)(h) in respect of a court order that permits
dissent must send written notice of dissent to the company
(a) within the number of days, specified by the court order, after the shareholder receives the

records referred to in section 241, or
(b) if the court order does not specify the number of days referred to in paragraph (a) of this

subsection, within 14 days after the shareholder receives the records referred to in section
241.
(4) A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
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owner and beneficial owner and the shareholder owns no other shares of the company as
beneficial owner, a statement to that effect;
(b) if the notice shares constitute all of the shares of which the shareholder is both the registered

owner and beneficial owner but the shareholder owns other shares of the company as
beneficial owner, a statement to that effect and
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that are held by

each of those registered owners, and
(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those

other shares;
(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the

dissenting shareholder, a statement to that effect and
(i) the name and address of the beneficial owner, and
(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially

owned by the beneficial owner that are registered in the shareholder’s name.
(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that
beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that
beneficial owner, are not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a) if the company intends to act on the authority of the resolution or court order in respect of

which the notice of dissent was sent, send a notice to the dissenter promptly after the later of
(i) the date on which the company forms the intention to proceed, and
(ii) the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a

notice to the dissenter.
(2) A notice sent under subsection (1)(a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of

the resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
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244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed
with the dissent, send to the company or its transfer agent for the notice shares, within one month
after the date of the notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice

shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242(4)(c) applies, a written statement that complies with subsection (2) of this

section.
(2) The written statement referred to in subsection (1)(c) must
(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and
(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the

company and, if so, set out
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that are held by

each of those registered owners, and
(iii) that dissent is being exercised in respect of all of those other shares.

(3) After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section 245,

whether or not it is authorized to do so by, and despite any restriction in, its memorandum or
articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this
section in relation to notice shares, the right of the dissenter to dissent with respect to those notice
shares terminates and this Division, other than section 247, ceases to apply to the dissenter with
respect to those notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in
relation to a particular corporate action fails to ensure that every shareholder who is a registered
owner of any of the shares beneficially owned by that person complies with subsection (1) of this
section, the right of shareholders who are registered owners of shares beneficially owned by that
person to dissent on behalf of that person with respect to that corporate action terminates and this
Division, other than section 247, ceases to apply to those shareholders in respect of the shares that
are beneficially owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or
assert any rights of a shareholder, in respect of the notice shares, other than under this Division.
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245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount
of the payout value of the notice shares and, in that event, the company must
(a) promptly pay that amount to the dissenter, or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the

company is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the
company may apply to the court and the court may
(a) determine the payout value of the notice shares of those dissenters who have not entered

into an agreement with the company under subsection (1), or order that the payout value of
those notice shares be established by arbitration or by reference to the registrar, or a
referee, of the court,
(b) join in the application each dissenter, other than a dissenter who has entered into an

agreement with the company under subsection (1), who has complied with section 244(1),
and
(c) make consequential orders and give directions it considers appropriate.

(3) Promptly after a determination of the payout value for notice shares has been made under
subsection (2)(a) of this section, the company must
(a) pay to each dissenter who has complied with section 244(1) in relation to those notice

shares, other than a dissenter who has entered into an agreement with the company under
subsection (1) of this section, the payout value applicable to that dissenter’s notice shares, or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable

lawfully to pay dissenters for their shares.
(4) If a dissenter receives a notice under subsection (1)(b) or (3)(b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in

which case the company is deemed to consent to the withdrawal and this Division, other than
section 247, ceases to apply to the dissenter with respect to the notice shares, or
(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of

this subsection, the dissenter retains a status as a claimant against the company, to be paid
as soon as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate
to the rights of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.

-8Loss of right to dissent
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division,
other than section 247, ceases to apply to the dissenter with respect to those notice shares, if,
before payment is made to the dissenter of the full amount of money to which the dissenter is
entitled under section 245 in relation to those notice shares, any of the following events occur:
(a) the corporate action approved or authorized, or to be approved or authorized, by the

resolution or court order in respect of which the notice of dissent was sent is abandoned;
(b) the resolution in respect of which the notice of dissent was sent does not pass;
(c) the resolution in respect of which the notice of dissent was sent is revoked before the

corporate action approved or authorized by that resolution is taken;
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation

agreement and the amalgamation is abandoned or, by the terms of the agreement, will not
proceed;
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its

terms will not proceed;
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the

resolution or court order in respect of which the notice of dissent was sent;
(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the

resolution in respect of which the notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company;
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the

dissenter is not entitled to dissent with respect to the notice shares under this Division.
Shareholders entitled to return of shares and rights
247 If, under section 244(4) or (5), 245(4)(a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,
(a) the company must return to the dissenter each of the applicable share certificates, if any,

sent under section 244(1)(b) or, if those share certificates are unavailable, replacements for
those share certificates,
(b) the dissenter regains any ability lost under section 244(6) to vote, or exercise or assert any

rights of a shareholder, in respect of the notice shares, and
the dissenter must return any money that the company paid to the dissenter in respect of the
notice shares under, or in purported compliance with, this Division.
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