&RXUW )LOH 1R &9

ONTARIO
683(5,25 &2857 2) -867,&(
&200(5&,$%/ /1,67

)&0, 3$5(17 &2

$SSOLFDQW
DQG +

*('(; 6<67(06 ,1& *('($9,%$7,21 ,1& %/$&. %$<
0,1(5%$/6 &25325%$7,21 *('(; (;3/25%$7,21 ,1& DQG
*("(; ($57+ ,1&
5HVSRQGHQWYV

$33/,&%$7,21 81'(5 7GQOMPANIES’ CREDITORS
ARRANGEMENT ACT 5 6 & F &

6(&21' 5(3257 2) 7+( 021,725
'$7(' 129(0% (5

,1752'8&7,21

2Q $XIXVW RQ DSSOLFDWLR&D E\ )&D,LSDUARSD BRV

VHFXUHG FUEHAWARUWHPHVGHIF*HGH] $SYLDWYRQWIQFECDBFN %D\

OLQHUDOV &RWORENWLTRIGH] ([SORUDWORQDOMERG *HGH[ (DUW

,QF (DUWKOQG FROOHFWLYHO\ ZLWK *HGH[ WY¥RDQWERMER EVODFN

WKH 2QWDULR 6XSHULRU &RXUW RIRXVWDEGH B Q P2RIGUHAULMAK/H \

2 U GH W Q G KCamperddd’ Creditors Arrangement AcW K. $$ DPRQJ RWKHU WKL

JUDQWLQJ D VWD\ RI SURFHHGLQJEWM\WIHUBRSWHPE!

DSSRLQWLQJ =HLIPDQ 3DUWQHUV ,WYKFEVBBDEWRU W

SORQLWRIXULWK HQKDQFHW RRWHUY WKH/ ,QLWLDO 2UGH



F DSSURYLQJ GHEWRW LIQ GRYKRHPUQDMKHL FURYLGHG E\
)&0, DQG VHFXUHG E\ D FKDUJH DIJBWYVINQBGOMMBRBHWWB

RI WKH '"HEWRUV UWGRNDRQO® [RW & HURKAFERKDWIEFHV

2Q WKH VDPH GDWH WKH &RXUW 6DEBVRSHIURYWH G2 DQHP
DSSURYLQJ D VDOWR/ODRIGWIDQWLHREYEBUR & HHRS\ VRKHVKH 6,63 $SS

2UGHU LV DS BRIGH BB WKLY 6HFRQG 5HSRUW DV GHILQHG E

7KH 6WD\ 3HULRG ZDV H[WHQGHG WR QHFHEHHWRI WKH &R
GDWHG 6HSWHPEBWD\ (( WHRQKHR@ FRGHBRI WKH 6WD\ ([WHQVLI

EH IRXQG RQ WKH ORQLWRUYY :HEVLWH DV GHILQHG EHORZ

385326

7KH ORQLWRU KDV SUHYLRXVO\ ILOHG ZLWK WKH &RXUW
$XIXVW JLUWWKHSHSRUW S\ RI WKHZLW K RXYWHOBSWQ&GLFHYV L

WR WKLV 6HFRBQGS HHGIRWW DV

7KH SXUSRVH RI \RdUW R H M\RKHG OBHIFIR/QREU 5 MaKRIWWWP R SUR'Y

LOQIRUPDWLRQ WRQW K AVALRRRWIA/RK BDK H

D WKHDFWLYLWLHYFAFH WKH 6RQLWRMMHYNVLRQ 2UGHU

E WKH UHVXOWYV RI WKH 6,63

F WKH ORQLWRUYY UHFRPPHQGDWLRQ RQWRUWHVSHFW V

L WKH DSSURYDO RI D)&\0Y DIQ\DIDPWDLERAGH W® K H Q3 WK+

'"HEWRUV DQG )&0, IRURWKMNEYXWOFX\D VD OIDOW \D O O



SURSHUWLHYV DQG XQGHUWDNLQJY RUDWWH DNEW
GHILQHG EHORZ DQG WKH JUDQWLQJHRI DQ L
VXEVWDQWLDOCGRKIHEG VDKH 71RE P B WWWIHR QR SH. FARRUILGT

WKHK G, $SSURYDO DQG 9HVWLQJ 2UGHU

LL WKH DSSUBFQ ©DRFIWRINF UDMKW 7UDQ@WWRZW HRQ*H G H [
DQG 7H[DV 7XUELQH &R GLHEBDARYAKD\HRW WKH 3
SXUFKDVH RI *HGHI[fV $LUFUDIW DVJGRIILWLYHG EI
DSSURYDO DQG YM\DWMWAIDROGHQ WKHEAMI R U AR DW WHD
ORQLWRUTYVY ORWLRRQUFHPRWGISBKRYDO DQG 9HVW

DQG

LLLDQ RUGHU VXEVWDQWLDOO\ LQ$WRKHOGDB\RWWDBS |

RI WKH ORQLWRUYE ORW LIRRRYHFRWKHU WKLQJV

WKH DSSURYDO RI WKH )LUVW 5HSRXMIVNDQG 6

DQG DFWLYLWILWRWRGWKHULERG WKHUHLQ

WKH DSSURYDO RI WKH IHHV DQG GMWMAXUVHF

DQG LWV FRXQVHO

WKH DSSURYDO RIHVEIHU & D D MEBORJARINANK R Q
GHILQHG EHORZ DQG RI D GLVWULEXWLRQ
0V%+'"" RQ DFFRXQW RI WKH 0%+"'" SULRULW\ ¢

EHORZ DQG

DQ HIWHQVLRQ RI WKH 6WD\ 3HULRG XQWLO C



7(506 2) 5()(5(1&(

,Q SUHSDULQJ WKLV 6HFRQG 5HSRUW \WDIQK PRONLLVYR UWK DIV F
SURYLGHG ZLWK DQG KDV UHOLHGLXQSRQPPMILRDL E RRIDX GUW
ILQDQFLDO LQIRURDWKIR HBWR SN U HEYE R BLHOHISPIRWE E\ WKH
GLVFXVVLRQV ZLWEGWKHRHED\RURQ IURP RWKHU WKIHIG SDU

3 QIRUPDWLHEBRHSW DV GHVFULEHG LQ WKLY 6HFRQG 5HSRUW

D WKH ORQLWRU KDV UHYLHZHG WKH YOHR QBPDWALR@V LR/W
DQG XVH LQ WKH FRQWH[W LQ ZKLFK LW ZDV SURYLC
DXGLWHG RU RWKHUZLVH DWWHPSW KNG QWRV W HRU LY\X I
LQIRUPDWLRQ LQ D PDQQHU WKDW ZR¥WXG*BARROODA
$FFHSWHG $VVXUDGBHE 6BMDQVGIDEIBACHRIAMHKndbook
WK&B$ +DQGERRNG DFFRUGLQJO\ WKH ORQLWRU H[S

IRUP RI DVVXUDQGHK G R AW HHSE0 DY K RWUFPHDFWL RQ WIKPHG, ¢

E 6RPH RI WKH LQIRUPDWLRQ UHIHUWVGVWRR LRUWKDV V6
SURMHFWLRQV $Q H[DPLQDWLRQ RU UHYLHZ RI WKH

RXWOLQHG LQ WKH &3% +DQGERRN KDV QRW EHHQ St

)XWXUH RULHQWHG ILQDQFLDO LQGRIMHPIRVWIVR @ DN BHIHSHD® A
RQ WKH 'HEWRUVY HVWLPDWHYV DQ GG WKPWWLLRFEW STHRIVGHUW
XSRQ DVVXPSWLRQV DERXW |XW XUHNVHY VRNV D Q G DAEROHG LWWLHR
ZLOO YDU\ IURP WKH 3URMHFWLRQ\OLHY H@® G| WKKH YIDVMODPABIVWR

VLIQLILFDQW



7KH ORQLWRUTV XQOHRAWXWOQBLWWHUW H{SBRYEHGHSERU
FRQFHUQLQJ WKH 'HEWRUV DQG WKHPWDWLRG GHARWY LLG/H & D \DH

LQGHSHQGHQW IDFWXDO GHWHUPLQDWLRQV PDGH E\ WKH ORC

8QOHVV RWKHUZLVHDPRRPQW G FRROOHDABWE VHHEHLQ RDBD

'ROODUV

%%$&.*5281" 21 '(%7256

7KH '"HEWRUV DUH SRRSDYHOA WXQMEDIHG S WMKWHLOGHMRO |
RI WHFKQRORJLHV IRU XVH LQ DLUBRWF RN HW GV INMWMKHBG ETHVGH

SDUHQW FRPSDQ\

*HGH[ ZDV GHYHORGLW 1 QKD U K ERU GHVHID YH VY VWD IGR R P
7KH DLP ZDV WR G¢IHIFRY XQ ®WBI IGRIXQ D VHVRW WFKIN PIO@GHWD O
JDV LQGXVWULHWKHWWHROBRQDYM\VMHIR'LEF*SDUW UHOLHV R
WKDW *HGH[ RSHUDWHV XQGHU DQ H[EWXVRIYRODOLEBDQWGH IU
SHVSRQGHQWITV WHNKERGREW HRV D UHKUWMEKEUS BIWVUHHIWMWWD QG D |

FOHDQ WHFKQRORJ\

*HGH[ ZDV UHVSRQVIEOBWIHR U/ X0SBAR LPR QU H LLYQLIFGIFVH L KX X
UHVRXUFHV FRUSRUDWH GHYHORS PK@R\O RUN \GHHYUHEKR B P IS QG\H °
SURFHVVLQJ ([SORUDWLRQ ZDV UHVERQOLEDORQRWD QG @ \J DR
IRU FRQWUDFW X D OWUKH O THVE MRROMAIL SUVIRW R LQUF UB IRVP BDHQ L H \
UHVSRQVLEOH IRUQRD BE HMQ\Y JP D/PHDIHWPBQW VHUYLFHY LQFOX

FOLHQW FRQWUDEWWHGEHBWILR EW RVI X WXWHQILERPSD Q\ IRU



JURXS %ODFN %DRERVHSU REDR LS RIKLVQU HRCSCHE A XRRL)W/UKHH L Q

QRUWKZHVWHUQ 2QWDULR

$&7,9,7,(6 2) 7+( 021,725

6LQFH WKH GDWH RI WKH 6WD\ ([WHGWXIFRYHGUWKHN | R/&OIF

DFWLYLWLHV

D SDUWLFLSDWHG L®HUHRDXONUDPR@QIHWKH 'HEWRUV

UHVSHFWLYH DGYLVRUV

E UHVSRQGHG WR FUHGLWRONHBBOG HDW GORINXKULHV

F DVVLVWHG ZLWK DQG RYHUVDZ WKH ID@FP OQ DVWIU@IVZ |

SURVSHFWLYHQGXRWKBYHIUWDDNHKROGHUV

G UHYLHZHG WKH RIITHUV UHFHLYHG XQ&8BHRWILRM I6REB DI

)&0, 7UDQVDFWLIRF DRQIVWKB GVDFWLRQ DQG

H SUHSDUHG WKLY 6HFRQG 5HSRUW

5(68/76 2) 6,63

7KH 6,63 $SSURYDO @ UWGKHH AFRPPKIRQFIHIPIHQW RI WKH 6,63

,Q DFFRUGDQFH ZLWK WKH 6,3 3 G% R ¥ R®HRDVXVOKHD W LR Q

ORQLWRU DQG )&0, FRGO®HHDDGPQLQWKNHYUYHG WKH 6,63

,Q DFFRUGDQFH ZLWK WKH 6,63 WKIHNVK 6BKHGOIRQRWRQ B

WKH 6,63 7HDP



D GHYHORSHG D FRQWDFW OLVW RI K SURVSHFWILYH EIC(

D WHDVHU OHWWHU DQG EXVLQHVVWXPFHDRIN RU MVKDHU 6

E WKURXJK SHUVRQDOL]J]HG HPDLOV WKH WHQ3JH&HIOCVI
LQGLYLGXDOV VWUDWHILF SDUW®HOVD B RZA-SHW £ AVGRH

WHFKQRORJ\ UHJDUGLQJ WKH 6,63

F SRVWHG LQIRUPDWLRQ DERXW WKH 6,63 ROPWREBAGHG

WKH ORQLWRUKIWWZHEVIEWH |JHLIPDQV FD EXUUHQW LQV

WKIHR®LWRUTV :HEVLWH

G SODFHG GLJLWDO DGYHUWLVHPHQWVWELWKRB GRFWHW S
([SORUDWLRQ *HRSKHULAAD Q b VRKHL DWW P RQ ORRJIBNM WU R

6XFK GLJLWDO DREO®IHMEMEFrSEH QWY HPSUHVVLRQV

H HVWDEOLVKHG D'BWW B RRRERPG WKH 3

|  ZLWK WKH FRQVHQWHRIDWEHG RKKEWRHWUYLFHV RI $LUV

S3LUFUDIW %YWRNDHWYLVW WKH 6,63 7THDP ZLWK WKH PD

2XW RI DbOO RI WKH SRWHQwWLDO MHUWGHMIWHIBR § DMWDW MWHAVG U
FRS\ RI WKH IRUP RI QRQ GLMFORVXWHHRIJUHRP MXWRV W KIQWHU
HIHFXWHG WKBURYSWKWLYH 2Z2XKGCGRUWKH VHYHQ SURVSHF\

DFFHVVHG WKH 'DWD 5RRP

$Q 3LPSUHVVLRQ WRVGQJILMMDDD W ZKHHWY D Q G YHHDUWWE N HR-HHQ@ W GU HRQRG Bl LKW H L
VFUHHQ ,PSUHVVIRQUVLPDH \RIMHD DWW WQ \GALQPL WD O



7KH ELG GHDGOLQH ZDV LQLWLDOO\HYWWQRH G2 WWVRRERIYUH P |
WRH & HDGOQOQHFRUGDQFH ZLWK WKH 6,63 WK &KRWDHWSRHF

SRVWHG D QRWLFH EY IMWWKHDR® IL\Q RMIWHBN.D BE X BHU WKH

1R RIITHUV IRU DQ HQ EORF SXUFKDVHURFHMLKH GHEWWHKHM

'HDGOLQH

‘LWK UHVSHFW WR WKH $LUFUDIW VBKH 6,9 3V XHPOPFD U M ARl
HFRQRPLF WHUPV RI WKH %LGV IRU MWK ID V$WISFEMIGE BAKD MDD @

$SSHQGLWR WKLV 6HFRQG 5HSRUW

352326(' 75%$16%$&7,216

FCMI Transaction

)&0, LV WKH VHQLRU VHFXUHG OHQ®HW R,ISWK®E@D @ EMWRU V &

DOVR EURXJKW WKHWXSEQRKXDWLWER RBRIBUHBARH MHKGILVMHI V

)&0, LV RZHG DSSUR[LPDWHO\ 86" D QS0 X R VDAF\F LEX HV&

'"HEWRU)&O KHHEW

7KH )&0, 'HEW LV VHFXUHG E\ D SHUVRQDODESEQR®HD WO \
'"HEWRUVY DV&/MHVWWHFWKIHMH ORQLWRU KDV UHFHLYHG FRQILUF
WKDW WKH )&0, 6HFXULW\ LV YDOLGWRGWQ WHBRUE®YKEIMHBWR

DVVXPSWLRQV DQG TXDOLILFDWLRQV

,Q DGGLWLRQ WR WKH )&0, '"HEW WKHRUH®WWRU V3 D U® DLQFG

GXULQJ WKHVH &&%$&ISAKREWY WVGIIFXIM GIOH\ WKH ',3 &KDU



3XUVXDQW WR WKH 6,63 DIWHU WeK B3G5 LWRG O L Q HF RLQV K
ZLWK WKH ORQLWRU DQG )&0, GHWHRPRBIHYDWKRY RIHE WX\H U
ZRXOG SHUPLW WKH UHSD\PHQW LQ IXOO Rl )&0,1V VHFXUHG F
SULRU UDQNLQJ VHFXUHG FODLPV QkVW, ZIDV XIS W RWOKIHE RDRL W’

RI LWV VHFXUHG FODLP WR SXUFKDVH DOO RU SDUW RI WKH '

$V GHVFULEHG DERYH QR ELGV ZHUWHRB HMHLY HRG WE HJ HHVE
3URSHUW\ $V D UHVXOW )&0, VXEPRQWWHRE DXUBK DKW 3XO FRKID
BURSHUW\ H[FHSW IRU WKH $LUFUDIW $Q XQUHGDFWHG FRS\
WR WKLV 6HFR&RXQ BLHSHRUWL DO $ /G KRDGRBXUFKDVH $JUKBHPHQW
UHGDFWHG FRS\ Rl WKH )&0, 3XUFKDV 6 1$B R @ B PIHSSSRIUWE LW W D

3&’

$ VXPPDU\ RI WKHRNMAKWH&®O0, SXUFKDVIROOWREZNWPHQW LV D

D 3XUEKDVHU )&0, 3DUHQW &R RU LWV DVVLJQHH

E SXUFKDVHG $VVHWYHW®D O XRIGW KW DNL I WE G G HEJNRRSUL

HIFHSW IRU WKH $LUFUDIW DQG

F &ROQOGLWLRQV &XVWRPDU\ 7KH SULPDUWKRRGL&QR

$SSURYDO DQG 9HVWLQJ 2UGHU

7KH ORQLWRU LV RI WKH YLHZ WKDVG WKBVRQD EOB QD K\
ZHUH UHFHLYHG VXIILFLHQW WR UHG®GDZDO\W DX W® RUKHH)& E\ "WK
DSSURYHG 6,63 WREY&EIPQ W HODMU M EOYD WIKRH GRORWRIUQUHFRPP

WKH &RXUW JUDQW WKH )&0, $SSURYDO DQG 9HVWLQJ 2UGHU



)&0, KDV UHTXHVWHG WKDW WKDWRAKWLBEX DNVK\I K H |
$SSURYDO DQG 9HVWLQJ 2UGHU LV JUGKHWHQ WHWVRHEBW QRIO W

3XUFKDVH $JUHHPHQW LV EHLQJ UHTZXMW\KWMGW KKWY ORDQXWWRW L

Aircraft Transaction

3DUW RI *HGH[TV SURSHUW\ LQFOXG HV D W$ MIKHKSHW QD
'LWK WKH DVVLVWDQFH RI WKH $LUFUDIW %URNHU WKH 6,6
$LUFUDIW DQG DFFHSWHG DQ DV¥HW BXIW KBXWH KIDMH ISP H B |
EHWZHHQ *HGH[ DQG WKH $LUFUDIW 3XU$ KRBH RIGVYWH A HBD
$LUFUDIW 3XUFKDVH $JUSBSRHHGBI MPR WK W\D BKIIF & @3/ 5HSR U W

XQUHGDFWHG $LUFUDIW 3XUFKDVH $JUHHPH Q&R QN GCHOWD BIO

$SSHQGL[ 3~

'XULQJ WKH 6,63 WKH $LUFUDIW 3WWKHKS X B RKDX/EPR WW K b
7KH ORQLWRU QRWHYVY WKDW WKH DQWW3IXOUWF RDNARUVXIEWP IQRWHIX
WKH WHPSODWH $VVHW 3XUFKDVH $JUHWKHQ B/ODWOBGH G LQ

WKRXJK DOO RI WKH DOJUH WHNPYW i B RPHIWAUHPW LLY(H @&/ K H

*LYHQ WKH SURSRVHG YDOXH RI WKRQSWHKHUBIM B XUUHARHDL W
IXUWKHU GLVFXVVLRQV ZLWK WKHZUWIK SIDIWD3XDBEKD V RU W.KH
6,63 7THDP ZDLYHG FRPSOLDQFH ZLWK KREKBK WAHJIDXIMNI B R Y BRK\DW B |

RITHU D %LG DV GHILQHG LQ WKH 6,63

JROORZLQJ WKH H[SLU\ RI WKH %LG '"HBGC WLR) HZ RWKNH 5 | 6\

3XUFKDVHU WR EWBRUDL Y LWZVVER GIRZDNVCH BY QB W BW R FIK DB $JUHH



IRUP RI WKH 7THPSODWH $3%$ 7KLV SURFHVV ZHRHIF WXGEH &L BRU

3XUFKDVHU VXEPLWWHG WKH $LUFUDIW $VVHW 3XUFKDVH $JU

$ VXPPDU\ RI WKH NH\ WHUPV RI WKH I$QWF D D HVD$V MO R >

D 3SXUEKDVHU 7H[DV 7XUELQH &RQYHUVLRQV ,QF

E 3XUFKDVHG $VVHWYV $LUFUDIW WRJIJHWHGUSLZUWK I

FRPSRQHQWY DQG RWKHU HTXLSPHODQUXBONWHBFR B (

ORJ ERRNVY GRFXPHQWDWLRQ DV GHMFUHEHQGW.Q WKH

F 6DWLVIDEWLRQ RI WKH 3XUFKDVH 3ULPMKHEBRWHOW RI

ZLWK WKH EDODQH B WRU A KINBRFKEH FKIPY/ L QJ D

G &RQOQGLWLRQV &XVWR\P PBQGLRH. BBQ LIP\D WKKHH SILUDFQMD IL Vi

$SSURYDO DQG 9HVWLQJ 2UGHU

7KH ORQLWRU KDV SRAHNLYUBPWKKH KBLDRGDILW 3 XUFHKIDYH |

WKH ORQLWRUTV WUXVW DFFRXQW

7KH ORQLWRU LV RI WKH YLHZ WKDOW OWXHHKLDVURQODBED HUIDM

WR WKH IDFWRUV XQGHU 6HFWLRQ HWRWWKH RG® R ZWHEH FORRRFPLH

D ZKHWKHU WKH SURHHSWRGCGRNBGOMDWD WW KDVRRDEWH

WKH FLUEXPVWDQFHV = 7KH $LUFUWIKWH BY B VKW K Z®

DSSURYHG E\ WKHR&RXHWE SSBUS/SXTURN DO 2UGHU



ZKHWKHU WKH PROLWRU DSSURYHG W&GHVBORFRWYV

GLVSRVLWLRQ == 7KH ORQLWRU ZDV SDQ W QRSIXW KMHQ 6, !

RYHUVLIKW WKURXJKRXW WKH 6,63

ZKHWKHU WKH PRHWHRRX UMW HDGUHALSKK WWKHY D WRLI1 IO IWHK(

VDOH RU GLVSRVLWLRQ ZRXOG EH HKROUH CEHWKOIKHFRC

GLVSRVLWLRQ XQGHU D EDQNUXSWHMN WKKH$DRBRU IR

EHHQ DGHTXDWHO\ HISRVHG WR WKRIPDKHBWIBQD I

EDQNUXSWF\ ZRXOQGHORAL EGI WRUFHUBBLWRUV

WKH HIWHQOQW WR V¥ KIHHKHWAHRH) 7 X 8 GHtME R4 B U AH. HIVV R/IQZ

VHUYHG ZLWK WKH 6,63 $SSURYDO 2VWIBRHHU $SQ LDRAUG WR L
)&0, ZDV FRQVXOWHG DV DXWKRUL]H® DWXSGSS8R UMW WE

$LUFUDIW 7UDQVDFWLRQ

WKH HITHFWYV RI1 WRKH GLUWRERRALMG. RAD (REDGWRKW KIHWH IGQ W R

SDUWLHYV = *LYHQ WKH UHVXOWYV RLHMKW KD QW KU B

RU RWKHU LQWHDWNWLIHBDO 8D SWHMXGLFHG DQG

ZKHWKHU WKH FROQVLGHUDWLRQ WR EFHOUWHFGOGYIBGU R\

LOWR DFFRXQW WKHLU PDUNHW YDOXWNKH*S$SYHRUWK

TUDQVDFWLRQ ZDV WKH KLIJIKHVW DQG/ EBWWIRIUHW Kk
$LUFUDIW DQG WKH ORQLWRU LV RIUWKHLYHIGZ | RAK DA

$LUFUDIW LV IDLU DQG UHDVRQDEOH



JRU WKH IRUHJRLQJ UHDVRQV WKH ORKDW RMK M XSERERUMNV VI L

$LUFUDIW $SSURYDO DQG 9HVWLQJ 2UGHU

*LYHQ WKH $LUFUDIW 7UDQVDFWLRQSKDLV¥HQRW FRPRPHLUG LI
VHQVLWLYH LQIRURD®HB QL QD UHNSEIFRB R U FKKOHY 1$ LIUFUHH P HQ W

UHTXHVWHG 7KH ORQLWRU LV RI WKH YLHZ WKDW WKLV UHT]

$33529%/ 2) )((6 $1' ',6%856(0(176

3XUVXDQW WR WKH ,QLWLDO 2UGHHTMWKH GRW R WY H Q& H
GLVEXUVHPHQWY LQFXUUHG LQ WKLV&EREKEHNSIWRAFH WE P @ JWORS SV
ORQLWRU DQG LWV BRXDQRXWOK MYSHs MMARHEB IWRSWHRYHOROX BT WKH!

GLVEXUVHPHQWY LQ WKLV &&%% SURFHHGLQJ

7KH ORQLWRU DQG LWV FRXQUHOO HUOTKRUK DR RIPFRIQQ WD L
GHWDLOHG UHFRUGV Rl WKHLU SURVRVVIL\R @ B8 N QRHDS Q G RFYFD

IRU WKH SHULRG $XJXVW WIR QR WHRREJHH 3HULR®KH 3

7KH WRWDO IHHV DQG GLVEXUVHPHQWR (R I) WHK B HUR ®IGW R
FRQVROLGDWHG EDVLV DPRXQWV WR D Q GS¥BXYVRG LVE XUVH
WRWDOLQJ 7KH WLPH VSHQW ER QWXHO 0GR XU MRIUWYK S 8B QL W F
LV PRUH SDUWLFXODUO\ GHVFULEH® LQUWRKIE $RYGPEHW RI $

DWWDFKHG WR WK I$\8 $SHE 8 D[GYEKMRARDM) BVILGDY LW

7KH WRWDO IHHVY DQG GLVEXUVHPHQMVWHKH BO0E D YLKRAR R\

,TEDO VZRUQ 1RYHPRBURI ZKLFR EVKLWWBFRB G $BRFHDGW [D V



3)" WKHEBO $IILGDKHWVRWDO IHHV IRU VHUYLFHV SR YWREHG

SOXV GLVERAUVHPHODAWY +67 RIRU D WRWDO RI

7KH ORQLWRU VXEPLWY WKDW WKH IHWYXH QB QE WREX IDWH
FRXQVHO DV GHVFULEHG DERYH DQG,OT@& DMK H$ BIXVGADYQL W IL DB
UHDVRQDEOH LQ VWDKHGFH ¥ BVHHOQF HFFRWOG\IHQ RRUWRE® V HH N

WKH DSSURYDO RI WKH IHHV DQG GWRAKX D Q&P HLDDOH U G KORUPWHRG

',675,%87,21

Aircraft Broker's Commission

$V GHVFULEHG DERYH LQ DFFRUGDQFHV KIHWRK/ NVKMW L6F 63V
$LUFUDIW %YURNHU WR DVVLVW LA[WKD YXHIRD IDNIHWH GH W
FRPPLVVLRQ RQ D VDOH WKDW UHYVXORWMWGY$ DRPH DFIKVH % U B INUH

&RPPLVVLRQ

6KRXOG WKH $LUFUDIW 7TUDQVDFWLRQ EH DSSURYHG E\ V
KDV SURYLGHG WKH ORQLWRU ZLWK W Q@ RIRPLFIVER QR USWHRS \$ E
$LUFUDIW %URNHUTV LQYRLFH LV D&RWDIFEKHGWW B OWKSE YHEQHAR
VHDOLQJ RUGHU LV EHLQJ UHTXHVWHGI WRR B KH YSXUW KWK H ISC

$LUFUDIW

,Q WKH ORQLWRUYV YLHZ WKH UBDYWK@MWRRQ]R G WIQHE I$U UV
DQG UHVXOWHG WROQWRHRVSLR @ U Df FFRIDGWQ®WO R NMHKIHLYLH QW LW C

RI WKH $LUFUDIW % WRNPHW K&R B B RV W IBRBOYM R UW IO CEEWE R Q



$VVXPLQJ WKH $LUFUDIW 7UDQVDFWLW®HF®RWHWYD I WR OOR
&RPPLVVLRQ WKH ORQLWRU SURSRWHRIWKKEB ISMWBUBXW HUDRK
RI WKH $LUFUDIW %URNHU &RPPLVVLRQ DQG DGPLQLVWUDWL
WKDW DUH VHFXUHG E\ WKH $GPLQHVWUDWDA Q@ EE&BUJHV XK G
EHLQJIWWH3URFMHRGY%+' XQWLO WKH 0%+' SULRULW\STARX QW

RU WKH 1HW 3URFHHGY KDYH EHHQ H[KDXVWHG DV VHW RXW

MBHD

6KRXOG WKH &RXUWUD 88 URIYHQ WIKFHWV § R@KBIQ GR QWWR®@R VH
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All of which is respectfully submitted this ¥&lay of November, 2019.

ZEIFMAN PARTNERS INC.

in its capacity as Monitor

of Gedex Systems Inc., Gedex Exploration Inc.,
Gedex Earth Inc., Gedex Aviation Inc., and
Black Bay Minerals Corp.

Per:
\ —

o

Allan Rutman
President
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%DEX AVIATION INC,, BLACK BAY MINERALS
XPLORATION INC,, and GEDEX EARTH INC.

Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C 1985, ¢. C-36

SALES AND INVESTOR SOLICITATION PROCESS ORDER

THIS APPLICATION, made by FCMI Parent Co. (“F CMI”), a secured creditor of
Gedex Systems Inc., Gedex Aviation Inc., Black Bay Minerals Corporation, Gedex Exploration
Inc. and Gedex Earth Inc. (collectively, the “Debtors™), for an order approving a sale and
investor solicitation process in respect of the property, assets and undertakings of the Debtors

(the “SISP”) was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Yakov Friedman affirmed August 9, 2019 (the
“Friedman Affidavit”) and the exhibits thereto and the pre-filing report of Zeifman Partners Inc.
(the “Monitor”™), in its capacity as proposed monitor of the Debtors dated August 9, 2019, and

on hearjng the submissions of counsel for FCMI and counse! for Zeifiman, no one clse appearing
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2.

although duly served as appears from the affidavit of service of Sandra Cooper sworn August 9,

2019, filed,
SERVICE

b THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
INTERPRETATION

2. THIS COURT ORDERS that any capitalized terms used but not defined in this Order
shall have the meaning ascribed to them in the Initial Order of the Honourable Justice Penny in

these proceedings dated August 12, 2019.
SALE AND INVESTMENT SOLICITATION PROCESS

3. THIS COURT ORDERS that the Debtors retain Robert (Bob) Benia (the “SISP
Advisor”) on the basis of his existing compensation arrangement with FCMI and that the SISP
Advisor is hereby authorized, directed and empowered to carry out the terms of the SISP

pursuant to this Order.

4. THIS COURT ORDERS that thc SISP and the proposed SISP timetable attached as
Schedule “A” and Schedule “B”, respectively, to this Order are hereby approved, and SISP
Advisor, the Debtors and the Monitor are authorized and directed to perform each of their
obligations thereunder and to do all things reasonably necessary to perform their obligations

thereunder.

5. THIS COURT ORDERS that each of SISP Advisor and the Monitor and its respective
affiliates, partners, directors, employees, agents and coatrolling persons shall have no Hability
with respect to any and ali losses, claims, damages or liabilities of any nature or kind to any
person in connection with or as a result of the SISP, except to the extent such losses, claims,

damages or liabilities result from the gross negligence or wilful misconduct of the SISP Advisor

or the Monitor in performing their obligations under the SISP (as determined by this Court).

41276114_7|NATDOCS



-3-

6. THIS COURT ORDERS that in connection with the SISP and pursuant to section
7(3)(c) of the Personal Information Protection and Electronic Documents Act (Canada), the
SISP Advisor, the Debtors and the Monitor are authorized and permitted to disclose personal
information of identifiable individuals to prospective purchasers or offerors and to their advisors,
but only to the extent desirable or required to negotiate and attempt to complete one or more
transactions (each, a “Transactioﬁ”). Each prospective purchaser or offeror to whom such
information is disclosed shall maintain and protect the privacy of such information and shall
limit the use of such information to its evaluation of the Transaction, and if it does not complete
a Transaction, shall: (i} return all such information to the SISP Advisor, the Debtors or the
Monitor, as applicable; (ii) destroy all such information; or (iii) in the case of such information
that is electronically stored, destroy all such information to the extent it is reasonably practical to
do so. :_The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtors, and shall return all other personal
information to the SISP Advisor, the Debtors or the Monitor, as applicable. or ensure that other

personal information is destroyed.

GENERAL

7. THIS COURT ORDERS that the Monitor may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder, including without

limitation in connection with any matters relating to the SISP.

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Debtors, the Monitor and their respective agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Debtors and to
the Monitor, as an officer of this Court, as may be necessaty or desirable to give effect to this
Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the

Debtors and the Monitor and their respective agents in carrying out the terms of this Order.
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9. THIS COURT ORDERS that the Monitor be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

10.  THIS COURT ORDERS that any interested party (including the Debtors and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought or upon such other

i

-

notice, if any, as this Court may order.

ENTERED AT/ INSCRIT A T
ON / BOOK NO: l SRONTO

LE/DANS LE REGISTRE NO:
AUG 12 2019

PER/ PAH:M
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SCHEDULE “A”

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC,, and GEDEX EARTH INC.

(collectively, the “Debtors®)

SALES AND INVESTOR SOLICITATION PROCESS

Recitals

A. ‘On August », 2019, and on application by FCMI Parent Co. (“FCMI”), Gedex Systems Inc.,
- Gedex Aviation Inc., Black Bay Minerals Corporation, Gedex Exploration Iuc. and Gedex Earth
Inc. (collectively, the “Debtors™) obtained protection from their creditors under the Companies’
Creditors Arrangement Act, (Canada) (the “CCAA”) pursuant to the provisions of an order (as it
may be amended, restated or suppiemented from time to time, the “Initial Order”) of the Ontario
Superior Court of Justice (Commercial List) (the “Court”),

B. Pursuant to the Initia} Order, Zeifmar Partners Inc. was appointed as monitor (in such capacity
and not in its personal capacity, the “Monitor”) during the CCAA proceedings.

C. Pursuant to an order of the Court dated August e, 2019 (the “SISP Approval Order”), the Court
approved a sale and investor solicitation process to be conducted in respect of the Debtors, in
accordance with the procedures, terms and conditions set out herein (as such process may be
amended, restated or supplemented pursuant to the terms herein, the “SISP”) and approved the
appointment of Bob Benia to lead the SISP (in such capacity and not in his personal capacity, the
“SISP Advisor™) with the assistance of the Monitor.

D. The property that is available for sale pursuant to the SISP (collectively, the “Property”) is
comprised of all property, assets and undertaking of the Debtors.

E. Pursuant to the SISP, all Debtors and any part or thereof, are available for purchase or investment
(the “Businesses”), as more particularly described in the Teaser Letter and Summary of
Businesses {each as defined herein) that will be prepared by the SISP Advisor with the assistance
of the Monitor.

F. The SISP Approval Order, the SISP, and any other orders of the Court madc in the CCAA
proceedings relating to the SISP shall exclusively govern the process for soliciting and selecting
bids for the sale of the Property or Businesses or investment in the Businesses. An investment in
the Businesses may involve, among other things, a restructuring, recapitalization, or other form of
reorganization of the business and affairs of the Businesses or any part thereof, and such
investment may be consummated pursuant to a plan of compromise or arrangement (2 “Plan”) or
otherwise.
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G. Unless otherwise indicated herein, any event that occurs on a day that is not a Business Day shall
be deemed to oceur on the next Business Day (a “Business Day” is any day, other than a
Saturday or Sunday, on which banks are ordinarily open for business in Toronto, Ontario).

Conduct of the SISP

1. SISP Team. The SISP will be carried out by the SISP Advisor, in consultation with the Monitor,
FCMI and Rudi Fronk (the “SISP Team”). Unless otherwise provided for herein, the SISP
Advisor, in consultation with the other members of the SISP Team, is fully and exclusively
authorized, empowered and directed to take any and ali actions and steps pursuant to the SISP.

2. Advice and Directions. The SISP Advisor or the Monitor may, at any time and notice to the
Service List, apply to the Court for directions in connection with the implementation of the SISP.

3. Consultation and Retention of Agents and Consultants. At any time during the SISP, the SISP
Advisor may from time to time (a) consult with the Monitor, FCMI or such other parties as the
SISP Advisor considers appropriate in respect of the conduct of the SISP, (b) with the consent of
the Monitor, or approval of the Court, retain such agents, consultants or brokers as they consider
appropriate to assist them in the conduct of the SISP. Consent shall not be required for expenses
the SISP Advisor incurs which are consistent with the cash flow projections submitted in support
of the application [or the Initial Order.

4, The SISP Advisor shall be primarily responsible to contacting Prospective Bidders,
communicating with Prospective Bidders and Bidders and negotiating with Bidders as the case
may be. This shall include, without limitation, facilitating the delivery of all communications,
contacting Prospective Bidders and providing them with the Teaser Letter and the Summary of
Businesses and coordinating the execution of the Confidentiality Agreements by Prospective
Bidders, managing the process of answering all reasonable inquiries from Prospective Bidders
and Bidders and arranging for visits, when applicable, by Prospective Bidders and Bidders (each
term as defined herein).

3. The SISP Team shall review and consider Bids (as defined herein).

Sale and Investment Opportunities

6. Oppottunity to Submit a Bid. Bidders will have the opportunity to submit a bid te purchase, some
or all of the Property or Businesses or any part thereof (a “Sale Proposal™) or for an investment
in the Businesses or any part thereof through a Plan sponsorship (a “Plan Sponsorship
Proposal”). Sale Proposals and Plan Sponsorship Proposals may be in respect of only some of
the Property or a part or parts of the Businesses, including specific divisions thereof, and any such
proposal will not be precluded from consideration as an acceptable Bid or a Successful Bid.

“As is, Where Is”
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7. *As is, Where is” Basis. Any Sale Proposal or Plan Sponsorship Proposal (either being a

“Proposal”) shall be made on an “as is, where is” basis, without surviving representations or
warranties of any kind or nature.

8. No Representations or Warranties. The SISP Team and the Debtors are not responsible for, and

will have no liability with respect to, any information obtained by any Prospective Bidder,
Bidder, or Successful Bidder in connection with the Businesses. The SISP Team and the Debtors
and their advisors, if applicable, do not make any representations or warranties whatsoever as to
the information or the materials provided through the due diligence process or otherwise made
available to any Prospeciive Bidder, Bidder, or Successful Bidder, inctuding any information
contained in the Teaser Letter, Summary of Businesses or Data Room.

Solicitation of Interest

9. Solicitation Materials. The SISP Advisor, with the assistance of the SISP Team, has or will:

(a)

(b)

()
(d)

(e)

(f)

{(2)

compile a listing (the “Contact List™) of prospective purchasers and investors
(collectively, “Prospective Bidders™). The SISP Advisor will use all reasonable
commercial efforts to contact all parties identified in the list as well as any additional
parties that the SISP Team identifies as prospective purchasers or investors;

post of a copy of the Initial Order and SISP Order and this SISP on the Monitor’s
website;

prepare the Summary of Businesses;

determine the appropriate advertising to be directed at Prospective Bidders, which may
include newspaper, trade publication, internet or other advertising directed at Prospective
Bidders; '

send to each Prospective Bidder a solicitation letter summarizing the acquisition and
investment opportunity with respect to the Property and Businesses (the “Teaser
Letter™):

set up, under the supervision of the Monitor, an electronic data room with confidential
information in respect of the Property and the Businesses (the “Data Room™);

send to each Prospective Bidder upon request a form of Confidentiality Agreement and
written acknowledgement of receipt of a copy of the SISP Approval Order (including the
SISP) wherein such Prospective Bidder agrees to accept and be bound by the provisions
of the STSP Approval Order (the “Written Acknowiedgement”). The Prospective
Bidders will be required, among other things, to sign a Confidentiality Agreement in
order to gain access fo confidential information (including access to the Data Room). For
greater certainty, only Prospective Bidders who submit an executed Confidentiality
Agreement, which is in form and substance acceptable to the SISP Team, shall have
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access to the Summary of Businesses, Data Room and other confidential information and
management presentations, if available;

(h}) give access to the Data Room and coordinate the communication of information to each
Prospective Bidder who has executed a Confidentiality Agreement; and

(i) prepare the form of a template asset purchase agreement (the “Template APA”) to be
used by Prospective Bidders to submit a Sale Proposal and post same in the Data Room.

10. Restrictions on Access to Confidential Information. The SISP Team reserves the right to limit any
Prospective Bidder’s or Bidder’s access to any confidential information (including any
information in the Data Room) and to customers and suppliers of the Debtors, where, in the SISP

" Team’s discretion, such access could negatively impact the SISP, the ability to maintain the
confidentiality of the confidential information, the Businesses or the value of the Property.
Requests for additional information are to be made to the SISP Advisor.

Submission of Bids

11. Bid Deadline. Unless otherwise provided for herein, ordered by the Court or agreed to by the
SISP Team, in order to participate in the SISP and be considered for qualification as a Bidder, a
Bidder must deliver to the SISP Advisor so as to be received not later than 5:00 p.m. (Toronto
time) on October 28, 2019 (the “Bid Deadline”), the following:

{a) an executed Confidentiality Agreement and Written Acknowledgment (to the extent these
documents have not already been provided);

(b) a bid {a “Bid”) which specifies whether the Bidder is submitting a Sale Proposal or Plan
Sponsorship Proposal (each, a “Proposal”) and which complies with the requirements of
paragraph 12 and 13 below, as applicable; and

(c) a letter setting forth the identity of the Bidder, the contact information for such Bidder
and for any business, financial or legal advisors retained or to be retained by it in
connection with the contemplated transaction, and full disclosure of the direct and
indirect owners of the Bidder and its principals.

Requirements for Bid

12, Requirements for Bids, A Bid will be considered only if it (i) is submitted by a Bidder on or
before the applicable Bid Deadline, and (ii) complies with the following requirements:

(a) " In the case of Sale Proposals, the Bid must include:
(i) a binding asset purchase agreement together with a mark up outlining
highlighting ali proposed changes from the Template APA pertaining to the Sale
Proposal;
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(ii) a detailed listing and description of the Property to be inciuded in the Sale
Proposal or a detailed listing of the Property to be excluded from the Sale
Proposal;

(iif)  the proposed purchase price for such Sale Proposal, the proposed allocation of
purchase price among the applicable Property and/or Businesses and an
explanation of what contingencies and variables may influence the final
purchase;

(iv)  a list of the key material contracts and leases, if any, the Bidder wishes to acquire
and the Bidder’s proposed treatment of any related “cure costs™;

(b) In the case of a Plan Sponsorship Proposal, the Bid must include:

- (i) a description of the structure of Plan sponsorship tfransaction, including which
Businesses will be the target of such transaction;

(ii) 2 description of the type and amount of consideration, including equity, if any, to
be ailocated to secured creditors, unsecured creditors and shareholders of each of
. the applicable Debtors;

(i) the structure and financing of the transaction, including a sources and uses

analysis;
(©) in the case of all Proposals, the Bid must include:
(i) an acknowledgment that the Bid is made on an “as is, where is” basis;

(i) the proposed treatment of the Debtors’ stakeholders, including lenders,
employces, trade creditors and clients;

(iil)  any anticipated regulatory and other approvals required to close the proposed
transaction and the anticipated time frame and any anticipated impediments for
obtaining any such approvals;

(iv)  the proposed target closing date and a timeline to closing with critical milestones;

(v} any other terms and conditions which the Bidder belicves are material to the
transaction; and

13. A Bid will not be considered unless:

(a) it fully discloses the identity of each person or entity that will be sponsoring or
participating in the Proposal, including the identification of the Bidder’s direct and
indirect owners and their principals, and the complete terms of such participation;
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(c)

(d)

()

()

(2

(h)

-10 -

it contains evidence of authorization and approval from the Bidder’s board of directors,
investment committee, credit committee or comparable governing body, as applicable,
with respect fo the submission, execution, delivery and closing of the transaction
contemplated by the Proposal;

it includes a letter confirming that the Proposal is a binding offer capable of acceptance
by the SISP Team, irrevocable and open for acceptance until at least 11:59 p.m. (Toronto
Time) on the Business Day after the closing of a Successful Bid relating to the same
Property and/or Businesses that is/are subject t()/thﬂs{t’roposa&tg:x1

EFY 2
it includes a cash deposit in an amount equal to :ﬁercent (m%) of the purchase price or
investment contemplated therein, as the case may be, payable by wire transfer of
immediately available funds (to a bank account specified by the Menitor} payable to the
order of the Monitor, in trust, which will be dealt with in accordance with paragraphs 26
to 28, or such other form of deposit or amount as is acceptable to the applicable the SISP
Team (each, a “Deposit™);

o §

it includes either written evidence of a firm, irrevocable commitment for all required
funding and/or financing from a credit worthy bank or financial institution, or other
evidence of financiat ability to close the transaction satisfactory to the SISP Team, that
will allow the SISP Team to make a reasonable determination as to the Bidder’s (and its
direct and indirect owners®) financial and other capabilities 1o consummate the
transaction contemplated by the Proposal;

it inciudes the anticipated time frame and any anticipated impediments for obtaining any
regulatory or other approvals indicated in the purchase agreement as conditions to
closing;

it does not request or entitle the Bidder to any break-fee, termination fee, expense
reimbursement or other type of compensation or payment; and

it contains such other information reasonably requested by the SISP Team.

14. Portion Bids. For greater certainty, Proposals may be in respect of only a part or parts of the
Property or Businesses and such proposal shall constitute a Bid if it satisties the requirements in
paragraph 12 and 13 hereof, in respect of any Property or Businesses subject to such Proposal,
and in such case, such bidder shall constitute a Bidder.

Assessment of Bids

15. Review of Bids, Promptly following the Bid Deadline, the SISP Team will review and assess the
Bids and in making such assessment will consider, among other things, the foliowing (the *Bid

Criteria’™);

(a)

In the case of a Sale Proposai,
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(i) the purchase price and net value (including all assumed liabilities and other
obligaticns to be performed by the Bidder) provided by such Bid and the
proposed allocation of the purchase price among the applicable Property and
Businesses;

(ii) the firm, irrevocable commitment for financing the transaction or other evidence
of financial ability fo consummate the Saie Proposal;

(iii)  the assets inciuded in or excluded from the Sale Proposal and the transaction
costs and risks associated with ¢losing multiple transactions versus a single sale
transaction for afl or substantially ali of the applicable Property or Businesses or
any part thereof;,

(b) In the case of a Plan Sponsorship Proposal

(i) the type and amount of consideration, including equity, if any, to be allocated to
secured creditors, unsecored creditors and shareholders of each of the applicable
Debtors and the planned treatment of such persons under the proposed Plan
Sponsorship Proposal;

(ii) the cost, risks and timing associated with obtaining the approval of the requisite
majority of creditors and approval of the Court in respect of the Plan; and

(c) the planned treatment of the Debtors’ stakeholders, including lenders, employees, trade
creditors and clients; and

(d) other factors affecting the speed, certainty and value of the Proposal {including any
regulatory approvals and other conditions required to close the Sale Proposal by the
applicable closing date), including the likelihood of closing the Sale Proposal on or
before the applicable closing date.

16. Clarifications, Extensions and Waivers of Bids. For greater certainty, the SISP Team shall be
entitled either prior to or following the applicable Bid Deadline, to seek to clarify the ferms of a
Bid and may accept a revised, clarified Bid, provided that the initial Bid was received prior to the
applicable Bid Deadline. The SISP Team, in its sole discretion acting reasonably may grant
extensions to the Bid Deadline with respect to any Property or Businesses and in such a case, the
Monitor shall post the extended Bid Deadline on the Monitor’s website and in the Data Room.
The Debtors shall comply with any other extensions of the Bid Deadline as may be granted by the
SISP Team or as may be ordered by the Court. The SISP Team may waive compliance with any
one or more of the requirements specified in paragraphs 12 and 13 and deem any non-compliant
bid to be a Bid.

17. Identification of Suitable Bids. The SISP Team shall apply the Bid Critera and consider each Bid
upon its submission and determine whether it will be in the best interests of the Debtors and
FCMI to pursue a transaction on the terms set out in the applicable Bid. This determination by the
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20.
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SISP Team will be made as promptly as practicable after the applicable Bid Deadline and any
clarifications that may be sought by the SISP Team pursuant to paragraph 16.

Floor Price: After the Bid Deadline, it the event that the SISP Advisor, in consultation with the
Monitor and FCMI, determines that neither (i) a Bid; or (ii) a combination of non-overlapping
Bids is received would permit the repayment in full of (i) FCMI’s secured claim against the
Debtors; and (ii) all applicable prior ranking secured claims, FCMI shall be entitled but not
required to submit a bid, up to the maximum amount of its secured ¢laim, to purchase ali or part
of the Property and/or the Businesses by way of a credit bid transaction, which addresses all
applicable prior ranking secured claims in a manner satisfactory to such prior ranking secured
creditors, if any.

Advice and Directions if no Suitable Bids. If at any point before or after the applicable Bid
Deadline, the SISP Team determines that there are or will be no Bids with respect to a particular
Business, or that it is appropriate to reject all Bids received because none are in the best interests
of the Debtors’ stakeholders or that it will not be in their best interests to continue with the SISP
with respect to the Businesses, the Monitor shall as soon as reasonably practicabie file a motion
with the Court on notice to the Service List to seek advice and directions with respect to the
modification, suspension or termination of the SISP.

Selection of Bid. Subject to paragraph 18, if any Bid that is in the best interests of the Debtors’®
stakeholders, the SISP Advisor, with consent of the Monitor and FCMI, may elect to accept any
such Bid {(in which case, such Bid shall be a “Successful Bid” and the Bidder making the
Successful Bid shall be a “Successful Bidder”) and take such steps as are necessary to finalize
and complete an agreement for the Successful Bid with the Successful Bidder. For greater
certainty, the SISP Team may accept a combination of non-overlapping Bids to create one
“Suceessful Bid” and in such case, each of the applicable Bidders will become “Successful
Bidders”,

Discretion of the SISP Team. Subject to paragraph 18, the SISP Team may at any time, (&) reject
any bid that is (i) inadequate or insufficient, (ii) not in conformity with the requirements of the
CCAA, the SISP or any orders of the Court applicable to the Debtors, or (iii) contrary to the best
interests of the Debtors stakeholders; (b) in accordance with the terms hereof, accept bids not in
conformity with the SISP in the event the SISP Team determines, in their reasonable business
judgment, that doing so would benefit the Debtors” stakeholders; (¢) in accordance with the terms
hereof, extend the Bid Deadline; (d) reject all bids; and/or (e) terminate the SISP, before or after
the Bid Deadline. For greater certainty, the SISP Team shalf be under no obligation to accept the
highest or best offer and the selection of the Successful Bid shall be entirely in the discretion of

the SISP Team.

Approval Motion

22,

Application to Court. After a definitive agreement(s) in respect of a Successful Bid has been
finalized in accordance with the SISP, if such Successful Bid relates to the Business of one or
more Debtors, the Monitor shall apply to the Court as soon as reasonably practicable for an order
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approving such Successful Bid and authorizing the SISP Advisor, on behalf of the applicable
Debtors, fo enter into any and all necessary agreements with respect to such Successful Bid and to
undertake such other actions as may be necessary or appropriate to give effect to such Successful
Bid, including for the approvai of any Plan(s) pursuant to the CCAA, as applicable (an
“Approval Motion™).

- Scheduling of Approval Motion. An Approval Motion will be held on a date to be scheduled by

the Court and to be heard as soon as possible. The SISP Team reserves its right, as may be
necessary or appropriate, to seck to proceed on an expedited basis and abridge any notice period
provided for in the Initial Order and SISP Order. An Approval Motion may be adjourned or
rescheduled by the Monitor by an announcement of the adjourned date at an Approval Motion or
by notice to the Service List and no further notice shall be reguired.

Deemed Rejection. All Bids (other than the Successful Bid(s)) will be deemed rejected at 11:39

. p.m. (Toronto Time) on the Business Day after the closing of a Successful Bid relating to the

same Property and/or Businesses.

* Statutory Apprévals. For the avoidance of doubt, the approvals required pursuant to the terms
- hereof are in adcl_iti'on to, and not in substitution for, any other approvals required by the CCAA or
~ any other statuts or as otherwise required at law in order to implement a Successful Bid.

Treatment of Deposit-

26,

27.

28.

Application of Deposit. If there is a Successful Bid, the Deposit (plus accrued interest) paid by a

Successful Bidder whose bid is approved by the Court will be released by the Monitor and

~applied to the purchase price to be paid, or investment to be made, by such Successful Bidder

upon closing of the approved transaction or as otherwise set out in the definitive agreement.

Return of Deposits. The Deposits of Bidders not selected as a Successful Bidder, will be returned
to such Bidders within ten (10) Business Days of the date of closing of the Successful Bid. If
there is no Successful Bid with respect to a Business, subject lo the foliowing paragraph 28, all
Deposits with respect to such Business will be returned to all Bidders with respect to that
Business, within ten (10) Business Days of the date on which the SISP with respect to that

- Business is terminated in accordance with the S1SP.

Forfeit of Deposit. If (i) a Successful Bidder breaches any of its obligations under the terms of the
SISP or any definitive transaction documentation; (ii) a Bidder fails to complete the transaction
contemplated by its Bid if required by the SISP Team to complete such transaction; or (iif) a
Bidder fails to provide proof of its ability to complete the transaction to the SISP Advisor (other
than with respect to conditions specifically provided in its Bid), within five (5) Business Days of
a request to that effect from the SISP Advisor, then, in each case, such Bidder’s Deposit will be
forfeited to the Debtors as liquidated damages and not as a penalty. The Debtors shall apply and
use their share of any forfeited Deposit in  manner agreed upon by the SISP Team, or subject to

further order of the Court.
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Reservation of Rights and Conduct of the SISP

29,

30,

No Binding Agreement. The SISP dees not, and will not be interpreted to, create any contractual
or other legal relationship between any party to the SISP Team and any Prospective Bidder or
Bidder, other than as specifically set forth in a definitive agreement that any such Bidder may
enter into with the applicable Debtors.

Extension of Time Limits. The Monitor may from time to time extend any of the time limits set
out in the SISP, as it determines appropriate, for a period of up to ten (10) days, provided that the
Bid Deadline shall not be extended by more than fourteen (14) days without FCMI’s consent, or
further order of the Court.

No Amendment

3L

32,

A_mendments to SISP. Except as otherwise set out herein, there will be no amendments to the
SISP without the approval of the Court on notice to the Service List, subject to such non-material
amendments as may be agreed to by the SISP Team.

Consent to Jurisdiction of the Court. Each Bidder, upon being declared as such under the SISP,
shali be deemed to have irrevocably and unconditionally atiorned and submitied to the
jurisdiction of the Court in respect of any action, proceeding or dispute in relation to the conduct
or any aspect of the S18P.
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SCHEDULE “B»

PROPOSED SISP TIMELINE

Event

Timing

The SISP Advisor to compile Contact List of Prospective Bidders and
sending those parties the Teaser Letter and the Summary of Businesses.

Within 10 Business Days of
issuance of the SISP
Approval Order.

Information pertaining to the SISP to be posted on the Monitor’s website and
any advertising determined appropriate by the SISP Advisor in newspaper(s)
or other trade publications as it deems appropriate.

Within 10 Business Days of
issuance of the SISP
Approval Order.

Prospective Bidders expressing an interest in participating in the SISP wili be
required to execute the Confidentiality Agreement and Written
Acknowledgement, upon which Prospective Bidders to be given access to the
Data Room. Prospective Bidders that wish to undertake further due diligence
will be provided with an opportunity to conduct site visits and review further
| additional information not available from the virtnal data room.

Through to no later than
5:00 p.m. (Toronto Time)
on October 10, 2019,

Prospective Bidders will have until the Bid Deadline to submit a Proposal,
which Proposal must be made using the Template APA and must include a
Deposit.

On or before 5:00 p.m.
(Toronto Time} on October
28,2019,

Following the Bid Deadline, the SISP Team will review and assess all
Proposals received, if any, and determine the Successful Bid or Successful
Bidders, as applicable.

As soon as reasonably
practicable foliowing the
Bid Deadline.

Schedule Approval Motion with the Court.

As soon as reasonably
practical following
execution and delivery of a
definitive agreement(s) in
respect of a Successful Bid.

Close sale(s) to Successful Bidder(s).

First Business Day after
Approval Motion or such
other Business Day as may
be agreed to by the Monitor
and the Successful
Bidder(s).

Return of Deposits of Bidders not sciected as a Successful Bidder,

Within 10 Business Days
following the closing of the
Successful Bid.
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SHVSRQGHQWYV

$33/,&%$7,21 81'(5 7GQOMPANIES’ CREDITORS
ARRANGEMENT ACT 5 6 & F &

),567 5(3257 2) 7+( 021,725
'$7(' $8*867

,1752'8&7,21

2Q $XJIXVW RQ DSSOLFDWLR&D,E\ )&D,L DU ARSD B RV
VHFEXUHG FUHEEH[WRUWRHPH/G HIF*HGH[ $YLD WY RMW QD BFN %D\
OLQHUDOV &RWORBNWATRIGH] ([SORUDWORQDQMERG *HGH[ (DUW
,QF (DUWKFROOHFWHEMW®RUWHKH 2QWDULR 6XSHULRU &RXUW R
/LVW &RKKFUWPDGH DQ 2 U ®H W L VK RXUGEHHTbmpaKies' Creditors

Arrangement Act W K. $$ DPRQJ RWKHU WKLQJV

D GHFODULQJ WKDW WKH '"HEWRUV DU $GBE&SRIH V¥ FORBE

FRPPHQFLQJ WKHVH &&%$$% SURFHHGLQJV

E JUDQWLQJ D VWD\ RI SURFHHGLQJ¥WMW3LHW IKRSSNV HP E t



F

DSSRLQWLQJ =HLIPDQ 3DUWQHUV ,\0FX @& HRR\DLNLRU \R
SURSHUWLHRS AWRHWKH '"HEWRUV LQORXQEK RDISWE LW\

HQKDQFHG SRZHUV DV VHW RXW LQ WKH ,QLWLDO 2U(

$ FRS\ RI WKH ,QLWLDO 2UGHU LVIDMVMEWDEWHGE BB NRKYLE LW

DIILUPHG $XJXVW<DNRY WHKHKBYLW

2Q WKH VDPH GDWH WKH &RXUW 6DEBVRSHIURYWH G2 DQHP

DSSURYLQJ D VDOWR/ODRIGWIDQWLHREYEBUR & HHRS\ VRKHVKH 6,63 $SS

2UGHU LV DWWDFKHG DV ([KLELW %" WR WKH <DNRY $I1ILGDYI

385326

7KH SXUSRVH RI WKLV ILUVW UHSRWWS5R 8RVURMHR 0RIDQR YWRG

LQIRUPDWLRQ WRQW K AVIRRQR BRI BADK H

D

FHUWDLQ EDFNJURXQG DERXW WKH '"HEWRUYV

WKH DFWLYLWLH®HFAFH WKHKGR@HVRIWW 12U G

FHUWDLQ DPHQGPHQWY WR WKH /HDWHK HD 8 UGHPILL\QHI\G

GHILQHG EHORZ DJUWHHEVERXYRMOQE\ WEKH ILDQHORHMGR DV

DQ XSGDWH RQ WKH 6,63

WKH DFWXDO UHFHLSWV DQG GLVEXUUMHMPLHDNVE/WHI\ \B K
DV ZHOO DV DQ\ PDWHULDO Y DU L DR &Y \VEEHW Z/HHHP @ QWK

WKH LQLWLDO FDVKQIOREZDI® &IDNKV)W REKHRUEADB B \DV6 S H Q



DV $SSHQGL[ %" WR WKH 3UH )LOLQ3¥JBHSRUW RI WKH

33UH )LOLQJ 5HSRUW

I WKH '"HEWRUVY FDVK IORZ IRUHFDVW IRU WKH SURSR
3 DVK J)ORZ YRUKFODKWLQJ D FRPSDUDWLYH DQDO\VLYV

JRUHFDVW

J WKH ORQLWRUTYV UHFRPPHQGDWLRQ VX KWK &RIXSWFM W

HIWHQVLRQ RIRWKW KEUNRDX\J BHVQG XQWLOQKBFHPEHU

K 8SGDWH RQ ',3 ORDQ DQG WKH O0RQLWR/W]VRWHEP Q P2RIHI]

LQFUHDVLQJ WKH PD[LPXP DYDLODELOLW\ WR

7(506 2) 5()(5(1&(

,Q SUHSDULQJ WKLV )LUVW 5HSRUW WRB PROLWRWKB VF
SURYLGHG ZLWK DQG KDV UHOLHGLXQSRQPPMILRDL E RRIDX GUW
ILQDQFLDO LQIRUPDWLRQ SUHSDUH G RE W&KHQ LHDE WU V& 0L, (FIRQ'
ZKR KDG EHHQ ZRUNLQJ ZLWK WK H DIQBWLIRU R SRR URW Rl WREPH R
SDUW\ VRXUFHV FQ OROUHPIOMLYAHEBNS W W GHVFULEHG LQ WKLV )l

RI WKH 5HYLVHG &DVK )ORZ )RUHFDVW DV GHILQHG EHORZ

D WKH ORQLWRU KDV UHYLHZHG WKH VWHRQBDWHARR®V LR/W\
DQG XVH LQ WKH FRQWH[W LQ ZKLFK LW ZDV SURYLC
DXGLWHG RU RWKHUZLVH DWWHPSW ARG QR Y HRU LY\X A
LQIRUPDWLRQ LQ D PDQQHU WKDW ZRXXG*ARROOO A

$FFHSWHG $VVXUDGRBE 6 BDOGCCDECRANMeYERP Mfdssional



AccountantsHandbook W&3$ +*DQGERRQG DFFRUGLQJO\ WK
HISUHVV QR RSLQLRQ RU RWKHU IRWP*R$ D VY XUHVEGHH

RI WKH ,QIRUPDWLRQ DQG

E 6RPH RI WKH LQIRUPDWLRQ UHIHUWHAG RV RRIWUH MDAMW V)
SURMHFWLRQV $Q H[DPLQDWLRQ RU UHYLHZ RI WKH

RXWOLQHG LQ WKH &3% +DQGERRN KDV QRW EHHQ St

)XWXUH RULHQWHG ILQDQFLDO LQIRUPDWLRQ UHIHUUHG \
WKH 6,63 $GYLVRUTV HVWLPDWHYV DQRBQMHG/ WKIW. RQYFH5HDB
EDVHG XSRQ DVVXPSWLRQV DERXW DXWXQRWH DN 6 WWYWDQ Q@ FRQ
UHVXOWYV ZLOO YDU\ IURP WKH 3U PNDMAHNLLD@V. | Hi DG LW KAHK 1 DD

EH VLIQLILFDQW

7KH ORQLWRUTV XQGHUVWDQGLQJ RIUNDW \VE KB R UVD W R/GIRUH/U

'"HEWRUV DQG WKHLE RX WIQH VI R V BEIRVH RIQQ GIY GHGREE W IXQD W L
PDGH E\ WKH ORQLWRU

8QOHVV RWKHUZLVHD FRYDQWH\G APRRODW DVIRUANGY X H G HL@ &DJQHD E

'ROODUYV

%%$&.*5281"' 21 '(%7256

7KH '"HEWRUV DUH SRRSDYHON WXQMEDIHG WL AMKHLGH MO |
RI WHFKQRORJLHV IRU XVH LQ DLUBRUF®KN HW GV WWIWRNKBRG ETHVGHH

SDUHQW FRPSDQ\



*HGH[ ZDV GHYHORG@LW I QKD UK ERU GHNVHID YH! V$Y IVMDIGR. R P
7KH DLP ZDV WR GIHVIFRY XQ ®WBI IGRIXQ D VHVRW WFKIN PIOQ@GHWD O
JDV LQGXVWULHWKHWWROBDQDIYM\VKWHHR'LEX*SDUW UHOLHV R
WKDW *HGH[ RSHUDWHV XQGHU DQ H[E@WXVRIYODOLEBQWGH [T

SHVSRQGHQWITV W HRXKEMHMORN LIRH VD DOBMPHAB B IRW HE WMW IYQ G LV FR(

WHFKQRORJ\

*HGH[ ZDV UHVSRQVIEOBWIHR W >XO85R UIAWVR QU H LLYQUFGIVH L (KIX@PX
UHVRXUFHV FRUSRUDWH GHYHORS PKQR\O RJIN \GHD/UHFKR B B IEQGWH °
SURFHVVLQJ ([SORUDWLRQ ZDV URWVSRHUNEORIQRWD QG @V DR
IRU FRQWUDFWXDOWWKHO THW¥E WRRQMKIL VUVIBKW R LUJFUB IRVP B®HQ L H \
UHVSRQVLEOH IRUQGRD BAHMQW JP D/VOPODHWBQW VHUYLFHV LQFOX
FOLHQW FRQWUDEWWHGEHDWILR EWB/INHWXWHQINLERREDQ\ IRU
JURXS %ODFN %DRERVHSU REDR LS RLBLVQU HRCSCHEL A XRR)W/UKHH L Q

QRUWKZHVWHUQ 2QWDULR

$&7,9,7,(6 2) 7+( 021,725

6LQFH WKH GDWHGHUNRNHK HQQRRQ DWIRXHKOIROPRIGRAFWIHB/ LY

D SDUWLFLSDWHG L @®HUHRDOONUDPRQ@QIHWKH 'HEWRUYV

UHVSHFWLYH DGYLVRUV

E VHQW QRWLFH RI WKH FRPPHQFHPHQW RI WKH &&%$%
ZKLFK WR REWDLQ D FRS\ RI WKH ,IQQ W EFP  W&GHRH WZF
6HFWLRQ RI WKH &&%$% DQG WKH , QENVMDRO P2UHGHWV R

ZDV PDLOHG WR WKH NQRZQ FUHGLWRUV RI WKH "HE\



DQG UHFRUGVY $ FRS\ RI WKH DPHEEHG BRWHWHR D

$SSHQOG L]

F SUHSDUHG D QHZVSDSHU DGYHUWLVHPHQW LQ UHVSH
ZDV SXEOLVKHG LQ WKH )L Qdicp& P&HR G RAKWXWWEFW LR Q R
DQG $XJIXVW LQ DFFRUGDQFH RBWRIWWKH, QL

DGYHUWLVHPHQWY DUH DWWDFKHG KHUHWR DV $SSH

G HVWDEOLVKHG WKH RROMSVRUAXZZHEVRANWH/ FD FXUUH

ILOHVIJAWGBIRAOLWRUYV :BRGLWSHFHORDGHG PDWHULDOV D

&&%%$ DQG WKH ,QLWLDO 2UGHU

H DWWHQGHG WR ILOLQJ WKH SUHVFBHBWE PIRQ®VRZ LWHK

&&%%$ SURFHHGLQJ DV UHTXLUHG E\ WKHWHKH XGDHH LR Q

| LQ DGGLWLRQ WR QRWLI\LQJ FUHGDWWRIMW MK W KR Qi E

RQ D QXPEHU RI PDRIWHKN \DLOFHD@IZMBWHKU LQFOXGL

L QHIJRWLDWLRQV LQ UHVSHFW RI WKHOOMWKXWHWER QU F

5RDG (DVWHUDGBHXBWKEHG EHORZ

LL UHVSRQGLQJ WR FUHGLWRU FDOOQGDQG RWKHU V

LLLUHVSRQGLQJ WR IRUPHU HPSOR\HH FDOQFRHRQWG |

ILOLQJV

J DV SDUW RI WKH Q8 GHMHORYY G HHMEHHISBDWBWYRQVR

OHWWHU WKH OLVW RI SURVSHFWHQYWVSHMHFKDVHGMVR



6,63 FRQILGHQWLDOLW\ DJUHHPHQW HRRMWHQRIDF
SXUFKDVH DQG VD@ GWRKRMHKE D WD W RRIRUWHD X LQHEH VY

HVWDEOLVKPHQW RI WKH 6,63

K UHYLHZHG WKH DFWXDO UHFHLSWYV OIX&W LVEXUWHRP I
$XIXVW DQRG FRQVLGHUHG DQ\ PDWHULDO YDL

YORZ J)RUHRDYQH®\EIBORZ

L DVVLVWHG WKH "HHEWRDW ZR ¥ R WW KDHS BH R IU\HHF® \&W V R C

M SUHSDUHG WKLV )LUVW 5HSRUW

/($6(' 35(0,6(6
7KH '"HEWRUV RSHUDWHG RXW RI FHUWDLQODWBWN&QSU

%RXOHYDUG (DVW OLYVHRPVYDHYPOD 2KMWROHDBVH DIJUHHPHQW IRL

WKMHI B VH

7KH /I DQGORUG IRU WKH 3UHPLVHV LWRDSYDIQHORQUARR GV /L
IDQGORUG ZDV RZHG DSSUR[LPDWHO\ HQVWUIRRIU WK HVK'

SURFHHGLQJV

JROORZLQJ WKH ,QLWLDO 2UGHU WHKHKHBWRUW R U LIMMXGW)

HQJDJHG ZLWK WHKHQHQBWRD®MWWKH /HDVH

*HGH[ DQG LWV DGYLVRUV KDYH EHHQ QHJYRBWEWWRIQW KH\
*HGH[ KDG LQWHQGHG WR UHORFDVWHP WR\D Z2PDOICHIO VS DWIK F

ZDV WZR XQLWYV WKDW ZHUH FRQVRK ISOLWH @&/ IER (5 Z DWW ODWI



XQLWV  $IWHRB G RQ WIGHHIBRRVDW R QAHWRVB DD O QG WKH SRWHQ
WKH WHFKQRORJ\ UWIK®H G BMRR LRF %@ WHKI HR U WOVH RROWALDIMOIW D L Q L
OHDVHG VSDFH DW D UHGXFHG UHQWDO FRVW IRU WKH WLP]

&&%%$ SURFHHGLQJV

7KH /IDQGORUG DQG WKH 'HEWRUV MGH QL QIDIWIH H®O B QWK H. QV
RI WKH OHDVH IRU $FKHQ BWIGP LHHPMN DALIOHL @J WKH SD\PHQW RI
IURP IRU WKH 3UHPLVHV IRU WKH SH$LWR B UMK KBWIW LR FI
EDVHG RQ WKH RXWERPO RILWKHU GLIGGDHOUW W R SMKIHPRQIW K RFF
FRVW QHJRWLDWH D UHGXFHG VXP MRKHFROQMPLYXNGE R BAXY/FIQ

$PHQGHG /HDVH BRWVRDQWRWRVEH &&$$

83'$7( 21 6,63

7KH 6,63 $SSURYDO 2UGHU DXWKRUL]H G&REKIHHNRRPIPW & AHE,
$SSURYDO 2UGHU DQG DOO RWKHU &IRF EMHIRXY E R Q HVISH FOW

"HEVLWH

%RE %HQBD63WHGHY EVRIUWK WKH DVVLVKW @RIHVKQGCORYHWR U

DQG 5XGL )URQN FRGOAHHWPYPBOLQWYXWHUV WKH 6,63

,Q DFFRUGDQFH Z WK MAXIH SURBWDHE VR DVWKEFK BS SOR FH
DSSURYHG SXUVXDQW WR WKH 6,63 $SSURYDO 2UGHU WKH 6,¢

GD\V WR

D GHYHORS D FROQAVBBIFW LO/IHV WL B IGH WA VD IOHEV WHIQHE WMKIRWHE

DQG EXVLQHVV VXPPDU\



E SRVW LQIRUPDWLRQ DERXW WKH 6,63 RQ WKH ORQLW|

F GHWHUPLQH DQ\ DWISWIRBU L Q VOHH D\GHIEIH 8 X EFOU. RDANKLHRLC

WKH 6,63 7THDP GHHPV DSSURSULDWH

6LQFH WKH GDWH RI WKH 6,63 $SSUR®YO0 X F2WHEG1 W KW KIIR @ OX

DFWLYLWLHYV

D FRPSLOHG D FRQWWIFW OLYWR RS MFRAMUDH S XRUF KIDWHH V!
BURVSHFWLYH BKEGHEY $GYLVRU LV LQ WKH SURFH?

SDUWLHV E\ ZD\QREI WADHGYXRQH FDOOV

E SUHSDUHG D VKRUW IRUP DQG ORQYHR®%WPR GGBHDWH WV K
S7HDVHU /THWWRIYMHYV RI WKH 7HDVHU /HWWHU)V DUH D

3 DQG KDYH EHHQ SRVWHG WR WKH ORQLWRUYfV :HEV

F VHQW HDFK 3URVSHFWLYH %LGGHU WKH 7HDVHU /HW\

G SODFHG DGYHUWLVHPHQWY RQ WZR RHOQYRQYW WIHK
*HRSK\VLFLVWYV ZKLFK WKH ORQLWRU XQGHWWQEDQG)

L L W K H $PHULFDRQ $ VYV RFKKH DOMRIQLRVRU R
XQGHUVWDQGYV KDV D PHPEHUVKLS RBGYLVRU, KXDG(
DUUDQJHG IRU .HQ :LWKHUO\ ZKR LVWR*BRSW\WLKL

LQIRUPDWLRQ DERXW WKH 6,63 RQ

$Q SLQIOXHQFHU OLYKRQ HIQWK M UGR(D IV EBLRIO RH\G BDI RO RZKMW RUHTXHQW
RU RWKHUZLVH HQJDJH ZLWK WKH ¥FRHEOQWRHBQW ORFDWHG RQ WKH LQIOXHQF



KWWS Z7Z7Z FROQGRUFRQVXZKW FKR LV QD HIRKWWPOIRU L

*HRSK\VLFLVWYV

H HVWDEOLVKHG D GDWD URRP

I *HGH[ KDV UHYDPSHG LWV ZHEVLWH ZZZRIUHNMEXQ LR PH
IRU LOQWHUHVWHG SDUWLHV WR UHDE \DH/O AR W/Q YHHV L\

SURYLGH FRQWDFW LQIRUPDWLRQ

J *HGH[ KDV UHWDLQHG WKH VHUYLFHW RRIl *6DBHH YV ZRE
KDV GHYHORSHG D ODUJH FRQW D PW ZELDAKHWRR SQWWU A
LQ WKH 6,63 *HGH[ KDV DOVR GHW WPISPIRQHBVWKDIG B
WR EH UHWDLQHGG IHHRV R UIR@O D VERIMHGED FRQ WW@X 8
WHFKQLFDO NQRZOH®RIH *BIGH [N@RIL KR ZWIR SIO6R 6-8H V7 K
UHWDLQHG LQFOXGH *HGH[TV IRUPHU 9DRH. GRINHW L G
'HYHORSPHQW IRURMHIQ X RLIHFEEHU®G R B KPHF LAKA HD
ZHOO DV D VHQLRU FRQWURO V\VWHPY HHGHINHU

WHFKQRORJ\ DQG FHUWDLQ DFFRXQWLQJ SHUVRQQHC

K SUHSDUHG D IRUPWR IDR® IH EHH@QW/ IDERQ@IHAOIIHP W @ QY DAKNLG
KDV EHHQ DSSURYHG E\ WKH ORQLWWULD QUG WK 198 QN
HIHFXWHG E\ 3BURVSHFWLYH %LGGH,68 DIQOWK D@ F WR/ S\

GDWD URRP DQG

L GHYHORSLQJ D WHPSODWH DJUHHPHQW RI SXUFKDVH

.H\ PLOHVWRQHWZWWK &,89 SIHAWDW IROORZV



D SURVSHFWLYH %LGGHUV ZLVKLQJ WR FXUWALRALISID W

FRQILGHQWLDOLWUY LDNWHQPBIRN RDGHG IPHQW E\ 2FWHF

E WKH ELG GHDGOLQH LV 2FWREHU

F IROORZLQJ WKH ELG GHDGOLQH WKHUKBFBLYHOGPDDRQIG

GHWHUPLQH WKH DXRAFRR/QY IXY EHDCGM@OSE O\ SUDFWLFI

G DV VRRQ DV UHDVRQDEO\ SUDFWLHFD/YIDR@ ER &L QUKYIHG

7THDP ZLOO VHHN WKDW &R XWKH W DI QUKPEP FW VY R KX @ LBALKGS

7KH ORQLWRU ZLOO SURYLGH D IX8BY$RHLWD XS ¥ B EMH TWERH @ WL

'3 /2%$1 $1' &$6+ )/2: 35Q&7,216 72 '(&(0% (5

7KH ,QLWLDO 2UGBUHPSWEKRWUH BHGHB HY \WRR E RUKIHR Z, 3 XQHEQ C
)&0, LQ VXFK FBYBRIOMUPKH ',3 /[HQGHU DJUHHG WR PDNH
33 /IRDQ $WWDFKHG DPVVERSWMRIGL[)LUVW 5HSRUMD WY UL® D QI
9DULDQFH $QBOWINUHG EDVHG RQ ,QIRUPDWLRWKWIH 6 6I3Y HG
$GYLVRU RI PRQLHV VSHQW WR GD® R DIVE B8R I D)RIMRFD \Z\WW
DSSHQGHG DV $SSHQGL[ 3$° WR WKHKIRQDWRUIPBUYBULOQREH

SURYLGHV DQ H[SODQDWLRQ IRU PIDWH UL ,DQ & VIXE \&\U B R WQ

$SSHQGLWR WKLV )LUVW 5HSRUW LV D FRS\ ™M WMKHH UH®
S5HYLYB8K )ORZ YRURBDNKH SHULRG $XJXVW WR UHFBRNEH U

SHULRBKLFK KDV EHHQ UHYLHZHG E\ WKH ORQLWRU



7KH 5HYLVHG &DVK )ORZ )RUHFDVW XV LSQUHW K B WRIGHR Q \DV.
DQG UHSUHVHQWY WKH HVWLPDWHVGU)IELD] RIKW KR BHFROWHE \&/
5HYLVHG &DVK )ORZ JRUHFDVW KDV EHKMIR BKHIOLFD® OWMXP S
RXW LQ QRWHV  WR WR WKH 5HY2WRBD EDWKD)D®R 2 \ FRIMKE

$VVXPSWRRQMKHUXPSWLRQV

7KH ORQLWRU KDV UHYLHZHG WKH 5HWMW H & DYIRVXD FORID K

UHTXLUHG E\ 6 EFWRLPRMKXH &&%$$

3XUVXDQW WR WKLV VWDQGDUG WKH ORQLWRUfV UHYL
FRQVLVWHG RI LD ISWRAH @XQUIHOABIVGHG LW RXIVYIRRUP DWLRQ V)
WKH 6,63 $GYLVRU LQFOXGLQJ LQIRUNPADWHR BHUA WRH FPHLQDHIG P
IRUPHU HPSOR\HHV RI WKH 'HEWRUVHWILEFG WHKXBSRERSD HD
VXSSRUWHG WKH ORQLWRUTV SUR AHGWHEGY WR VWK DGIXSWE W JIW
ZHUH FRQVLVWHQW ZLWK WKH SXUSRVMW RT KHKHREHWWR/ B ® GDR
WKH VXSSRUW SUREDGBE DRUG WKSIR KO W IDRD® VK MXPSMIDUD

SUHVHQWDWLRQ RI WKH 5HYLVHG &DVK )ORZ )RUHFDVW

%DVHG RQ WKH ORQLWRUYYVY UHYLHZ VORWWHQWKREY WRKHNV

WR EHOLHYH LQ DOO PDWHULDO UHVSHFWV WKDW

D WKH SUREDEOH DQ®SWERWYWY HONVIH QGMD WXV 5 X W & RWH

WKH 5HYLVHG &DVK )ORZ )RUHFDVW

E DV DW WKH GDWH RI WKLV )LUVW FBORIW XWKMW BR Q¥

QRW VXLWDEO\ VX SSHRQW HG WDKQ @/ K-HR GBMIIM@QWY RR UWB R §



SURYLGH D UYIDW RRW BMKHH BB YLVHGJ&ADHWMR WIRIZ JRBHEDP]

DQG +\SRWKHWLFDO $VVXPSWLRQV RU

F WKH 5HYLVHG &DVK )ORZ )RUHFDVW &G RNYRQ/KW WLHID

$VVXPSWLRQV

7KH 5SHYLVHG &DVK )ORZ )RUHFDVW KXV ERIHH) GRINHFSWDLUEHHGS

DQG UHDGHUV D WAV FIDAWILRW HEG W KR B WRSULDRWHH YRU RW

$V VWDWHG LQ WKH 3UH ILOLQJ 5H\SRH WR RWPKIHD FHHEP\M R WV R4
&&$$ SURFHHGLQJV DQG DOO UHTXLRHWKHSH RRI$SH GULOB ¥ XOZLE
WKH LPSOHPHQWDWRRQGRE MVKHOE,86 WKURXJK WKH ',3 ILQDQTF

/IHQGHU

$V VXPPDUL]JHG LQ WKH 5HYLVHG &D WRKW HERZ D RFQUHINF -DW K W
R GXULQJ WKH )RUHFDVW 3HURRG FD¥RH SQRWHDP &/ RR® \
RXWIORZ RI 7KLY UHSUHVHQWNMRR RQBPSBDRH B DQWHION

IURP WKH ,QLWLDO &DVK )ORZ )RUHFDVW

$V D UHVXOW DQUHJKUHEYHQWV ,BVHURDIX PXRGD MDRR BVE L C
'3 ILQDQFLQJ FXUUHQWO\ DXWKRULJBHGDERGH R IWKKH, QQ W DI
SURYLGHV WKDW WHKLWHOPW)\LR® B HUY IMKQD LSURNUGH GLED WK H ', 3
FDQQRW H[FHHG OD[LP X RV&KHDLO IZEMKRX\W DHIXBWWHKUVZEREBXUW
WKH UHDVRQV GHVFULEHG EHORZ D&RXUWHW R\ ERHLIDD VMR WX

$YDLODELOLW\ SUMKAUDREMGEGA XQGEGHGHU WR



7KH

WR WKH

LQFUHDVHG H[SHQGLWXUHV LQ WKH 5HYLVHG &DVK )1

IROORZLQJ UHDVRQV

WKH )RUHFDVW 3HULRG FRYHUHG E\ W KK BWHWV D QMG C&

ORQJHU WKDQ WKDW LQ WKH ,QLWUDN®V&DFRQWRY )R U

WKH 5HYLVHG &DVK )ORZ )RUHFDVWLRKIDG FWV BKH !
PRQWK RI UHQW WKDQ IRUHFDVWHG7K® WRHQGQGHW LDMHD
DUUDQJHPHQWY ZLWK WKH /DQGORWQGWKULY GIHINFW L5
7KLY UHSUHVHQWY DQLOGGEWQRQWE U RV HPOUL) B MAKL
WDNLQJ LOQWR DFFRXQW WKH DGGLWYRQOH® SD\PKH ) OHRI

JRUHFDVW

WKH 5HYLVHG &DVK )ORZ )RUHFED V\E XSAIRIWW. GCRIYV HROWU DX
VDODULHG SHUVRE&®@HEO3 WRRFPVW KWW QQWA DO VXP RI

7KH 6,63 7THDP GHWHUPLQHG WKDW DG @IRVE R QIHW B H(
IRU D ORQJHU SHULRG Rl WLPH WMRBURG LG H G 8 QUOLR;
KRZ IRU *HGH[ GXULQJ WKH 6,63 D\WOGBDYFDNEEHGJIL@IF

WKLV )LUVW 5HSRUW DQG

IRUHFDVWHG SURIHVVLRQDO IHHV GXWIHHDYN MWXHURRU
WR SULPDULO\ EHFDXVHRKRHWHG B\GWE®KW

JRUHFDVW 3HULRG



7KH ORQLWRU VXSSRUWW MXWHHUW R XW KOMD I G OLLRAX\P $ QDD G G
WKH ORQLWRU LV RI WKH YLHZ WKDW VXK R D AWRQ VL X RWGHHDV

OD[LPXP $YDLODELOLW\

D )&0, *HGH[TV ',3 /HQRHBUW BRIGIMB QAU FM\GKLW RQ F WX B IR L
WKH OD[LPXP $YDLODAELDH @&/ WIRQIX GG®\WROHQ VG/GU MILRLQU

DV VKRZQ LQ WKH 5HYLVHG &DVK )ORZ )RUHFDVW

E *HGH[fV EXVLQHVYVY DQG WKH 6,63 ZLOO FRQWLQXH WHF

6,63 $SSURYDO 2UGHWDREWKDW& R PN @ I/ WIRUWV DRY GW)KH |

F WKH LQFUHDVH LQ WKH OD[LPXP $YDALODOBEMVWHW D ZURB

6,63 IRU WKH EHQHILW RI DOO VWDNHKROGHUV DQG

G WKH LQFUHDVH LQ WKH OD[LPXP $YBUQDBELSUWMWNMX¥XE DK

*HGH[fV FUHGLWRUYV

67%$< (;7(16,21

$ PRWLRQ LV EHIRUH WKLV &RXUW IRULBG 2MKGAHRX H] VWDHE

'"HFHPEHU

,Q WKH ORQLWRUYV YLHZ

D DQ HIWHQVLRQ RI WKH 6WD\ 3HULRWKIHV 6Q63F HMDP UWN F

FRQGXFW DQG FRPSOHWH WKH 6,6 3WIRNHWK R B GHHUM\H | L W



(b) the Revised Cash Flow Forecast indicates that the Debtors will have sufficient
funding, with the interim financing provided by FCMI, through the extension of the

Stay Period;

(¢) the Debtors have acted, and continue to act, in good faith and with due diligence;

and
(d) an Order extending the Stay Period is appropriate in the circumstances.

38.  For the reasons described in this First Report, the Monitor supports, and respectfully

recommends this Court grant, the requested extension of the Stay Period.

All of which is respectfully submitted this 28" day of August, 2019,

ZEFMAN PARTNERS INC.

in its capacity as Monitor

of Gedex Systems Inc., Gedex Exploration Inc.,
Gedex Earth Inc.; Gedex Aviation Inc., and
Bl.lck/B’} Mlncram?%

er /
_,S;A/

Lg

Allan Rutman

President

41616594.9
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ASSET PURCHASE AGREEMENT

This Agreement is dated as of the day of November, 2019

BETWEEN:
GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK
BAY MINERALS CORPORATION, GEDEX
EXPLORATION INC. and GEDEX EARTH INC.
(the “Vendors”)
-and -
FCMI PARENT CO. incorporated under the laws of Nova Scotia
(the “Purchaser’ or “FCMI ")
WHEREAS:

(a) Pursuant to an order of the Ontario Superior Court of Justice (Ceramigst) (the
“Court”), dated August 12, 2019 (as amended and as may be further amended, restated,

supplemented or modified from time to time, theitfal Order ”), the Vendors obtained
protection from their creditors pursuant to fBempanies’ Creditors Arrangement Act

(Canada)CCAA” );
(b) Pursuant to the Initial Order, Zeifman Partners Inc. was narse@oart-appointed
Monitor of the Vendors (theMonitor ”);

(c) Pursuant to an order of the Court dated August 12, 2019, the Court approved adsales a
investor solicitation process (theSISP’) in respect of the assets, properties and
undertakings of the Vendors (as amended and as may be further amestadd,re

supplemented or modified from time to time, ti®#SP Approval Order”);

(d) Pursuant to the SISP Approval Order, if no bid was received to tepaynount owed to
FCMI, then FCMI was entitled to submit a bid, up to the maximurouernof its secured
claims to purchase all or part of the assets, property and undertaking of thesyendor

(e) FCMI has decided to proceed with a credit bit as contemplattdee iSISP Approval
Order.

43010872_2|NATDOCS



FOR VALUE RECEIVED , the parties agree as follows:
SECTION 1 - INTERPRETATION
1.1  Definitions

In this Agreement:

(1) Agreementmeans this agreement including any recitals and schedules to tesnag,
as amended, supplemented or restated from time to time;

(2)  Approval and Vesting Ordemeans an order of the Court, substantially in the form
attached hereto as Scheduks”,” providing for, among other things, the vesting in and to the
Purchaser of all of the right, title and interest, if any, of leadors in and to the Purchased
Assets, free and clear of all liens, charges and Encumbrances, excepeBdfnstimbrances;

(3) Assumed Contractmeans those Contacts listed in SchedBle “
(4)  Assumed Liabilitieshas the meaning set forth in Section 2.3,

(5)  Authorizationsmeans, with respect to any Person, any order, present, approval, consent,
waiver, licence or similar authorization, or any Governmental Authoglated to the Purchased
Assets or the Business;

(6) Businessmeans the business ordinarily carried on by the Vendors or any one of them;

(7) Business Daymeans any day of the year, other than a Saturday or Sundayjicm w
banks are ordinarily open for the transaction of business in Toronto, Canada;

(8) CCAA has the meaning set forth in the recitals;
(9) Closingmeans the completion of the Transaction;

(10) Closing Datemeans the first Business Day following the date on which the Approval and
Vesting Order is granted or such later or earlier date as agreed to byt par

(11) Contractsmeans any written or oral agreements, contracts, personal prigzeses, real
property leases, licenses from any Person, service contracteyanthar similar written or oral
agreements between the Vendors and any Person relating in any way to hias&tuAssets;

(12) Court has the meaning set forth in the recitals;
(13) Cure Costaneans the amount of all monetary defaults, if any, existingsjpert of any

Assumed Contracts that are required to be paid in order to obtain thentoecessary to have
the Court order an assignment pursuant to Section 11.3 of the CCAA;



(14) DIP Loan means the amounts FCMI has advanced on account of the Gedex CCAA,
together with accrued interest thereon;

(15) Encumbrancesmeans all mortgages, pledges, charges, liens, debentures, hyptotis¢cs,
deeds, assignments by way of security, security interests, conbd#ades contracts or other title
retention agreements or similar interests or instruments chargorgaiing a security interest in
the Purchased Assets or any part thereof or interest therein, yaadraements, leases, options,
easements, rights-of-way, restrictions, executions or other encumbranéedingaotices or
other registrations in respect of any of the foregoing, affectilegtd the Purchased Assets or
any part thereof or interest therein;

(16) ETA means thé&xcise Tax ActCanada);
(17) Excluded Assetdias the meaning specified in Sectibg
(18) Excluded Liabilitieshas the meaning specified in Sectibd

(19) FCMI Debt means the principal amount of US$10,280,464 owed to FCMI directly and as
agent, plus amounts outstanding in connection with the DIP Loan, togetheaoertied interest
and costs in connection with the foregoing;

(20) Governmental Authoritymeans any Canadian federal, provincial, municipal or local, or
other government, governmental, regulatory or administrative authority, yagemommission
or any court, tribunal or judicial or arbitral body having jurisdiction over the Psechassets;

(21) GST/HSTmeans taxes, interest, penalties and fines imposed under Part IX of the ETA;
(22) Initial Order has the meaning set forth in the recitals;
(23) Monitor has the meaning set forth in the recitals;

(24) Monitor’'s Certificate means a certificate duly executed by the Monitor, substantrally i
the form of the certificate attached as SchedW#é to the Approval and Vesting Order,
confirming that the conditions to Closing, as set forth herein, have been dadisfi@ived and
the sale of the Purchased Assets has been completed to the satisfaction of the Monitor;

(25) Permitted Encumbrancemeans those Encumbrances listed in Schedtilénéreto;

(26) Personmeans a natural person, partnership, limited liability partnership, eobigaor
joint stock company, trust, unincorporated association, joint venture or oty er
Governmental Authority, and pronouns have a similarly extended meaning;

(27) Priority Payablesmeans the amounts payable, if any, by the Vendors which are secured
by liens in favour of a Governmental Authority (including deemed truktg) encumber the
Purchased Assets, including property taxes and amounts due, deducted oidwidishe
applicable, and not yet paid, contributed or remitted, as applicable, Metiteors pursuant to

the Employment Insurance A¢Canada), théncome Tax Ac{Canada), th&€Canada Pension



Plan or similar legislation; provided, however that “Priority Payables”sdoet include any
amounts payable by the Vendors pursuant to the ETA or similar legislation;

(28) Propertymeans the assets, properties and undertakings of the Vendors;
(29) Purchaserhas meaning set forth in recitals;

(30) Purchased Assetisas the meaning set forth in Sectih(1)

(31) Purchase Pricehas the meaning set forth in Sect®ft

(32) SISPhas the meaning set forth in the recitals;

(33) SISP Approval Ordehas the meaning set forth in the recitals;

(34) SISP Proceduresneans the procedures approved by the Court governing the SISP and
attached as Schedule “A” to the SISP Approval Order, which maynemded or modified from
time to time in accordance with SISP Approval Order;

(35) Terminated Employeemeans has the meaning set forth in Se@ién

(36) Time of Closingmeans 2:00 p.m. Toronto time on the Closing Date or as otherwise
determined by mutual agreement of the parties in writing;

(37) Transactionmeans the transaction of purchase and sale contemplated by this Agreement;
(38) Transferred Employednas the meaning set forth in Sectif

(39) Transfer Taxeshas the meaning set forth in Sect®a(2)

(40) Vendorshas the meaning set forth in the recitals;

1.2  Headings and References

The division of this Agreement into sections and subsections and the insertion of
headings are for convenience of reference only and shall not dffectonstruction or
interpretation of this Agreement. The terms “this Agreement,” “hereofyetireer” and similar
expressions refer to this Agreement and not to any particular sestiligection or other portion
hereof and include any agreement supplemental hereto. Unless sgniettiie subject matter
or context is inconsistent therewith, references herein to “Sectioagb asections, subsections
and further subdivisions of sections of this Agreement.

1.3 Extended Meanings

Unless otherwise specified, words importing the singular include thel @Elodavice
versa and words importing gender include all genders. The term ‘iingtutheans “including
without limitation.”



1.4

Statutory References

Each reference to an enactment is deemed to be a refevethes ¢nactment, and to the

regulations made under that enactment, as amended or re-enacted from time to time

1.5

Schedules

The following are the Schedules to this Agreement:

Schedule “A”: Draft Approval and Vesting Order
Schedule “B™: Assumed Contracts

Schedule “C: Permitted Encumbrances
Schedule “D: Allocation of Purchase Price

SECTION 2 - PURCHASE AND SALE

2.1

(1)

Sale and Purchase of Purchased Assets

Subject to the terms and conditions of this Agreement, on the Cloaieg the Vendors

shall sell, assign and transfer to the Purchaser, and the Purchalbepusthase from the
Vendors, all of the right, title and interest of each of the Vendbemy, in and to all of the
assets, undertakings and properties of the Vendors, other than the Excludedcafisetsely,

the “Purchased Assety, free and clear of all Encumbrances other than Permitted

Encumbrances. The Purchased Assets include, but are not limited to:

(@)

(b)

items of the Vendors;

accruing due to the Vendors;

(c) Authorizations. All Authorizations of the Vendors to the extent that they are
transferable;

(d) Industry Affiliations . All industry affiliations of the Vendors to the extent that
they are transferable;

(e) Prepaid Expenses All prepaid expenses of the Vendors;

() Tax Refunds and Credits Any claim, right or interest of the Vendors in or to
any refund, rebate, abatement or other recovery for taxes paiddry behalf of
the Vendors, including in respect of capital losses, together witingerest due
thereon or penalty rebate arising therefrom, for any tax peodpértion
thereof);

Cash, Accounts All cash and cash equivalents, bank deposits or similar cash

Accounts All accounts receivable, trade accounts, book debts, insurance claims,
refunds, prepared expenses, rebates and other monetary obligations due or



(¢))

(h)

(i)

()

(k)

()

(m)

(n)

(0)

Deposits All deposits and prepaid charges and expenses of the Vendors;

Inventory. All inventory relating to the Vendors’ business including, without
limitation, work-in-progress, samples, goods-in-transit, finished goods,aamd r
materials;

Machinery, Equipment. All machinery and equipment, including all tooling and
equipment replacement part;

Furniture . All furniture, trade fixtures and other chattels owned by the Vendors,
including those in possession of third parties;

Books and Records All books and records, in electronic form or otherwise, used
in connection with the Vendors’ business;

Claims. All claims of the Vendors relating to their business or the Purchased
Assets, whether known or unknown, contingent or otherwise;

Intangibles. All intangible personal property of the Vendors, including, without
limitation, the following:

0] business and trade names, corporate names, brand names and slogans;
(i) all mobile applications, servers and related software;

(i)  allinventions, patents, patent rights, patent applications, utility nscated
all equivalent or similar rights anywhere in the world;

(iv) all registered and unregistered trade-marks (including the gtodwi
attaching to such trade-marks), service marks, trade names, tesde dr
logos, business, corporate and product names and slogans and registrations
and applications for trade-marks;

(v) all copyrights in copyrightable works, all non-copyrightable works, al
other rights of authorship, worldwide, and all applications, registrations
and renewals in connection therewith; and

(vi) all licenses (end-user or otherwise) of the intellectual prodestigd in
items (i) to (v) above;

IT Systems All computer equipment and peripheral systems, supplies and
accessories used in the Vendors’ business, and all software and software licences;

Goodwill. The goodwill associated with the Vendors’ business, including the
exclusive right of the Purchaser to represent itself as caroyirntje business in
continuation of and in succession to the Vendors’ and all rights to use ady wor
indicating that the business is so carried on;



(p) Contracts. To the extent they are assignable, all right, title and siterethe
Vendor in, to and under, and the full benefit of, the Assumed Contracts; and

(o)) Misc. All other rights, properties and assets of the Vendors, of whatever nature or
kind and wherever situated.

2.2 Excluded Assets

The Purchased Assets shall not include any of the items listedciiors@.1 that the
Purchaser advises the Monitor in writing, on or before the day, thappheval and Vesting
Order is granted that it will not be acquiring (collectively, tBec¢luded Assety).

2.3 Assumed Liabilities

(2) Subject to the Closing of the Transaction on the Closing Date, thbaBarcagrees to
discharge, perform and fulfil the following obligations and liabilitieshef Vendors with respect
to the Purchased Assets (collectively, tAssumed Liabilities’):

@) all obligations and liabilities of the Vendors relating to the lfaged Assets that
relate to the period from and after the Closing Date;

(b) all obligations and liabilities under the Assumed Contracts, toxtieateassigned
to the Purchaser, arising subsequent to the Closing Date and not telateg
default existing at, prior to, or as a consequence of, Closing; and

(c) all other obligations and liabilities expressly assumed under this Agreement.
2.4  Excluded Liabilities

Q) The Purchaser shall not assume and shall have no obligation to disg®afgen or
fulfil any Excluded Liabilities. Excluded Liabilities” means any and all liabilities and
obligations of the Vendors or with respect to their business or the Badcchasets, other than
the Assumed Liabilities. Excluded Liabilities includes, without tiing the generality of the
foregoing, the following:

@) all liabilities for salary, wages, bonuses, commissions, vacatioramayother
compensation relating to the employment of any or all Persorikebyendors
prior to the Closing Date and all liabilities under or in respeamnyf employee
plans;

(b) all severance payments, damages for wrongful dismissal andadfidrelosts in
respect of the termination by the Vendors of the employment yoearployee
who does not become a Transferred Employee;

(c) all liabilities for claims for injury, disability, death avorkers’ compensation
arising from or related to employment in the Vendors’ business prior to the
Closing Date;



(d) all employment-related claims, penalties and assessments irctredpéhe
Business arising out of matters which occurred prior to the Closing Date;

(e) liabilities incurred or accruing due prior to the Closing Datesutide Assumed
Contracts;
() liabilities relating to the Excluded Assets;

(9) any and all liability for any proceedings, litigation or claims agaims¥/endors;

(h) any assessment or reassessment for income, corporate, caj@talezeaise or
other taxes, duties or imports of any kind whatsoever of the Vendansuited
or accruing due prior to the Closing Date; and

) any product liability or warranty or service liability,ising at any time in respect
of products manufactured, constructed, installed, shipped, distributed, sold or
provided by the Vendors on or prior to the Closing Date, even though a claim may
be made or filed after the Closing Date.

25 Assumed Contracts

(1) The Vendors shall use commercially reasonable efforts to abksisPurchaser in
obtaining any necessary consents of third parties to the assignméet Afsumed Contracts.
Until necessary consents, or the Approval and Vesting Order, as applisablatained, the
Vendors shall hold the applicable Assumed Contracts in trust for the Purchaser.

(2) Subject to the approval of the Court, the Assumed Contracts where camsantht
assignment is necessary but has not been obtained beforehand shall be ts#ignBdrchaser
pursuant to the terms of the Approval and Vesting Order or subsequent order before Closing.

3) The Purchaser shall be responsible for all Cure Costs inctespeany Assumed
Contracts.

(4) The Purchaser shall indemnify and hold harmless the Vendors frdnagainst any
claims or liabilities arising under or in connection with any ef Assumed Contracts for matters
occurring on or after, and which relate to the period on or after, the Closing Date.

(5) Nothing in this Agreement will constitute an agreement to assiganoattempted
assignment of any non-assignable rights or any Contracts for whycheguoisite consent or
approval has not been obtained or which as a matter of law or by its terms is nobéssigna

2.6 Employees

At least four (4) Business Days prior to the Closing Date (or suchr atate as is
mutually agreed to by the Vendors and the Purchaser), the Purchabgprehide to the
Vendors and the Monitor a list of all of the employees that it hasndeied shall be offered
employment by the Purchaser upon the Closing (tih&t€¢d Employees$). The Purchaser may
offer employment to the Listed Employees effective as of the Cld3atg on such terms as it



determines in its sole discretion. The terfmdhsferred Employee$s means those employees
who receive an offer of employment from the Purchaser and adeefurchaser’s offer of
employment. Prior to Closing, the Purchaser shall provide the Vendahemdonitor a list of
all Transferred Employees. Upon Closing, the Vendors shall terminateeWétt as of the
Closing Date the employment of (i) all employees that are noed.iEmployees and (ii) all
employees that are Listed Employees, but not also Transferred Emplogdestiyely, the
“Terminated Employee$). The Purchaser shall be responsible for all liabilities fdarga
wages, bonuses, commissions, vacation pay and other compensation relatingntpldyenent
of the Transferred Employees, provided that the Vendors shall be ridpdos payment of all
salary and wages of the Transferred Employees up to and including the (dagang For
greater certainty, the Purchaser shall have no liability oonssipility for any obligation of any
nature owing to the Terminated Employees.

SECTION 3 — PURCHASE PRICE
3.1 Purchase Price

The consideration payable by the Purchaser to the Vendors for the Rdrétssets (the

urchase Pricé) _ (as hereinafter defined) if

“P
any
3.2  Payment of Purchase Price

The Purchase Price will be satisfied by the Purchaser on Clasiiotj@vs by providing

a credi— reduction in the FCMI Debt.

3.3 Purchase Price Allocation

The Purchase Price will be allocated among the Purchased Asséte Iparties in
accordance in the allocation set out in SchedDle hereto, and the Vendors’ and Purchaser
shall file their respective income tax returns in accordance with thattadloca

3.4 Taxes

Q) If eligible, the Vendors and the Purchaser shall jointly elect uBdbsection 167(1) of
the ETA in connection with the purchase and sale of the Purchased ABset®urchaser shall
file that joint election with the relevant Governmental Authority aocordance with the
requirements of the ETA, and the Vendors hereby authorizes the Puraithgsraeccountants to
file that joint election on behalf of the Vendors.

(2) The Purchaser will be liable for and shall pay directly to ridevant Governmental
Authority, as required, all federal and provincial sales taxes, dutiesher taxes or charges
payable in connection with the conveyance and transfer of the Purchased Assets to therPurchas
including GST/HST (if applicable), but excluding any income taxes payabtbe Vendors or

any other person as a result of the completion of the Transactioac{oaly, the Transfer
Taxes), and the Vendors hereby direct the Purchaser to make those payfimeatly to the
relevant Governmental Authority. To the extent any Transfer Taxesequired to be paid by
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the Vendors, the Purchaser will reimburse to the Vendors such taxes withifb)f Business
Days of payment of such taxes by the Vendors. The Purchasemdelnnify and hold the
Vendors harmless in respect of any Transfer Taxes, penaltiegsinéand other amounts that
may be assessed against the Vendors as a result of the sale of the Purchased Assets.

3) The Purchaser’s obligations under this Section 3.4 shall survive closing.

SECTION 4 — REPRESENTATIONS AND WARRANTIES

4.1  Vendors’ Representations

The Vendors represent and warrant to the Purchaser that:

(@)

(b)

(€)

(d)

(e)

(f)

subject to obtaining the Approval and Vesting Order, each of the \&ehdsithe
full right, power and authority to enter into this Agreement, perfdts
obligations hereunder and convey all right, title and interest of émelafs in and
to the Purchased Assets;

the execution and delivery of this Agreement and all other documents
contemplated hereunder to which the Vendors are or will be a partyokawe or

will be, duly authorized by all necessary action on the part of émeldfs, subject

to the Approval and Vesting Order;

this Agreement and all other documents contemplated hereunder to Which t
Vendors are or will be a party have been or will be, as at the Tintdosfng,
duly and validly executed and delivered by the Vendors and constitwal or
constitute, as at the Time of Closing, legal, valid and binding obligatiotiseof
Vendors enforceable in accordance with the terms hereof or thenbgct to the
Approval and Vesting Order;

the Vendors are not aware of any action, proceeding or appealngeodi
threatened which may affect its ability to convey any of thelged Assets or
in any way restrain or prohibit the completion of the Transaction;

the Vendors are not, and at the Time of Closing will not be, a natentsf
Canada within the meaning of that term as used ihniteme Tax Ac{Canada);
and

the Vendors are registered under Part IX of the ETA and theieotive HST
numbers will be provided to the Purchaser prior to the Closing Date.

4.2 Purchaser’'s Representations

The Purchaser represents and warrants to the Vendors that:

(@)

the Purchaser is a corporation existing under the laws of the Profilneva
Scotia, and has full corporate power and authority to enter into andocartlyis
Agreement and the Transaction;
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(b) the entering into of this Agreement and all other documents coratEdpl
hereunder to which the Purchaser is or will be a party have been, tewdlly
authorized by all requisite corporate action;

(© this Agreement and all other documents contemplated hereunder to Wwhich t
Purchaser is or will be a party have been or will be duly andlyakecuted and
delivered by the Purchaser and constitute or will constitute legatj aad
binding obligations of the Purchaser, as the case may be, enforceable in
accordance with the terms hereof or thereof;

(d) other than the Approval and Vesting Order, no approval or consent of and no
filing with or application to any Governmental Authority is required foe t
Purchaser to enter into this Agreement or to complete the Transachienfhan
such approvals, consents, filings and applications that have been obtained or made
as at the date hereof, copies of which have been provided to the Vendors; and

(e) the Purchaser is, or any permitted assign will be, registerder Part 1X of the
ETA.

4.3 “As is, Where is”

Q) The Purchaser acknowledges that the Vendors are selling the d2ar&ssets on an “as
is, where is” basis as the Purchased Assets shall exist on the daan@nd no adjustments
shall be made for any changes in the condition of the Purchased Asket§urchaser further
acknowledges that it has entered into this Agreement on the basighéh&urchaser has
conducted such inspections and due diligence of the condition of and title Ruttleased
Assets, as it deemed appropriate and has satisfied itselfaggindrto these matters. Except as
set out in Section 4.1, no representation, warranty or condition is expressedlme implied as
to title, encumbrances, description, fitness for any particular use or purpestantability,
condition, assignability, value or quality or any other matter aoinog the Purchased Assets or
the right of the Vendors to sell same, the Business or the Assumedtitieml@and without
recourse to the Vendors or the Monitor. Without limiting the gengrafithe foregoing, any
and all conditions, warranties or representations expressed or implied pucstia@Sale of
Goods ActOntario) or similar legislation in any other jurisdiction do apply hereto and have
been waived by the Purchaser and the Purchaser further acknowledgsb vhitten and oral
information (including, without limitation, analyses, financial inforibat and projections,
compilations and studies) obtained by the Purchaser from the Vendors or thrMath
respect to the Purchased Assets or otherwise relating to the Tram$edibeen obtained for the
convenience of the Purchaser only and is not warranted to be accurate oeteomphe
description of the Purchased Assets contained herein is for the purpose of identificatiddanly
representation, warranty or condition has or will be given by the Vemdvlonitor concerning
completeness or the accuracy of such descriptions.

(2) The Purchaser shall have reasonable access to the Purchasedi\ssas®nable notice
to the Vendors for the purposes of conducting inspections and other due diligende prm
Closing Date.
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3) The Vendors agree to make commercially reasonable effortevim@rany authorization
reasonably required to allow the Purchaser’s solicitor to perfornchs=afor the purposes of
conducting due diligence prior to the Closing Date.

SECTION 5— CONDITIONS TO CLOSING
51 Conditions for the benefit of the Purchaser

(2) The obligation of the Purchaser to complete the Transaction is stjiwt following
conditions being fulfilled or performed at or prior to the Time of Closing:

(@) all representations and warranties of the Vendors contained iAgheement
shall be true as of the Time of Closing with the same effect ashthonade as of
that time and the Vendors shall deliver to the Purchaser a cadifsigned by a
representative of the Vendors to that effect;

(b) the Vendors shall have performed each of its obligations containelisin t
Agreement to the extent required to be performed on or before the Clvsiag
and the Vendors shall deliver to the Purchaser a certificate dsipgea
representative of the Vendors to that effect;

(© there shall be no action, litigation or proceedings pending ortéimes or order
issued by a Governmental Authority against either of the partiesyaving any
of the Purchased Assets, for the purpose of enjoining, preventingtoaimang
the completion of the Transaction or otherwise claiming that such compigtion
improper;

(d) the Court shall have issued the Approval and Vesting Order, ahcsier shall
not have been appealed, stayed, varied or set aside nor has leppedbbeen
sought; and

(e) the Vendors shall have delivered or caused to be delivered to thedeureaeh
of the items listed in Section 6.2.

(2) The foregoing conditions are for the exclusive benefit of the Purchaser.
5.2  Conditions for the benefit of the Vendors

(2) The obligation of the Vendors to complete the Transaction is subjelee tioltowing
conditions being fulfilled or performed at or prior to the Time of Closing:

(@) all representations and warranties of the Purchaser contained ixgtieement
shall be true as of the Time of Closing with the same effect ashthonade as of
that time and the Purchaser shall deliver to the Vendors a cadifsigned by a
representative of the Purchaser to that effect;

(b) the Purchaser shall have performed each of its obligations cahtainthis
Agreement to the extent required to be performed on or before the Clvsiag
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and the Purchaser shall deliver to the Vendors a certificateedsidpy a
representative of the Purchaser to that effect;

(c) the Court shall have issued the Approval and Vesting Order, ahdoster shall
not have been appealed, stayed, varied or set aside nor has leppedbbeen
sought; and

(d) the Purchaser shall have delivered or caused to be delivered tontthers/each
of the items listed in Section 6.3.

(2) The foregoing conditions are for the exclusive benefit of the Vendors.
5.3  Monitor’'s Certificate

Upon receipt of written confirmation from a representative of eddhe Vendors and
Purchaser, the Monitor shall deliver an executed copy of the Mon@ertficate to each of the
Vendors and the Purchaser, or their respective counsel, and file sdnteeMourt as soon as
reasonably practical thereafter. The Vendors and Purchaser shall pitevitdonitor with any
further documents, acknowledgments, certificates or other evidence satystactbe Monitor
for it to certify that all of the conditions to Closing have baatisfied and that the Monitor’s
Certificate may be delivered and filed. Closing shall be deemdth¥e occurred upon the
delivery of the Monitor’s Certificate to the Vendors and Purchaséhearrespective counsel, in
accordance with this section.

5.4  Termination Rights

(2) This Agreement may, by notice in writing given on or before thesig Date, be
terminated:

(@) by mutual consent of the Vendors, with the consent of the Monitor, and
Purchaser;

(b) by the Purchaser, if:

0] any of the conditions contained in Section 5.1 hereof are not fulfilled on or
prior to the Time of Closing, or if it becomes apparent, actingoresbly,
that any such condition cannot be satisfied at or prior to the Time of
Closing, and such non-fulfillment is not directly or indirectly assult of
any action or omission of the Purchaser, and the Purchaser has not waived
such condition in writing at or prior to the Time of Closing;

(i)  the Approval and Vesting Order fails to be in full force an@ef or has
been amended, modified, reversed or dismissed, appealed or leave to
appeal has been sought in respect thereof, without the prior written
consent of the Purchaser; or

(i)  there has been a material breach of this Agreement by émelors and
such breach has not been waived by the Purchaser in writing or cured
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within five (5) Business Days of written notice of such breachthsy
Purchaser,;

(c) By the Vendors, with the consent of the Monitor, if:

0] any of the conditions contained in Section 5.2 hereof are not fulfilled on or
prior to the Time of Closing, or if it becomes apparent, actingoresbly,
that any such condition cannot be satisfied at or prior to the Time of
Closing, and such non-fulfillment is not directly or indirectly assult of
any action or omission of the Vendors, and the Vendors has not waived
such condition in writing at or prior to the Time of Closing;

(i)  the Approval and Vesting Order fails to be in full force an@ef or has
been amended, modified, reversed or dismissed, appealed or leave to
appeal has been sought in respect thereof without the prior writtemtonse
of the Purchaser; or

(i)  there has been a material breach of this Agreement bi?tinehaser and
such breach has not been waived by the Vendors in writing or cured
within five (5) Business Days of written notice of such breachthsy
Vendors.

Effect of Termination

If this Agreement is terminated pursuant to Section 5.3, this Agregeshall be of no

further force or effect and termination of this Agreement shallrelegve any party from any
liability for any breach of this Agreement occurring prior tortieration. The forfeiture or return
of the Deposit on termination of this Agreement shall be governed by the SISP Procedures.

SECTION 6— CLOSING

6.1 Closing

The completion of the Transaction shall take place at the offfdddler Thomson LLP,
solicitors for the Monitor, in Toronto, Ontario at the Time of Closing @uah other location(s)
as are agreed upon by the parties.

6.2  Vendors’ Deliveries on Closing

(1) At or before the Time of Closing, the Vendors shall deliver to thehBset the
following, each of which shall be in form and substance satisfactory toulobeer, acting
reasonably:

(@) a copy of the issued and entered Approval and Vesting Order;

(b) any assignments of any of the Vendors’ rights under the Assumeda@entr
required pursuant to this Agreement;
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(c) such notice or notices as the Purchaser may reasonably require tebeogi
other parties under the Assumed Contracts of the assignment of such Assumed
Contracts to the Purchaser, together with directions relating to tfoerpance of
obligations under such Assumed Contracts, all in such form as the Puncizgse
reasonably require;

(d) executed assignments in respect of the intellectual propethe ofendors, and
any other documentation necessary to register or record the assigofmnthe
Vendors’ intellectual property to the Purchaser;

(e) the certificates of the Vendors referenced in Sections 5.1(1)(a) and (b);
() the Monitor’s Certificate;
(9) the HST tax election(s), executed by the Vendors; and

(h) such further and other documentation as is referred to in this Agreenmsnthar
Purchaser may reasonably require to give effect to this Agmneteend convey
title to the Purchased Assets to the Purchaser.

6.3  Purchaser’s Deliveries on Closing

Q) At or before the Time of Closing, the Purchaser shall execute andrdélke following,
each of which shall be in form and substance satisfactory to the Vendors, actinghigasona

(@) payment of the cash consideration, if any, contemplated by Section 3.1,

(b) payment or evidence of the payment of the Transfer Taxes, if angn or
undertaking to pay all Transfer Taxes, coupled with an indemnity in faofdbe
Vendors in respect of same;

(© the certificates of the Purchaser referenced in Sections 5.2(1)(a) and (b);
(d) the HST tax election(s), executed by the Purchaser; and

(e) such further and other documentation as is referred to in this Agreenanthe
Vendors or Monitor may reasonably require to give effect to this Agreement.

6.4 Risk

Until completion of this Agreement on the Closing Date, the Purchasset®shall be
and remain at the risk of the Vendors. In the event of any nlatamaage to the Purchased
Assets on or before the Closing Date, the Purchaser may glectdquire the Vendors to repair
the Purchased Assets to the same state and condition as it was ihraé tties Agreement was
entered into in which event the Purchaser will complete the Tramsagithout an abatement in
the Purchase Price; or (ii) to reduce the Purchase Pricedim@mt equal to the cost required to
complete the repair as estimated by an independent qualified arohitewineer retained by the
Vendors in which event the Purchaser will complete the Transaction @egtabe price
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reduction equal to such cost; or (iii) to terminate this Agreement atiebnparty shall have any
further rights or obligations under this Agreement.

6.5 Possession of Purchased Assets

On Closing the Purchaser shall acquire ownership of the Purchased Whse¢ situate
at the Time of Closing provided that in no event shall title to theh@aed Assets pass to the
Purchaser until the Approval and Vesting Order is effective.

6.6 Tender

Any tender of documents or money hereunder may be made upon the Vendors or the
Purchaser or their respective solicitors on the Closing Date.

SECTION 7— GENERAL
7.1 Notices

Any demand, notice or other communication to be given in connection tigh t
Agreement shall be given in writing and shall be given by personaiedgl{in which case it
shall be left with a responsible officer of the recipient) or by electrammunication addressed
to the recipients as follows:

in the case of the Purchaser:

FCMI Parent Co.
181 Bay Street, Suite 250
Toronto, ON M5J 2T3

Attention: Yakov Friedman
Email: viriedman@friedberqg.ca

with a copy to:

Dentons Canada LLP
77 King Street West, Suite 400
Toronto, ON M5K 0A1l

Attention: Kenneth Kraft/Mark Freake
Email: kenneth.kraft@dentons.com/mark.freake@dentons.com

in the case of the Vendor and the Monitor:

Gedex Systems Inc.
407 Matheson Blvd E.
Mississauga, ON L4Z 2H2

Attention: Bob Benia
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Email: bob.benia@gedex.com

Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto, ON M6A 1Y7

Attention: Allan Rutman
Email: aar@zeifmans.ca

with a copy to:

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON M5H 351

Attention: Kyla Mahar/Asim Igbal
Email: kmahar@millerthomson.com/aigbal@millerthomson.com

or to such other address, individual or electronic communication number asenu@gignated
by notice given by either party to the other. Any demand, noticgh@r communication shall
be conclusively deemed to have been given, if given by personal deliwetlge day of actual
delivery thereof if delivered during normal business hours of the estiph a Business Day
and, if given by electronic communication, on the day of the traradntigreof if transmitted
during normal business hours of the recipient on a Business Day and on theisiars8 Day
following the delivery or transmittal thereof if not so delivered or transmitted.

7.2 Announcements

Except as required by law or in respect of the motion to obtain the Ag@od Vesting
Order, all public announcements concerning the transactions provided fos igiigement or
contemplated by this Agreement shall be jointly approved as to formasabsand timing by
the parties to this Agreement after consultation.

7.3  Time of Essence
Time shall be of the essence for every provision hereof.
7.4  Expenses

Except as otherwise expressly provided herein, all costs and expenses (intladees
and disbursements of legal counsel, advisers and auditors) incurred in connetitichisvi
Agreement and the Transaction shall be paid by the party incurchgespenses, subject to any
rights either party may have to have any such fees included ineanyitg held by that party
against the assets of the Vendors.
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7.5  Third Party Beneficiaries

Each party hereto intends that this Agreement shall not benefit de aeg right or
cause of action in or on behalf of any person other than the partets hed their successors
and permitted assigns, and no person, other than the parties hereto asukctiessors and their
permitted assigns shall be entitled to rely on the provisions hereoy iaction, suit, proceeding,
hearing or other forum.

7.6 Further Assurances

During the thirty (30) day period after the Closing Date, eacty [ghall from time to
time execute and deliver, or cause to be executed and deliveresljchlldocuments and
instruments and do, or cause to be done, all such acts and things as tiparbyhaay, either
before or after the Closing, reasonably require to effectively aautyor better evidence or
perfect the full intent and meaning of this Agreement.

7.7 Time Periods

Unless otherwise specified, time periods within or following whici payment is to be
made or act is to be done, shall be calculated by excluding ayeonl which the period
commences and includes the day on which the period ends and by extendiegdteo the
next Business Day following if the last day of the period is not a Business day.

7.8 Entire Agreement

This Agreement constitutes the only agreement between the partieeespttt to the
subject matter hereof and supersedes any and all prior negotigtionsgsions, covenants,
agreements, understandings and representations on that subject, all ofhedechbecome
merged and finally integrated into this Agreement.

7.9 Amendments

This Agreement may only be amended, modified or supplemented by a wrigemagit
signed by the parties.

7.10 Waiver

No waiver of any of the provisions of this Agreement shall be degmednstitute a
waiver of any other provision (whether or not similar), nor shall suehewaonstitute a waiver
or continuing waiver unless otherwise expressly provided in writing dulyuta@ by the party
to be bound thereby.

7.11 Governing Law

This Agreement shall be governed by and construed in accordancénavidws of the
Province of Ontario and the laws of Canada applicable therein and etuh dirties hereby
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Provinceari@nt
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7.12 Benefit of Agreement

This Agreement shall be binding upon and enure to the benefit of the pentetes and
their respective successors and permitted assigns.

7.13 Severability

If any provision of this Agreement or any document delivered in commegtith this
Agreement is partially or completely invalid or unenforceable, tkalidity or unenforceability
of that provision shall not affect the validity or enforceabilityanly other provision of this
Agreement, all of which shall be construed and enforced as if thatdnealunenforceable
provision were omitted. The invalidity or unenforceability of any prowisn one jurisdiction
shall not affect such provision’s validity or enforceability in any other jutishc

7.14 Counterparts

This Agreement may be executed in any number of counterpartspeadtich when
executed and delivered shall be deemed to be an original, andautdkrparts together shall
constitute one and the same agreement. The delivery of a facsimoilleer electronic copy of
an executed counterpart of this Agreement shall be deemed to bexeglidien and delivery of
this Agreement.

7.15 Assignment and Enurement

No party may assign its rights or obligations under this Agreement witheuprior
written consent of the other party. Notwithstanding the forgoing, the Rarckhall have the
right to assign, in whole or in part, its rights to acquire the Rezh Assets hereunder to any
affiliate of the Purchaser on or before the date of the Approval and Vesting Order.
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FCMI PARENT CO.

Per:

Name:
Title:
| have the authority to bind the corporation

GEDEX SYSTEMS INC.

Per:

Name:
Title:
| have the authority to bind the corporation

GEDEX AVIATION INC.

Per:

Name:
Title:
| have the authority to bind the corporation
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BLACK BAY MINERALS CORPORATION

Per:

Name:
Title:
| have the authority to bind the corporation

GEDEX EXPLORATION INC.

Per:

Name:
Title:
| have the authority to bind the corporation

GEDEX EARTH INC.

Per:

Name:
Title:
| have the authority to bind the corporation



Schedule “A”
Draft Approval and Vesting Order
Court File No. CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) DAY, THE
JUSTICE ) DAY OF , 2019
BETWEEN:

FCMI PARENT CO.

Applicant
- and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC., and GEDEX EARTH INC.

Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT
R.S.C 1985, c. C-36

APPROVAL AND VESTING ORDER

THIS MOTION , made by Gedex Systems Inc., Gedex Aviation Inc., Black Bay
Minerals Corporation, Gedex Exploration Inc. and Gedex Earth Inc. (codbct the
“Vendors’), for an order approving the sale transaction (fhfisaction”) contemplated by an
asset purchase agreement (tAsset Purchase Agreement EHWZHHQ WKH 9HQGRUV
“Purchaser” GDWHG 7 DQG YHVWLQJ LQ WKH 3XUBRKDVWUD® &
interest in and to the assets described in the Asset Purchase Agreghe Purchased

Asset”), was heard this day at 330 University Avenue, Toronto, Ontario.



ON READING WKH " BHSRUW RI WKH =HLIPDQ 3V WRXXHW ,Q
appointed monitor of the Vendors (th#16nitor © GDWHG ” RepuvtR,Hand"on
hearing the submissions of counsel for the Monitor, the Vendors and the Pyrahdsany such
other counsel as were present, no one appearing for any other getbenservice list, although
SURSHUO\ VHUYHG DV DSSHDUV IURP WKH DIILGDYLW RI ” VZR

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shallthea meanings
ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Asset Purchase Agreement by the Vendorshyg &etieorized and
approved, with such minor amendments as the Vendors may deem necessavienddre are
hereby authorized and directed to take such additional steps and esachteadditional
documents as may be necessary or desirable for the completion of thacliomnand for the

conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
certificate to the Purchaser substantially in the form attacdee&chedule A hereto (the
“Monitor's Certificate ), all of the Vendors’ right, title, benefit and interest in and to the
Purchased Assets described in the Asset Purchase Agreement shabsastely in the
Purchaser, free and clear of and from any and all security irstef@biether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusteefwtmttractual,
statutory, or otherwise), liens, executions, levies, charges, or otheridinanmonetary claims,
whether or not they have attached or been perfected, registefigelcaind whether secured,
unsecured or otherwise (collectively, tH@ldims”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by dee GirMr. Justice Penny dated
August 12, 2019; (ii) all charges, security interests or claims evidencedibiratons pursuant

to thePersonal Property Security A@Ontario) or any other personal property registry system;
and (iii) those Claims listed dBchedule Bhereto (all of which are collectively referred to as the
“Encumbrances, which term shall not include the permitted encumbrances listed on

Schedule G and, for greater certainty, this Court orders that all of the Encurésaaffecting



or relating to the Purchased Assets are hereby expunged and didchsiagainst the Purchased

Assets.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assetstamalin the place and stead
of the Purchased Assets, and that from and after the delivery ®fdhior’'s Certificate all
Claims and Encumbrances shall attach to the net proceeds from thetbald®afchased Assets
with the same priority as they had with respect to the Purclesssds immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in theopogsessitrol of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of

the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that the Monitor may rely on the written notice from the
Vendors regarding fulfillment of conditions to closing under the AssathRse Agreement and

shall incur no liability with respect to the delivery of the Monitor’'s Certiéca

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Can&dssonal
Information Protection and Electronic Documents,Ale Vendors are authorized and permitted
to disclose and transfer to the Purchaser all human resources and pdgroiation in the
Vendors’ records pertaining to the Vendors’ past and current employeesPuldteser shall
maintain and protect the privacy of such information and shall be dntitlese the personal
information provided to it in a manner which is in all material retspelentical to the prior use

of such information by the Vendors.
8. THIS COURT ORDERS that, notwithstanding:
(@) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issuedaptirguthe
Bankruptcy and Insolvency A¢Canada) in respect of the Vendors and any

bankruptcy order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of the Vendors;



the vesting of the Purchased Assets in the Purchaser pursuant to thist@itlbe binding on
any trustee in bankruptcy that may be appointed in respect ofaigoys and shall not be void
or voidable by creditors of the Vendors, nor shall it constitute nor be deteniee a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalatheprreviewable
transaction under thiBankruptcy and Insolvency A@anada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairlyupliejal conduct pursuant

to any applicable federal or provincial legislation.
[SEALING

9. 7+,6 &2857 25'(56 WKDW WKH &RQILGHQWHBR U3/% SHKO@®LJ ¥
sealed, kept confidential and not form part of the public reord, but shall be placed

separate and apart from all other contents of the Court file,n a sealed envelope attached

to a notice that sets out the title of these proceedings and a staent that the contents are

subject to a sealing order and shall only be opened upon further order of theoQrt. ]

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada ohenlinited States to give
effect to this Order and to assist the Monitor and its agents inirgaroyt the terms of this
Order. All courts, tribunals, regulatory and administrative bodieshareby respectfully
requested to make such orders and to provide such assistance to the Moartavffacer of this
Court, as may be necessary or desirable to give effect to tties Or to assist the Monitor and
its agents in carrying out the terms of this Order.




Schedule A” to the Approval and Vesting Order
Form of Monitor’s Certificate

Court File No. CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
FCMI PARENT CO.
Applicant
- and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC., and GEDEX EARTH INC.

Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT
R.S.C 1985, c. C-36

MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Penny of theidD&tgerior Court
of Justice (theCourt”) dated August 12, 2019, Zeifman Partners Inc. was appointed as Monitor
(the “Monitor ™) of the assets, undertakings and properties of Gedex SystemsGeuex
Aviation Inc., Black Bay Minerals Corporation, Gedex Exploration Inc. ande&arth Inc.

(collectively, the ¥endors”).

B. IXUVXDQW WR DQ 2UGHU RI WKH &RXUW GDWHGW RI W
SXUFKDVH DQG VDOH P DASd¢t PuvchBde Agreemeiii\igtineén the Vendors
DQG " Purdhabet) and provided for the vesting in the Purchaser of the Vendors’ right, titl



and interest in and to the Purchased Assets, which vesting is to beveffeithi respect to the
Purchased Assets upon the delivery by the Monitor to the Purchaseexifiaate confirming:
(i) the payment by the Purchaser of the Purchase Price for thhaBedc Assets, (ii) that the
conditions to closing as set out in the Asset Purchase Agreement have Isfiead satwaived
by the Vendors and the Purchaser, and (iii) the Transaction has been edniplethe

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitale ttee meanings set out in
the Asset Purchase Agreement.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Vendors have received the PurchasierPiiee
Purchased Assets payable on the Closing Date pursuant to the Asset Purchasemgreem

2. The conditions to closing as set out in the Asset Purchase Agreemefticleavsatisfied

or waived by the Vendors and the Purchaser, respectively; and
3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

Zeifman Partners Inc., in its capacity as
Court appointed Monitor, and not in its
personal capacity

Per:

Name:
Title:



Schedule B” to the Approval and Vesting Order
Encumbrances to be Removed

None.



Schedule C” to the Approval and Vesting Order
Permitted Encumbrances

None.



Schedule “B”
Assumed Contracts

None.



Schedule “C”
Permitted Encumbrances

None



Schedule “D”
Allocation of Purchase Price

Property

Allocation

Total

[To be completed no later than the Time of Closing]




APPENDIX D



ASSET PURCHASE AGREEMENT
This Agreement is dated as of the 12™ day of November, 2019
BETWEEN:

GEDEX SYSTEMS INC.

(the “Vendor™)
-and -
TEXAS TURBINE CONVERSIONS, INC.

(the “Purchaser”)
WHEREAS:

(a) Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”), dated August 12, 2019 (as amended and as may be further amended, restated,
supplemented or modified from time to time, the “Initial Order”), the Vendor and
certain of its affiliates (collectively, the “CCAA Entities”) obtained protection from their
creditors pursuant to the Companies’ Creditors Arrangement Act (Canada) (“CCAA”);

(b) Pursuant to the Initial Order, Zeifman Partners Inc. was named as Court-appointed
Monitor of the CCAA Entities (the “Monitor”);

(c) Pursuant to an order of the Court dated August 12, 2019, the Court approved a sales and
investor solicitation process (the “SISP”) in respect of the assets, properties and
undertakings of the CCAA Entities (as amended and as may be further amended, restated,
supplemented or modified from time to time, the “SISP Approval Order™);

(d) In accordance with the Initial Order, the SISP and the SISP Approval Order, and subject
to the approval of the Court, the Vendor wishes to sell and the Purchaser wishes to
purchase all of the right, title and interest of the Vendor in and to the Purchased Assets,
pursuant to the terms and conditions of this Agreement.

FOR VALUE RECEIVED, the parties agree as follows:
SECTION 1 - INTERPRETATION
1.1  Definitions

In this Agreement:

(1)  Agreement means this agreement including any recitals and schedules to this agreement,
as amended, supplemented or restated from time to time;



-2-

(2)  Aircraft means the 1994 Cessna 208 Caravan bearing manufacturer’s serial number
20800237, comprised of the Airframe and Engine, together with all seats, parts, removed parts,
spare parts, components, systems and other equipment installed on or related to such airframe
and engines, and all manuals, technical records, log books, documentation and data, in each case
as more particularly described in Schedule “A” attached hereto;

(3)  Approval and Vesting Order means an order of the Court, substantially in the form
attached hereto as Schedule “B”, providing for, among other things, the vesting in and to the
Purchaser of all of the right, title and interest, if any, of the Vendor in and to the Purchased
Assets, free and clear of all liens, charges and Encumbrances, except Permitted Encumbrances;

(4)  Assumed Liabilities has the meaning set forth in Section [2.2);

(3)  Authorizations means, with respect to any Person, any order, present, approval, consent,
waiver, licence or similar authorization, or any Governmental Authority related to the Purchased
Assets or the Business;

(6)  Business Day means any day of the year, other than a Saturday or Sunday, on which
banks are ordinarily open for the transaction of business in Toronto, Canada;

(7)  CCAA has the meaning set forth in the recitals;
8) CCAA Entities has the meaning set forth in the recitals;
(9)  Closing means the completion of the Transaction;

(10) Closing Date mcans the [second] Business Day following the date on which the
Approval and Vesting Order is granted or such later or earlier date as agreed to by the parties;

(11)  Court has the meaning set forth in the recitals;

(12)  Encumbrances means all mortgages, pledges, charges, liens, debentures, hypothecs, trust
deeds, assignments by way of security, security interests, conditional sales contracts or other title
retention agreements or similar interests or instruments charging or creating a security interest in
the Purchased Assets or any part thereof or interest therein, and any agreements, leases, options,
easements, rights-of-way, restrictions, executions or other encumbrances, including notices or
other registrations in respect of any of the foregoing, affecting title to the Purchased Assets or
any part thereof or interest therein;

(13) ETA means the Excise Tax Act (Canada);

(14)  Excluded Assets means any and all assets of the Vendor or any CCAA Entity that is not
expressly a Purchased Asset;

(15)  Governmental Authority means any Canadian federal, provincial, municipal or local, or
other government, governmental, regulatory or administrative authority, agency or commission
or any court, tribunal or judicial or arbitral body having jurisdiction over the Purchased Assets;

(16) GST/HST means taxes, interest, penalties and fines imposed under Part IX of the ETA; E
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(17)  Initial Order has the meaning set forth in the recitals;
(18)  Monitor has the meaning set forth in the recitals;

(19) Monitor’s Certificate means a cerlificate duly executed by the Monitor, substantially in
the form of the certificate attached as Schedule “A” to the Approval and Vesting Order,
confirming that the conditions to Closing, as set forth herein, have been satisfied or waived and
the sale of the Purchased Assets has been completed to the satisfaction of the Monitor;

(20)  Person means a natural person, partnership, limited liability partnership, corporation,
joint stock company, trust, unincorporated association, joint venture or other entity or
Governmental Authority, and pronouns have a similarly extended meaning;

(21)  Property means the assets, properties and undertakings of the Vendor;
(22) Purchaser has meaning set forth in recitals;

(23) Purchased Assets means all of the Vendor’s right, title, interest and benefit to the assets
described in Schedule “A™;

(24)  Purchase Price has the meaning set forth in Section [3.1(1)];
(25)  SISP has the meaning set forth in the recitals;
(26)  SISP Approval Order has the meaning set forth in the recitals;

(27)  SISP Procedures means the procedures approved by the Court governing the SISP and
attached as Schedule “A” to the SISP Approval Order, which may be amended or modified from
time to time in accordance with SISP Approval Order;

(28) Time of Closing means [2:00 p.m.] Toronto time on the Closing Date or as otherwise
determined by mutual agrecment of the parties in writing;

(29)  Transaction means the transaction of purchase and sale contemplated by this Agreement;
(30)  Transfer Taxes has the meaning set forth in Section [3.4(1)];

(31)  Vendor has the meaning set forth in the recitals;

1.2 Headings and References

The division of this Agreement into sections and subsections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The terms “this Agreement,” “hereof,” “hereunder” and similar
expressions refer to this Agreement and not to any particular section, subsection or other portion
hereof and include any agreement supplemental hereto. Unless something in the subject matter
or context is inconsistent therewith, references herein to “Sections™ are to sections, subsections

and further subdivisions of sections of this Agreement,



1.3  Extended Mecanings

Unless otherwise specified, words importing the singular include the plural and vice
versa and words importing gender include all genders. The term “including” means “including
without limitation.”

1.4  Statutory References

Each reference to an enactment is deemed to be a reference to that enactment, and to the
regulations made under that enactment, as amended or re-enacted from time to time.

1.5  Schedules
The following are the Schedules to this Agreement:
Schedule “A”: Purchased Assets
Schedule “B”: Draft Approval and Vesting Order
Schedule “C”: Drafl Bill of Sale

SECTION 2- PURCHASE AND SALE

2.1  Sale and Purchasc of Purchased Assets

(1) Subject to the terms and conditions of this Agreement, on the Closing Date, the Vendor
shall sell, assign and transfer to the Purchaser, and the Purchaser shall purchase from the Vendor,
all of the right, title and interest of each of the Vendor, if any, in and to the Purchased Assets,
other than the Excluded Assets, free and clear of all Encumbrances other than Permitted
Encumbrances.

2.2 Assumed Liabilitics

(1) Subject to the Closing of the Transaction on the Closing Date, the Purchaser agrees to
discharge, perform and fulfil the following obligations and liabilities of the Vendor with respect
to the Purchased Asscts (collectively, the “Assumed Liabilities”):

(a)  all obligations and liabilities of the Vendor relating to the Purchased Assets that
relate to the period from and after the Closing Date; and

(b)  all other obligations and liabilities expressly assumed under this Agreement.
SECTION 3 - PURCHASE PRICE
3.1 Purchase Price

(1)  The consideration payable by the Purchaser to the Vendor for the Purchased Assets (the
“Purchase Price”) shall be:

@ I (Y
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(b the assumption of the Assumed Liabilities.

© —vill constitute all payments due from Purchaser to

Vendor and any Canadian taxing entity as identified in paragraph 3.4 and no additional
taxes, duties, or charges shall be required from Purchaser in connection with this
conveyance.

3.2  Payment of Purchase Price
(1) The Purchase Price will be satisfied by the Purchaser on Closing as follows:

(@)  upon execution of this Agreement, by paying to the Monitor, in trust, a deposit in
the amount of S (the “Deposit”) by wire transfer of immediately
available funds; and

(b) by paying the balance of the Purchase Price on Closing to the Monitor, in trust, by
wire transfer of immediately available funds pursuant to wire transfer instructions
provided by the Monitor prior to Closing;

3.3 Purchase Price Allocation

The entirety of the Purchase Price shall be allocated to the Purchased Assets.

34 Taxes

(1)  The Purchaser will be liable for and shall pay directly to the relevant Governmental
Authority, as required, all federal and provincial sales taxes, duties or other taxes or charges
payable in connection with the conveyance and transfer of the Purchased Assets to the Purchaser,
including GST/HST (if applicable), but excluding any income taxes payable by the Vendor or
any other person as a result of the completion of the Transaction (collectively, the “Transfer
Taxes™). The Purchaser shall pay to the Vendor all GST/HST payable in connection with the
purchase and sale of the Purchased Assets pursuant to this Agreement, and the Vendor shall
remit such GST/HST when due in accordance with applicable law. To the extent any Transfer
Taxes are required to be paid by or are imposed upon the Vendor, the Purchaser will reimburse
to the Vendor such taxes within five (5) Business Days of payment of such taxes by the Vendor.
The Purchaser will indemnify and hold the Vendor harmless in respect of any Transfer Taxes,
penalties, interest and other amounts that may be assessed against the Vendor as a result of the
sale of the Purchased Assets.

(2)  The Purchaser’s obligations under this Section 3.4 shall survive Closing.
SECTION 4 - REPRESENTATIONS AND WARRANTIES

4.1  Vendor’s Represcntations

(1)  The Vendor represent and warrant to the Purchaser that:

(a)  subject to obtaining the Approval and Vesting Order, each of the Vendor has the
full right, power and authority to enter into this Agreement, perform its

&
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(1)

(b)

(©)

(d)

(e)

(f)

-6-

obligations hereunder and convey all right, title and interest of the Vendor in and
to the Purchased Assets;

the execution and delivery of this Agreement and all other documents
contemplated hereunder to which the Vendor are or will be a party have been, or
will be, duly authorized by all necessary action on the part of the Vendor, subject
to the Approval and Vesting Order;

this Agreement and all other documents contemplated hereunder to which the
Vendor are or will be a party have been or will be, as at the Time of Closing, duly
and validly executed and delivered by the Vendor and constitute or will
constitute, as at the Time of Closing, legal, valid and binding obligations of the
Vendor enforceable in accordance with the terms hereof or thereof, subject to the
Approval and Vesting Order;

the Vendor arc not aware of any action, proceeding or appeal pending or
threatened which may affect its ability to convey any of the Purchased Assets or
in any way restrain or prohibit the completion of the Transaction;

the Vendor are not, and at the Time of Closing will not be, a non-resident of
Canada within the meaning of that term as used in the Income Tax Act (Canada);
and

the Vendor is registered under Part IX of the ETA and the Vendor’s HST numbers
will be provided to the Purchaser prior to the Closing Date.

Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

(a)

(b)

(©)

()

the Purchascr is a corporation existing under the laws of the United States of
America, and has full corporate power and authority to enter into and carry out
this Agreement and the Transaction;

the entering into of this Agreement and all other documents contemplated
hereunder to which the Purchaser is or will be a party have been, or will be, duly
authorized by all requisite corporate action;

this Agreement and all other documents contemplated hereunder to which the
Purchaser is or will be a party have been or will be duly and validly executed and
delivered by the Purchaser and constitute or will constitute legal, valid and
binding obligations of the Purchaser, as the case may be, enforceable in
accordance with the terms hereof or thereof;

to the best of Purchaser’s knowledge, other than the Approval and Vesting Order,
no approval or consent of and no filing with or application to any Governmental
Authority is required for the Purchaser to enter into this Agreement or to complete
the Transaction, other than such approvals, consents, filings and applications that

(%
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have been obtained or made as at the date hereof, copies of which have been
provided to the Vendor; and

4.3 “As is, Where is”

(1)  The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an “as is,
where is” basis as the Purchased Assets shall exist on the Closing Date and no adjustments shall
be made for any changes in the condition of the Purchased Assets. The Purchaser further
acknowledges that it has cntered into this Agreement on the basis that the Purchaser has
conducted such inspections and due diligence of the condition of and title to the Purchased
Assets, as it deemed appropriate and has satisfied itself with regard to these matters. Except as
set out in Section 4.1, no representation, warranty or condition is expressed or can be implied as
to title, encumbrances, description, fitness for any particular use or purpose, merchantability,
condition, assignability, value or quality or any other matter concerning the Purchased Assets or
the right of the Vendor to scli same and without recourse to the Vendor or the Monitor. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act (Ontario) or similar legislation in any
other jurisdiction do not apply hereto and have been waived by the Purchaser and the Purchaser
further acknowledges that all written and oral information (including, without limitation,
analyses, financial information and projections, compilations and studies) obtained by the
Purchaser from the Vendor or the Monitor with respect to the Purchased Assets or otherwise
relating to the Transaction has been obtained for the convenience of the Purchaser only and is not
warranted to be accurate or complete. The description of the Purchased Assets contained herein
is for the purpose of identification only. No representation, warranty or condition has or will be
given by the Vendor or Monitor concerning completeness or the accuracy of such deseriptions.

(2)  The Purchaser shall have reasonable access to the Purchased Assets on reasonable notice
to the Vendor for the purposes of conducting inspections and other due diligence prior to the
Closing Date.

SECTION 5- CONDITIONS TO CLOSING
5.1 Conditions for thc benefit of the Purchaser

(1)  The obligation of the Purchaser to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

(a) all representations and warranties of the Vendor contained in this Agreement shall
be true as of the Time of Closing with the same effect as though made as of that
time and the Vendor shall deliver to the Purchaser a certificate signed by a
representative of the Vendor to that effect;

(b) the Vendor shall have performed each of its obligations contained in this
Agreement o the extent required to be performed on or before the Closing Date
and the Vendor shall deliver to the Purchaser a certificate signed by a
representative of the Vendor to that effect;

(c)  there shall be no action, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the parties, or involving any

@
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of the Purchascd Assets, for the purpose of enjoining, preventing or restraining
the completion of the Transaction or otherwise claiming that such completion is
improper;

(d)  the Court shall have issued the Approval and Vesting Order, and such order shall
not have been appealed, stayed, varied or set aside nor has leave to appeal been
sought; and

(e) the Vendor shall have delivered or caused to be delivered to the Purchaser each of
the items listed in Section 6.2.

(2)  The foregoing conditions are for the exclusive benefit of the Purchaser.
5.2  Conditions for the benefit of the Vendor

(1)  The obligation of the Vendor to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

(a) all representations and warranties of the Purchaser contained in this Agreement
shall be truc as of the Time of Closing with the same effect as though made as of
that time and the Purchaser shall deliver to the Vendor a certificate signed by a
representative of the Purchaser to that effect;

(b)  the Purchascr shall have performed each of its obligations contained in this
Agreement 1o the extent required to be performed on or before the Closing Date
and the Purchaser shall deliver to the Vendor a certificate signed by a
representative of the Purchaser to that effect;

(¢)  the Court shall have issued the Approval and Vesting Order, and such order shall
not have been appealed, stayed, varied or set aside nor has leave to appeal been
sought; and

(d) the Purchascr shall have delivered or caused to be delivered to the Vendor each of
the items listed in Section 6.3.

(2)  The foregoing conditions are for the exclusive benefit of the Vendor.

5.3 Monitor’s Certificate

Upon receipt of written confirmation from a representative of each of the Vendor and
Purchaser, the Monitor shall deliver an executed copy of the Monitor’s Certificate to each of the
Vendor and the Purchaser, or their respective counsel, and file same with the Court as soon as
reasonably practical thercafter. The Vendor and Purchaser shall provide the Monitor with any
further documents, acknowledgments, certificates or other evidence satisfactory to the Monitor
for it to certify that all of the conditions to Closing have been satisfied and that the Monitor’s
Certificate may be delivered and filed. Closing shall be deemed to have occurred upon the
delivery of the Monitor’s Certificate to the Vendor and Purchaser, or their respective counsel, in

accordance with this section.



34  Termination Rights

(1)  This Agreement may, by notice in writing given on or before the Closing Date, be

terminated:

(a)
®

by mutual consent of the Vendor, with the consent of the Monitor, and Purchaser;

by the Purchaser, if:

)

(ii)

(iii)

any of the conditions contained in Section 5.1 hereof are not fulfilled on or
prior to the Time of Closing, or if it becomes apparent, acting reasonably,
that any such condition cannot be satisfied at or prior to the Time of
Closing, and such non-fulfillment is not directly or indirectly as a result of
any action or omission of the Purchaser, and the Purchaser has not waived
such condition in writing at or prior to the Time of Closing;

the Approval and Vesting Order fails to be in full force and effect, or has
been amended, modified, reversed or dismissed, appealed or leave to
appceal has been sought in respect thereof, without the prior written
consent of the Purchaser; or

therc has been a material breach of this Agreement by the Vendor and
such breach has not been waived by the Purchaser in writing or cured
within five (5) Business Days of written notice of such breach by the
Purchaser;

By the Vendor, with the consent of the Monitor, if;

M

(ii)

(iii)

any of the conditions contained in Section 5.2 hereof are not fulfilled on or
prior to the Time of Closing, or if it becomes apparent, acting reasonably,
that any such condition cannot be satisfied at or prior to the Time of
Closing, and such non-fulfillment is not directly or indirectly as a result of
any action or omission of the Vendor, and the Vendor has not waived such
condition in writing at or prior to the Time of Closing;

the Approval and Vesting Order fails to be in full force and effect, or has
been amended, modified, reversed or dismissed, appealed or leave to
appeal has been sought in respect thereof without the prior written consent
of the Purchaser; or

there has been a material breach of this Agreement by the Purchaser and

such breach has not been waived by the Vendor in writing or cured within
five (5) Business Days of written notice of such breach by the Vendor.

ax
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5.5 Effect of Termination

If this Agreement is terminated pursuant to Section 5.3, this Agreement shall be of no
further force or effect and termination of this Agreement shall not relieve any party from any
liability for any breach of this Agreement occurring prior to termination. The forfeiture or return
of the Deposit on termination of this Agreement shall be governed by the SISP Procedures.

SECTION 6- CLOSING
6.1  Closing

The completion of the Transaction shall take place at the offices of Miller Thomson LLP,
solicitors for the Monitor, in Toronto, Ontario at the Time of Closing or at such other location(s)
as are agreed upon by the parties.

6.2  Vendor’s Deliverics on Closing

(1)  Ator before the Time of Closing, the Vendor shall deliver to the Purchaser the following,
each of which shall be in form and substance satisfactory to the Purchaser, acting reasonably:

(a)  acopy of the issued and entered Approval and Vesting Order;

{(b) a bill of sule substantially in the form of the bill of sale attached hereto as
Schedule “C”, executed by the Vendor, conveying to the Purchaser all of the
right, title and interest of the Vendor, if any, in and to the Purchased Assets;

(c) the certificates of the Vendor referenced in Sections 5.1(1)(a) and (b);
(d)  the Monitor's Certificate; and

(&)  such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement and convey
title to the Purchascd Assets to the Purchaser.

6.3  Purchaser’s Deliveries on Closing

(1) At or before the Time of Closing, the Purchaser shall execute and deliver the following,
each of which shall be in form and substance satisfactory to the Vendor, acting reasonably:

(a) payment of the balance of the Purchase Price;

()] payment or cvidence of the payment of the Transfer Taxes, if any, or an
undertaking to pay all Transfer Taxes, coupled with an indemnity in favour of the
Vendor in rcspect of same;

(c) the certificates of the Purchaser referenced in Sections 5.2(1)(a) and (b);

(d)  such further and other documentation as is referred to in this Agreement or as the
Vendor or Monitor may reasonably require to give effect to this Agreement. @
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64 Risk

Unti! completion of this Agreement on the Closing Date, the Purchased Assets shall be
and remain at the risk of the Vendor. In the event of any material damage to the Purchased
Assets on or before the Closing Date, the Purchaser may elect (i) to require the Vendor to repair
the Purchased Assets to the same state and condition as it was in at the time this Agreement was
entered into in which event the Purchaser will complete the Transaction without an abatement in
the Purchase Price; or (ii) 0 reduce the Purchase Price by an amount equal to the cost required to
complete the repair as estimated by an independent qualified architect or engineer retained by the
Vendor in which event the Purchaser will complete the Transaction and accept the price
reduction equal to such cost; or (iii) to terminate this Agreement and neither party shall have any
further rights or obligations under this Agreement.

6.5 Possession of Purchasecd Assets

On Closing the Purchaser shall acquire ownership of the Purchased Assets where situate
at the Time of Closing provided that in no event shall title to the Purchased Assets pass to the
Purchaser until the Approval and Vesting Order is effective.

6.6 Tender

Any tender of documents or money hereunder may be made upon the Vendor or the
Purchaser or their respective solicitors on the Closing Date.

SECTION 7- GENERAL.
7.1 Notices

Any demand, nolicc or other communication to be given in connection with this
Agreement shall be given in writing and shall be given by personal delivery (in which case it
shall be left with a responsible officer of the recipient) or by electronic communication addressed
to the recipients as follows:

in the case of the Purchascr:
Texas Turbine Conversions, Inc.

10699 Private Road 5117
Celina, TX 75009

Attention: Bobby Bishop, President
Email: bobby@texasturbines.com
with a copy to:

Airside Aviation Inc
516 Hurricane Drive, Springbank Airport
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Calgary, AB T3Z 358
Atiention: John Fitzsimmons
Email: jfitz@airsideaviation.ca

in the case of the Vendor:

Gedex Systems Inc.
407 Matheson Blvd E.
Mississauga, ON L4Z 2H2

Attention: Bob Benia
Email: bob.benia@gedex.com

with a copy to:

Dentons Canada L.LLP
77 King Street West, Suite 400
Toronto, ON M5K (Al

Attention: Kenncth Kraft/Mark Freake
Email: kenncth.kraft@dentons.com/mark.freake@dentons.com

in the case of the Monitor:

Zcifman Partners Inc.
201 Bridgeland Avenue
Toronto, ON MGA 1Y7

Attention: Allan Rutman
Email: aar( zeifimans.ca

with a copy to:

Miller Thomson L.LLP

Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Attention: Kyla Mahar/Asim Igbal
Email: kmahar@millerthomson.com/aigbal@millerthomson.com

or to such other address, individual or electronic communication number as may be designated
by notice given by either party to the other. Any demand, notice or other communication shall
be conclusively deemed to have been given, if given by personal delivery, on the day of actual
delivery thereof if delivercd during normal business hours of the recipient on a Business Day
and, if given by electronic communication, on the day of the transmittal thereof if transmitted

Cy
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during normal business hours of the recipient on a Business Day and on the next Business Day
following the delivery or transmittal thereof if not so delivered or transmitted.

7.2  Time of Essence
Time shall be of the essence for every provision hereof.
7.3  Expenses

Except as otherwisc expressly provided herein, all costs and expenses (including the fees
and disbursements of legal counsel, advisers and auditors) incurred in connection with this
Agreement and the Transaction shall be paid by the party incurring such expenses, subject to any
rights either party may have to have any such fees included in any security held by that party
against the assets of the Vendor,

7.4 Further Assuranccs

During the thirty (30) day period after the Closing Date, each party shall from time to
time execute and deliver. or cause to be executed and delivered, all such documents and
instruments and do, or cause to be done, all such acts and things as the other party may, either
before or after the Closing, rcasonably require to effectively carry out or better evidence or
perfect the full intent and meaning of this Agreement.

7.5  Time Periods

Unless otherwise spccifted, time periods within or following which any payment is to be
made or act is to be donc, shall be calculated by excluding the day on which the period
commences and includes ihie day on which the period ends and by extending the period to the
next Business Day following if the last day of the period is not a Business day.

7.6  Entire Agreement

This Agreement constitutes the only agreement between the parties with respect to the
subject matter hereof and supersedes any and all prior negotiations, provisions, covenants,
agreements, understandings and representations on that subject, all of which have become
merged and finally integrated into this Agreement.

7.7 Amendments

This Agreement may only be amended, modified or supplemented by a written agreement
signed by the parties.

7.8 Waiver

No waiver of any of the provisions of this Agreement shall be deemed to constitute a
waiver of any other provision (whether or not similar), nor shall such waiver constitute a waiver
or continuing waiver unless otherwise expressly provided in writing duly executed by the party

to be bound thereby.
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79  Governing Law

This Agreement shull be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and each of the parties hereby
irrevocably attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

7.10 Benefit of Agrecemcent

This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective successors and permitted assigns.

7.11  Severability

If any provision ol this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of any other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provision’s validity or enforceability in any other jurisdiction.

7.12  Counterparts

This Agreement may be cxecuted in any number of counterparts, each of which when
executed and delivered shall be deemed 1o be an original, and such counterparts together shall
constitute one and the samc agrecment. The delivery of a facsimile or other electronic copy of
an executed counterpart ol this Agreement shall be deemed to be valid execution and delivery of
this Agreement.

7.13  Assignment and Enurement

No party may assign its rights or obligations under this Agreement without the prior
written consent of the other party. Notwithstanding the forgoing, the Purchaser shall have the
right to assign, in whole or in part, its rights to acquire the Purchased Assets hereunder to any
affiliate of the Purchascr.

[signatare page follows)



Dated as of the date {irst sct out above.
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TEXAS TURBINE CONVERSIONS, INC.

Per:

Name: Gub tshey=

Title: s

I have the authority to bind the corporation
GEDEX SYSTEMS INC.
Per:

Name:

Title:

[ have the authority to bind the corporation
GEDEX AVIATION INC.
Per:

Name:

Title:

I have the authority to bind the corporation
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BLACK BAY MINERALS CORPORATION

Per:

Name:

Title:

I have the authority to bind the corporation
GEDEX EXPLORATION INC.
Per:

Name:

Title:

[ have the authority to bind the corporation
GEDEX EARTH INC.
Per:

Name:

Title:

[ have the authority to bind the corporation



Schedule “A” - Purchased Assets

(a) one airframe (the “Airframe”) identified as follows

Manufacturer and Model U.S./Canadian  Registration | Manufacturer’s Serial
Mark Number
Cessna 208 Caravan N9840F/C-GDEC 20800237

(b) one engine identified as follows:

Manufacturer and Model Manufacturer’s Serial
Number

Pratt & Whitney PT6A-114A | 17484

(c) all log books, Aircraft records, manuals and any other documents which relate exclusively to
the Aircraft and are required to be maintained by the aviation authority of the state or the country
of registration of the Aircraft and the applicable maintenance program as approved by such
aviation authority or agreced to by the Vendor;



-2-

Schedule “B” - Copy of Draft Approval and Vesting Order



Court File No. CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE } DAY, THE

JUSTICE DAY OF , 2019

BETWEEN:
FCMI PARENT CO.
Applicant
-and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC,, BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC., and GEDEX EARTH INC.

Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C 1985, ¢. C-36

APPROVAL AND VESTING ORDER

THIS MOTION, made by Gedex Systems Inc., Gedex Aviation Inc., Black Bay
Minerals Corporation, Gedex Exploration Inc. and Gedex Earth Inc. (collectively, the
“Vendor”), for an order approving the sale transaction (the “Transaction™) contemplated by an
asset purchase agreement (the “Asset Purchase Agreement™) between the Vendor and e (the
“Purchaser”) dated e, 2019, and vesting in the Purchaser the Vendor’ right, title, benefit and
interest in and to the assets described in the Asset Purchase Agreement (the “Purchased

Assets”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING thc o Report of the Zeifman Partners Inc, in its capacity as Court-
appointed monitor of the Vendor (the “Monitor™) dated e, 2019 (the “e Report”), and on

@
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hearing the submissions ol counsel for the Monitor, the Vendor and the Purchaser, and any such
other counsel as were present, no one appearing for any other person on the service list, although

properly served as appears (rom the affidavit of ® sworn », 2019, filed:

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings

ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Asset Purchase Agreement by the Vendor is hereby authorized and
approved, with such minor amendments as the Vendor may deem necessary. The Vendor are
hereby authorized and directed to take such additional steps and execute such additional
documents as may be neccssary or desirable for the completion of the Transaction and for the

conveyance of the Purchascd Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchuser substantially in the form attached as Schedule A hereto (the
“Monitor’s Certificate™). all of the Vendor’ right, title, benefit and interest in and to the
Purchased Assets described in the Asset Purchase Agreement shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), licns, executions, levies, charges, or other financial or monetary claims,
whether or not they havc attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims™) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of Mr. Justice Penny dated
August 12, 2019; (ii) all charges, security interests or claims evidenced by registrations pursuant
to the Personal Property Security Act (Ontario) or any other personal property registry system;
and (iii) those Claims listcd on Schedule B hereto (all of which are collectively referred to as the
“Encumbrances”, which term shall not include the permitted encumbrances listed on
Schedule C) and, for greater certainty, this Court orders that all of the Encumbrances affecting

or relating to the Purchasced Assets are hereby expunged and discharged as against the Purchased

Assets,
®
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4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that posscssion or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, lorthwith after delivery thereof.

6. THIS COURT ORDERS that the Monitor may rely on the written notice from the
Vendor regarding fulfillment of conditions to closing under the Asset Purchase Agreement and

shall incur no liability with respect to the delivery of the Monitor’s Certificate.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Vendor are authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Vendor’ records pertaining to the Vendor’ past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Vendor.
8. THIS COURT ORDERS that, notwithstanding:
(a)  the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Vendor and any

bankruptcy order issued pursuant to any such applications; and
(<) any assignment in bankruptcy made in respect of the Vendor;

the vesting of the Purchascd Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Vendor and shall not be void or

&
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voidable by creditors of the Vendor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, Jraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.
[SEALING

9. THIS COURT ORDERS that the Confidential Appendix to the o Report shall be
sealed, kept confidential and not form part of the public record, but shall be placed
separate and apart from all other contents of the Court file, in a sealed envelope attached
to a notice that scts out the title of these proccedings and a statement that the contents are

subject to a sealing order and shall only be opened upon further order of the Court.]

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and 10 assist the Monitor and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested 10 make such orders and to provide such assistance to the Monitor, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Monitor and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Monitor’s Certificate

Court File No. CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
FCMI PARENT CO.
Applicant
-and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC,, BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC., and GEDEX EARTH INC,

Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C 1985, c. C-36

MONITOR’S CERTIFICATE
RECITALS

A, Pursuant to an Order of the Honourable Mr., Justice Penny of the Ontario Superior Court
of Justice (the “Court™) dated August 12, 2019, Zeifman Partners Inc. was appointed as Monitor
(the “Monitor™) of the assets, undertakings and properties of Gedex Systems Inc., Gedex
Aviation Inc., Black Bay Minerals Corporation, Gedex Exploration Inc. and Gedex Earth Inc.
(collectively, the “Vendor™),

B. Pursuant to an Ordcr of the Court dated e, 2018, the Court approved the agreement of
purchase and sale made as of e, 2019 (the “Asset Purchase Agreement”) between the Vendor
and e (the “Purchaser”) und provided for the vesting in the Purchaser of the Vendor’ right, title
and interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming:

(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets, (ii) that the
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conditions to closing as sct out in the Asset Purchase Agreement have been satisfied or waived
by the Vendor and the Purchaser, and (jii) the Transaction has been completed to the satisfaction

of the Monitor.

C. Unless otherwise indicated hercin, terms with initial capitals have the meanings set out in

the Asset Purchase Agrecment.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Vendor have received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. The conditions to closing as sct out in the Asset Purchase Agreement have been satisfied

or waived by the Vendor and the Purchaser, respectively; and
3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

Zeifman Partners Inc., in its capacity as
Court appointed Monitor, and not in its
personal capacity

Per:

Name:
Title:



APPENDIX E



Court File No. CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

FCMI PARENT CO.
Applicant

- and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY MINERALS
CORPORATION, GEDEX EXPLORATION INC.,, and GEDEX EARTH INC.

Respondent

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.S.C 1985, ¢. C-36

AFFIDAVIT OF ALLAN A. RUTMAN
{Affirmed November 14, 2019)

I, Allan A, Rutman, ol the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am President of Zeifman Partners Inc. (“Zeifman™) and, as such, have knowledge of
the matters to which I hercinafter depose. Unless 1 indicate to the contrary, the facts herein are
within my personal knowledge and arc true. Where I have indicated that [ have obtained facts

from other sources, I believe those facts to be true.

2. Pursuant to the Order of the Honourable Justice Penny dated August 12, 2019 (the
“Initial Order”), Zeifman was appointed as the Monitor, an officer of the Court, (the
“Monitor”) to menitor the business and financial affairs of Gedex Systems Inc., Gedex Aviation
Inc., Black Bay Minerals Corporation, Gedex Exploration Inc. and Gedex [arth Inc.
(collectively, the “Debtors™).

3. The total amount of professional fees being claimed for work performed by the Monitor
for the period August 4, 2019 to November 14, 2019 inclusive (the “Fee Period”) is CAD
$152,987.50 plus disbursements of CAD $265.64 plus Harmonized Sales Tax of CAD



$19,922.91 totalling CAD $173,176.05. Attached hereto as Exhibit “A” to this Affidavit arc
true copies of all bills of costs rendered by the Monitor on a periodic basis during the Fee Period,
inclusive of details of the individuals involved in the administration of the Debtors and the hours
and applicable rates claimed. Attached hereto as Exhibit “B” to this Affidavit is a summary of

the bills of costs.

4. Details of the activities undertaken and services provided by the Monilor in connection
with the administration of the Debtors is described in the reports filed by the Monitor with this
Court in this CCAA proceeding.

5. In the course of performing its duties pursuant to the Initial Order, the Monitor and its
staff have expended a total of 297.25 hours during the Fee Period. Attached hereto as Exhibit
“C” to this Affidavit is a schedule setting out the personnel involved in the administration of the

Debtors and the hours and applicable rates claimed for the Fec Period.

6. The Monitor has not received any remuneration or consideration other than the amount

claimed herein.

' The hourly billing rates outlined in Exhibit “C” to this Affidavit are comparable to the
hourly rates charged by Zeifman Partners Inc. for services rendered in relation to similar

procecdings.

8. To the best of my knowledge, the rates charged by the Monitor throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Toronto

market for the provision of similar services.

2 I verily believe that the fees and disbursements incurred by the Monitor were fair and

reasonablc in the circumstances.



10.  This Affidavit is sworn in support of the Monitor’s request for approval of the Monitor’s

bills of costs rendered during the Fee Period, and for no other or improper purpose.

AFFIRMED BEFORE ME at the City
of Tomdo 0N, on Nowanber |~(,2019.

q«ﬂ%C_ﬂ |

(_{} Commlsswner etc. Allan A. Rutman

Rosa DaSilva, a Commissioner, eto.,
Pm'.rkmoianm!grozzgﬂnmmam



This is Exhibit “A” to the Affidavit of

Allan A. Rutman sworn en November 14, 2019

h oy }\g\,\
’ L,.r /’_/ s
7 / N _J)

A Corfinissioner for the taking of affidavits, etc.
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Court File No.: CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
FCMI PARENT CO.
Applicant
-and —

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY
MINERALS CORPORATION, GEDEX EXPLORATION INC., and
GEDEX EARTH INC.
Respondents

APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C 1985, c. C-36

INTERIM BILLING

CLIENT #221542.001
INVOICE #42138

To:  All services rendered in connection with our appointment as Court Appointed
Monitor of Gedex Systems Inc., Gedex Aviation Inc,, Black Ray Minerals
Corporation, Gedex Exploration Inc. and Gedex Earth Inc. for the period
August 4, 2019 to August 31, 2019.

Time Charges and Expenses:

A. Rutman, Partner AR 86.00 hours @  $630.G0 per hour $  55,900.00
R. Konovalov RK. 3125hours @  $265.00 perhour $ 828125
A. Palmer AP, 13.50 hours @  $205.00 per hour $ 2,767.50
Total fees $ 66,948.75
Miscellaneous disbursenents (mail, courier, photocopy, legal searches, ete.) 3 244,92

$ 67,193.67
HS.T. $ 873518
Total Amount Due $ 7592835
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Page 2

Date Staff

Time

Detail

8/4/2019 AR

8/5/2019 R.K.

8/6/2019 AP

8/6/2019 AR,

8/6/2019 R.X.

8/7/2019 AP

3.00

1.50

1.00

6.75

3.00

0.50

Review file documentation. Email correspondence re:
required information for filing. Call with K. Kraft.
Review email correspondence re: Landlord Notice of
Default. Email exchange with B. Benia re: investor
documents and liabilities and financing potentials.
Review schedule re: ownership calculation post anti-
dilution and July 2019 equity raise. Review Cash Model
schedule. Various email correspondence with K. Kraft
and Y. Friedman re: demand letters. Email
correspondence with K. Mahar. Call with B. Benia.

Reviewed preliminary information provided by Gedex.

Work on adding debtor information and creditors to
database.

Conference call with counsel. Review various email
correspondence re: engagement and proposed fees.
Review various documentation. Review CCAA Cash
Flow Forecast; email correspondence with R. Konovalov
re: same and update on creditors list. Review draft SISP
Order. Prepare draft Pre-Filing Report of Proposed
Monitor; email correspondence to K. Mahar re: same.
Review comespondence re: demand letter. Conference
call with K. Kraft and K. Mahar. Call with B. Benia,
Email correspondence to Y. Friedman re: information
required for preparation of cash flow forecast.

Reviewed CCAA Cash Flow forecast, reviewed PPSA
searches, discussed with A. Rutman, other
communications in regards to Gedex, spoke to MNP in
regards to additional documentation

Work on adding creditors to database.
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Date Staff

Time

Detaiil

8/7/2019 AR,

8/7/2019 R.K.

8/8/2019 AR.

8/8/2019 R.K.

8/9/2019 AR,

5.75

1.25

5.50

0.75

0.50

Review draft Initial Order and various email
correspondence from counsel re: same; provide
Zeifmans url to counsel. Review draft SISP Approval
Order. Review initial draft Affidavit of Y. Friedman and
various email correspondence from counsel. Review
cash flow; forward draft to K. Mahar; various email
exchange re: same. Review correspondence prepared by
D. Diwik re: current finances and capital lease and what
Gedex is doing to preserve senior secured collateral;
email correspondence to K. Kraft re: same, Email
correspondence with K. Kraft re: shareholdings. Review
B. Benia bio. Calls and various email correspondence
with B. Benia. Email correspondence with R.
Konovalov re: update on information required for filing.
Call with Y. Friedman. Call with K. Mahar.

Amended Gedex Cash Flow Forecast, sent necessary
documentation to file CCAA to A. Rutman, organized
creditors listing.

Engaged in numerous email correspondence with K.
Mahar, M. Freake, B. Benia, Y. Friedman re: initial
filing documents; review of same. Numercus email
correspondence re: sales period timeline. Email
correspondence with various parties re: Gedex
projections. Email correspondence with B, Benia and Y.
Friedman re: patent expenses and recommendations for
budget. Numerous email correspondence re; transfer of
title for CESSNA back to Gedex and insurance
coverage, amount owed to landlord and University of
Maryland license.

Additional minor changes to a Cash Flow Forecast, other
admin work related to Gedex filing.

Review Pre-Filing report and Application Record
material; email correspondence re: same. Review email
correspondence re: SISP team, Directors indemnification
cap. Review email correspondence from E. Lamek re:
retention of B. Benia in sale process; email
correspondence with K. Mahar re: same. Review and
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Date Staff

Time

Detail

8/9/2019 R.K.

8/12/2019 AR

8/12/2019 R.K.

8/13/2019 AP

8/13/2019 AR,

1.00

4.25

4.00

1.50

5.50

amend draft teasers; discussion with staff re; same.
Numierous calls with K. Mahar, FCMI, K. Kraft and B.
Benia.

Developed Gedex Draft Teaser Letter.

Courl attendance. Email correspondence to B. Benia re:
go forward plan and draft teaser. Review creditor list.
Email correspondence with B. Benia re: transfer of file
for recovery actions. Email correspondence with B.
Benia and counsel re: landlord issues, notice of default
and payment for rent, Email correspondence to D.
Diwik re; CCAA Court Order, SISP process and contact
with creditors re: same, Email correspondence with B.
Benia re: employee per diem rates. Review email
correspondence re: revision to SISP order and indemnity
issue. Email correspondence with staff re: notice to
creditors. Various calls and email correspondence.

Issued draft letters i.e. Letter to the landlord of Gedex,
Notice to Creditors, asked to post public documents on
Zeifmans website, went to Gedex to inspect the office
location, met with B. Benia, spoke to several employees
who are willing te assist in CCAA process, discussed
preliminary plan with B. Benia, spoke to A. Rutman
about the findings, imported crediiors list to Ascend.

Review initial order and CCAA provisions. Contact
broker re: coverage renewal.

Email correspondence re: landlord issues and unlocking
of premises; email correspondence with Hylton Levy of
Farber Group. Email correspondence to N, Kerr, Bailiff
requesting keys to premises. Call with Y. Friedman and
A. Rutman. Review email correspondence from B.
Benia re: area calculations and estimated rent,
Intellection Propertiy, patent expenses and
recommendations for budget. Email correspondence
with staff re: insurance policies. Email correspondence
with K. Kraft re: D&O renewal. Email correspondence
to Y. Friedman re: outstanding obligations for vacation
pay to employees and renewal premiums under D&O
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Date Staff

Time

Detail

8/13/2019 R.K.

8/14/2019 AP

8/14/2019 AR.

8/15/2019 AP

1.50

3.00

5.50

2.25

Policies. Email correspondence re: critical suppliers and
alarm service. Email correspondence to creditor FedDev
advising of appointment. Email correspondence with B.
Benia re: Beth Miele per diem work and various
accounting issues. Various calls with B, Benia and
counsel re: various matters.

Various communications with B. Benia and others in
regards to Gedex and processes.

Coordinate mailing of letter to creditors; prepare
supplementary mailing list. Apply for access to the
CCAA online filing with the OSB,

Conference call with B. Benia and Hylton Levy. Matters
re: landlord issues. Review email correspondence from
B. Benia re: insurance on plane, vacation pay. Review
various email correspondence from D. Beamish re: plane
and hangar insurance. Review email correspondence re:
patents and deadline issues. Various calls with B. Benia
and counsel. Email correspondence with K. Kraft re:
stay extension, shareholder update document and contact
with potential purchasers/investors and creditors. Email
correspondence with B. Benia re: move and office space.
Review Notice of Appearance of MBHD Holdings Lid.
and HBD Holdings Limited from Bennett Jones. Email
correspondence re: scheduling of conference call re:
Intellectual property. Call with B. Benia. Review non-
disclosure agreement; email correspondence re: same.
Review email correspondence re: account overdraft.
Email correspondence with A. Palmer and A. Igbal re:
CCAA online filing system agreement. Review
correspondence from RJ Farnworth re: insurance
policies and upcoming renewal.

Email exchange with estate solicitor. Arrange for
placement of ads in the Financial post. Online filing of
Form 1 with the OSB. Prepare affidavit of service and
affidavit of ads in the paper.
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Date

8/15/2019

8/15/2019

8/16/2019

Staff

AR.

RK.

AP,

Time

Detail

5.25

1.50

1.00

Conference calls with counsel, Cameron Gale, S.
Krawitz, Hylton Levy, B. Benia, Rudy Fronk and D.
Diwik, Email correspondence re: proposed update calls.
Email correspondence with B. Benia and R. Konovalov
re: signing authorities on bank accounts. Email
correspondence with R, Konovalov and B. Benia re:
emergency locksmith costs re: landlord replaced keys
and dismantled fob entry. Review various email
correspondence re: plane insurance. Review updated
outstanding invoices, active patents and upcoming due
dates. Email correspondence with R. Konovalov re:
D&O and E&Q insurance policies. Email
correspondence with A. Palmer re: service list, notice to
creditors and ad quote re: Notice of CCAA in Financial
Post. Review Investment Summary and list of potential
investors. Email correspondence to K. Kraft re: draft
NDA. Email correspondence with B. Benia re:
employee issues and ROE's. Review email
correspondence from B. Main re: immediate patent
issues and Gedex workers per diem calculations. Email
correspondence to B. Benia re: status report on checklist.
Various calls and email correspondence.

Followed up with the former Controller of Gedex in
regards to various documentation and the best process to
work on it, worked on the Insurance renewals and
aviation insurance, spoke to a Broker, finalized rencwal
request and went through the estimated premium.

Email creditor letter to FedDev. Approve Ad proof and
quote. Work on obtaining the information re: form 2,
call contact at QSB re: CCAA e-filings.
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Date Staff Time Detail

8/16/2019 AR 7.00 Attend premises. Various meetings. Email
correspondence to B. Benia re: outstanding invoices and
patent status chart received from Cameron Gale of
Bereskin & Parr. Email comrespondence with K. Mahar
re: creditors notice and various amendments to same,
Email correspondence with staff re: service list and
creditors notice. Engaged in numerous email
correspondence with B. Benia and K. Kraft re: plane
insurance and payment of arrears. Email
correspondence with R. Konovalov re: change in signing
authorities on BMO account and adding B. Benia.
Various email correspondence re: renewal of D&O
policy and payment of same. Review binders for
insurance coverage from M. Rinaldi and RJ Farnworth
of Magnes Group. Review employee per diem
calculation schedule. Review email correspondence
from A. Palmer re: Form 2-Debtor Information
Summary Sheet. Calls with B. Benia. Review quote
from Meo Installations to move fumiture. Review
comrespondence from Aries Aviation.

8/16/2019 RK. 2.00 Finalized insurance renewal of all policies including
D&Q, spoke to a broker and obtain aviation insurance,
made inquiry to a bank in regards to signatories on
accounts, followed up with alarm company about
changing call in list, made changes to creditor notice,
followed up with B. Benia in regards to the process of
organizing the process.

8/18/2019 R.K. 0.50 Email communications with A. Rutman, updated
Creditor's Notice.

8/19/2019 AP 2.50 Coordinate mailing of revised notice to creditors;
revision to creditor list and upload documents to web

page.
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Date

8/19/2019

8/19/2019

8/20/2019

8/20/2019

Calls with B. Benia. Call with R. Rutman, Y. Friedman
and A. Friedberg re: update. Conference call with K.
Kraft, K. Mahar, B, Benia, F. Freake, A. Igbal and A.
Friedberg re: update. Meeting with R. Rutman and R.
Konovalov. Review email correspondence from B.
Beunia re: daily update on various matters and scheduling
of meeting with group re: technology and various issues
re: workers. Email correspondence re: scheduling of
meeting at Gedex re: system status update. Review
comrespondence from Magnes Group re: insurance
policies and invoices re: same. Email correspondence
re: BMO account signing authorities. Email
correspondence re: amended Notice to Creditors.
Review email correspondence re: access to hangar and
lock changes. Review Notice of Qutstanding Debt from
University of Toronto Institute for Aerospace Studies;
forward to B. Benia. Email correspondence and call with
K. Mahar re: Aires/Beamish and priority agreement,

Spoke 1o Employment Insurance. Call with B. Benia
about current processes at Gedex, discussed employment
insurance with A. Rutman, communicated with Bank
and Insurance Company, other various email
communications in regards to Gedex and its operation.

Revisions for Form 2 and leave for signature of monitor.
Matter related to website.

Staff Time Detail
AR, 375
R.K. 2.50
AP 0.50
AR, 4.75

Meeting at Gedex. Email correspondence and call with
Y. Friedman, A. Friedberg, R. Rutman and B. Benia re:
scheduling of meeting re: system status update; review
minutes of same. Various calls. Email correspondence
with counsel re: draft NDA and draft teasers. Email
correspondence with K. Mahar re: posting of SISP
documents to website; email correspondence with staff
re: same. Review various email correspondence re:
BMO signing authority status. Review email
comespendence re: UTIAS ontstanding debt. Various
calls and email correspondence,
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Date Staff Time
8/20/2019 R.K. 1.00
8/21/2019 AR. 3.25
8/22/2019 AP, 0.50
R/22/2019 AR. 3.25

Reviewed various communications in regards to CCAA
Procedure, spoke to Liquidators to look at the fumniture
if can be sold.

Reviewed and engaged in various email correspondence
with K. Kraft and B. Benia re: landlord issues, priority
agreement with Beamish and Agreement of Purchase
and Sale. Numerous email exchange with B. Benia
employee benefits. Email correspondence with B. Benia
and Y. Friedman re: BMO signing authority issues on
account and expenses paid; email correspondence with
staff re: drafting letter to BMQ. Email correspondence
with A. Igbal re: posting of ad. Email correspondence
with B. Benia re: Cessna lease agreament with Aries,
priority agreement between FCMI and Beamish,
advertising sites and prospective purchaser list. Email
correspondence with various parties re: finalization of
teaser documents. Various calls and email
correspondence.

Affidavits of Service revised mailing. Internal emails.

Engaged in numerous calls and email correspondence re:
adding B. Benia as a signing authority on bank accounts;
review various email correspondence from BMO re:
same. Calls with B. Benia. Conference call re: update.
Various email correspondence re: agreement reached
with landlord and terms. Email correspondence with B.
Benia re: documents to post in data room, Review email
correspondence from A. Igbal re: comments on material
variances on Court Report. Email correspondence re:
updated cash flow. Email correspondence with Y.
Friedman re: contact with Lewitt's accountant. Review
various emails relating to insurance policies. Email
correspondence re: posting of final teasers to website,
Review correspondence re: notice to employee re:
temporary layoff. Calls and email correspondence with
various parties,
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Date Staff Time Detail

8/22/2019 R.K. 1.25 Reviewed various email communications responded to
the relevant ones, spoke to insurance company in regards
ta employee benefits.

8/23/2019 AP 0.50 Internal emails. Arrange to have Executive Sales
Summary documents posted to website.

8/23/2019 AR. 3.00 Draft Court Report. Email correspondence with R.
Konovalov re: cash flow projection and variance
analysis. Review cash flow projection. Review
modified Gedex site and email correspondence from B.
Benia re: same. Email correspondence with staff re:
posting of teasers on website. Email correspondence
with group re: landlord settlement and terms. Follow up
email to BMO re: signing authorities. Review email
correspondence from BMO re: closed Gedex accounts.
Email correspondence with B. Benia re: data room
documents. Review correspondence from Bennett
Jones, counsel to HBD Holdings Limited. Various calls
and email correspondence.

8/23/2019 R.K. 3.00 Built Revised Cash Flow scheduie through the
discussion with B. Benia. Spoke to A. Rutman about
changes; spoke to Y. Friedman about lnsurance and
other payments, produce variance schedule related to
two weeks of the CCAA.

8/25/2019 RK. 0.25 Various email communications with A. Rutman in
regards to Gedex.
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Date

8/26/2019

8/26/2019

8/27/2019

Review and amend draft report to Court; engaged in
numerous email correspondence with counsel re: same.
Email correspondence with Hilco re: bid on assets;
forward email to B. Benia. Email correspondence with
B. Benia re: potential purchasers. Review cash flow;
meeting with R. Konovalov to discuss same. Email
correspondence to B. Benia re: status of data room.
Review stay extension - draft affidavit; email
correspondence with various parties re: same. Review
email correspondence re: request to add Fasken
Martineau to service list. Review email correspondence
from B. Benia re: critical patent decisions. Various
email correspondence and calls with B. Benia re:
updates. Review email correspondence re:
Acknowledgement of Sale and Investment Solicitation
Process. Conference call with K. Kraft, K. Mahar, B.
Benia, F. Freake, A. Igbal, Y. Friedman and A.
Friedberg re: update. Email correspondence and calls
with various parties.

Made changes to Revised Cash Flow Projection as per
A. Rutman suggestions. Meeting with A. Rutman, R.
Rutman, B. Benia and B. Main to discuss various Gedex
affairs. Completed banking documentation required to
change signatories, spoke to R. Rutman about Cash
Flow Projection. Spoke to Allstream about their billing
and waste management,

Staff Time Detail
ALR. 4.00
R.K. 3.25
AR. 7.00

Engaged in numerous email correspondence with Miller
Thomson re: updated cash flow forecast, additional DIP
borrowing and amendments to First Report. Conference
call with Cameron Gale of Bereskin & Parr and B. Benia
re: outstanding invoices and patent status chart. Call and
email correspondence with B, Benia re: advertisements
and websites, Review websites for advertising. Email
correspondence re: draft Court Report. Review Hangar
lease; forward to K. Kraft and Miller Thomson. Review
email correspondence from B, Benia re: prior
negotiations with Aries; forward to K. Kraft and
Friedberg. Email potential investor contacts to B. Benia.
Review Gedex email contact list provided by B. Main.
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Date Staff

8/27/2019 R.K.

8/28/2019 AR.

8/28/2019 R.K.

8/29/2019 AP,

Review patent costs spreadsheet. Review draft APA.
Review correspondence re: plane hangar costs. Review
correspondence from B. Main re: NewCo concept.
Review Investor Presentation. Review update status of
AlAC et al. Review various email correspondence re:
BMO account and signatories. Various calls.

Reviewed varigus communications related to Gedex
CCAA procedure.

Reviewed and engaged in numerous email
correspondence with various parties re: finalization of
BMO documents to add B. Benia as signing authority.
Email correspondence with B. Benia re: health
insurance, critical payables and patent lawyer fees.
Review Stay Extension Motion. Email correspondence
and call with B. Benia re: health benefits, payables list
and patent review. Review various email
correspondence re: Aires outstanding balance. Email
correspondence to Cameron Gale re: patent issue and
retainer payment. Review correspondence from M.
Rinaldi of Magnes Group re: Cyber policy. Review
email correspondence from Bennett Jones re: back up
for amounts claimed from HBD Holdings; email
correspondence with B. Benia and counsel re: same.
Execute Monitor report; forward same to A. Igbal.
Review various email comrespondence re: aircraft
insurance policy. Various calls and email
correspondence,

Sent additional documents to Bank, signed in regards to
Gedex accounts, reviewed various emails related to

Time Detail
0.50
4.50
1.00

Gedex.
0.25

Arrange to have posted to web page, Monitor's First
Report and Application re: stay extension.
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R/29/2019 AR, 2.75 Update conlerence call; review agenda for call. Email

correspendence with A. Igbal re: comments to
Agreement of Purchase and Sale. Review critical
payments schedule; email exchange with R. Konovalov,
B. Benia and Y. Friedman re: same. Review email
correspondence re; critical patents. Review
correspondence re; Cyber Insurance Applications.
Email correspondence with B. Benia re: update on
Manulife coverage. Review email correspondence from
B. Benia re: update on various matters. Various email
correspondence re: patent maintenance fees due, Email
correspondence with R. Konovalov, K. Kraft and E.
Lamek re; D&O insurance extension. Email
correspondence with E. Lamek re: hired employces.
Email correspondence with B. Benia re: terminated
employees and health benefits. Various email
correspondence with D. Beamish and B. Benia.

8/29/2019 RK. 1.50 Met with B. Benia to go over cnitical suppliers schedule,
summarized into excel file.

8/30/2019 AR. 0.75 Review correspondence from B. Benia re; Aires credit
invoice. Review email correspondence from B, Benia
re: update on advertisement and potential purchasers.
Review email correspondence from B. Benia re:
employee and benefit issues. Email correspondence
with staff re: creditor calls.

And to generally all other communications, correspondence, attendances, and preparation
not particularly described above.
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Court File No.: CV-19-625224-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

FCMI PARENT CO.

-and -

Applicant

GEDEX SYSTEMS INC., GEDEX AVIATION INC,, BLACK BAY
MINERALS CORPORATION, GEDEX EXPLORATION INC., and
GEDEX EARTH INC.

APPLICATION UNDER THE COMPANIES’ CREDITORS

ARRANGEMENT ACT, R.8.C 1985, ¢. C-36

INTERIM BILLING

Respondents

Toromo, Ontano

FAGA

4ha
Ha

FE P P la b

CLIENT #221542.001
INVOICE #42148

To:  All services rendered in connection with our appointment as Court Appointed
Monitor of Gedex Systems Inc., Gedex Aviation Inc., Black Ray Minerals
Corporation, Gedex Exploration Inc. and Gedex Earth Inc. for the period

September 1, 2019 to September 30, 2019.

Time Charges and Expenses:

A, Rutman, Partrer AR
R. Konovalov RXK.
A, Palmer AP,
R. DaSilva R.D.
Total fecs

49.25 hours @
20.25 hours @
1.75 hours @
0.50 hours @

$650.00 per hour
$265.00 per hour
$205.00 per hour
$195.00 per hour

Miscellancous disbursements {mail, courier, photocopy. legal searches, efc.)

H.5.T.

Total Amount Due

il oo

"

@ | B o B bR |et OB B e

32,012.50
5,366.25
358.75
97.50

37,835.00
20.72
37.855.72

4,921.24

42,776.96
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Email correspondence to B. Benia re: request for 2017
and 2018 tax return and financial statements as well as
information re: R&D tax credits. Email correspondence
with interested party Finalta Capital re; suggested
amendments to non-disclosure agreement; email
correspondence with B. Benia and A. Igbal re: same.
Review email correspondence re: Directors personal
liabilities, obligations, and request for increase for legal
fees for directors during CCAA process. Review
various correspondence re: temporary layoffs. Review
various email correspondence from B, Benia re: online
advertisements of sale; review sites. Email
correspondence with B. Benia and K. Kraft re: landlord
lease amendment and payment arrangement. Review
Order and Endorsement of Justice Penny. Email
correspondence to B, Benia re; access to data room.

Reviewed emails related to Gedex.

Email correspondence with K. Kraft, Y. Friedman, A.
Friedberg and B. Benia re: Directors and request for
funds for legal fees. Email correspondence with Miller
Thomson re: MBHD Holdings Ltd.'s secured loan to
Gedex and sale of plane. Email correspondence with K.
Kraft and B. Benia re: Aries lease cancellation and
transfer of registration of Cessna. Email correspondence
with A. Igbal and K. Mahar re: medical benefits,
landiord and rent payments. Email correspondence with
B. Benia re: outstanding rent re: hangar located in
Brampton. Email correspondence with interested party
Finalta Capital. Review email correspondence re:
Gedex Controlled Goods. Review 2017 tax returns;
email correspondence with B. Benia re; posting of same
to data room. Review email correspondence re: renewal
of Gedex domains.

Page 2
Date Staff Time Detail
9/3/2019 AR. 3.00
9/3/2019 R.K. 0.25
9/4/2019 AR. 4.00
9/4/2019 R.K. 1.25

Various email communications related to Gedex
operation.
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Date

9/5/2019

9/5/2019

9/5/2019

9/6/2019

9/6/2019

9/6/2019

Voice message from CRA and email response for
written request.

Call with B, Benia and R. Konovalov. Update
Conference Call. Various email correspondence with K.
Kraft and B. Benia re: update on hangar rent and
discussions with D. Beamish. Review email
correspondence re: update on insurance policies with
Magnes Group. Review updated potential purchaser
contact list. Review response from A. Igbal re:
questions relating medical benefits; forward same to B.
Benia. Email correspondence (o R. Konovalov re:
Ironwood Bay request for insurance certificate.

Reviewed Service Canada information in regards to
WEPP, communication with B. Benia in regards to
inventory held by former employees, provided budget
variance schedule to B. Benia.

Email to B. Benia and brief email exchange with Carole
Gray re: CRA's request for all accounts payable lists.
Respond to CRA's email with lists of the accounts
payables. Respond to creditor telephone query for
information.

Email correspondence re: employee termination letters.
Review email correspondence re: insurance tour. Email
correspondence with B. Benia re: Ken Witherly blog;
review same. Various email correspondence with
counsel re; amendments to employee termination letter;
amend same and forward to B. Benia. Review email
correspondence re: CRA audit and request for accounts
payable listing. Email correspondence with B. Benia re:
employee issues.

Staff Time Detail
AP 0.25
AR. 1.75
R.K. 0.75
AP, 0.75
AR. 3.50
R.X. 1.25

Spoke to Allstream about costs, spoke to insurance
company to produce insurance certificate to the
Landlord, spoke to Finance Company about
confirmations the Finance Company requested to be
attested. Spoke to B. Benia in regards to the Budget.
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Date Staff

9/9/2019 AP

9/9/2019 AR.

9/9/2019 R.K.

9/10/2019 AP

9/10/2019 AR

Respond to fax received from creditor - called and spoke
with representative and referred them to the website to
access documents related to the CCAA proceedings.
Deal with National Post invoices received. Email from
C. Gray confirming address of employees, where mail
returned and update database of liabilities and resend

Update conference call. Review data room material.
Email correspondence with K. Kraft, C. Coulter re:
employee termination letter and amendment to same.
Email correspondence with B. Benia re: employee lay
off dates. Email correspondence with C. Gray and B.
Benia re: employee termination letters; call with B.
Benia. Email correspondence te: excess D&O policy.
Email correspondence with K. Kraft and B. Benia re:
draft response to Bennett Jones. Email correspondence
and meeting with R. Konovalov re: update on various
matters. Email correspondence with staff re: payment of
National Post ads. Email correspondence with K, Kraft
and B. Benia re: Cessna lease agreement with Aries.

Spoke to R. Cook about laptops given to the former staff
of Gedex Systems. Spoke to A. Rutman about necessary
activities to be taken by the Monitor in regards to its role
in Gedex Systems. Discussions with B. Benia about DO

Read letters sent out today to the employees. Internal

Time Detail
0.50

nolices.
2.75
1.00

extension,
0.25

emails.
3.50

Update conference call. Engaged in numerous email
correspondence and calls re: Aircraft lease cancellation.
Correspondence to Transport Canada re: change of
ownership; email correspondence and call with B. Benia
re; same. Review draft correspondence to Bennett Jones
re: sale of aircraft; email correspondence with B. Benia,
K. Kraft and M. Freake re: same. Review Qak Tree
confidentiality agreement and amendments; email
comrespondence re: same. Review ads re: sale of plane.
Review email correspondence re: patent matters to be
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transferred from Seaby and Associates to Bereskin &
Parr.

9/11/2019 AR, 1.50 Email correspondence with B. Benia, A. Igbal and K.
Kraft re: Matheson Woods lease amending agreement.
Email correspondence re: Oaktree non-disclosure
agreement. Email correspondence with B. Benia re: call
received re: Cessna inquiry. Review email
correspondence re: extension on excess D&Q insurance.

9/11/2019 R.K. 1.00 Spoke to Carole Gray about cheques to be written and
disbursed, reviewed excel files, spoke to Insurance
company, reviewed other related email communications.

9/12/2019 AR 1.50 Update conference call; review agenda. Review email
correspondence from B. Benia re: George Dietrich loan
to Gedex. Review update re: Qaktree visit. Review
revised Matheson Woods lease; email commenis to A.
Igbal re: same. Review various email correspondence
re: excess D&O policy payment. Review email
correspondence from R. Konovalov re: amended First
Insurance finance contract due to CCAA.

0/12/2019 R.K. 0.75 Call with Finance Insurance Company, email
communication with C. Gray of Gedex. Communicated
with Y. Friedman in regards to D&O Insurance policy
payments, reviewed several communication from B.
Benta.

9/1272019 R.D. 0.50 Draft Statement of Receipts and Disbursements
template; forward to R. Konovalov.

9/13/2019 AR 3.00 Review correspondence from Bennett Jones re: sale of
aircraft and payment of rent under the sublease and
proposal; various email correspondence with R.
Konovalov, B. Benia, K. Mahar and A. Igbal re: same.
Email correspondence with A. Igbal re: revised lease.
Email correspondence with R. Konovalov re:
information request from finance company. Review
update from R. Konovalov re: employees.
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Date

9/13/2019
9/16/2019

9/16/2019

9/17/2019

9/17/2019

9/18/2019

Balanced Monitor's R&D schedule, produced budget
accounting to date including direct payments from FCM1
and known accruals, spoke e A. Rutman about
insurance. Spoke to B. Benia in regards to the operation

Numerous email correspondence with B. Benia and K.
Kraft re: Beamish hangar rent and George Dietrich
agreement. Review various email correspondence re:
update on potential purchasers. Review correspondence
from C. Gale re: upcoming patent prosecution deadlines.

Spoke to M. Rinaldi about Insurance premiums for the
entire year.

Email correspondence with A. Igbal re: sale of aircraft
and payment of rent under sublease: review email
correspondence and draft response to Bennett Jones re:
same. Review various email correspondence re: hangar
rent payment. Email correspondence with B. Benia re:
payment of DLA Piper invoice and handling of
controlled goods. Review and execute Bell Geospace
NDA,; forward executed copy. Review email
correspondence re: funding for payment of insurance

Spoke to B. Benia about budget, cancelling Great West
Life plan and disbursements. Prepared letter to cancel
Great West Life plan, other emails related to Lease of a

Staff Time Detail
R.K. 3.00

at Gedex.
AR. 1.00
R.K. 025
AR. 1.75

policies.
R.K. 1.00

hanger.
AR, 2.25

Email correspondence to B. Benia re: bid deadline
posting on website and stalking horse bid issue. Review
various correspondence re: lease amendment terms.
Review monthly hangar expenses, Review
correspondence from B. Pike of Bereskin Parr re: US
trademark application; email correspondence with B.
Benia re: same. Review correspondence re: potential
purchasers. Email correspondence re: amended broker
agreement. Review email correspondence re: restored
hangar access, locks, and FOB to be restored. Email



Ze:fmans

Page 7
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Time

Detail

9/18/2019 R.K.

9/19/2019 AR.

9/19/2019 R.K.

9/20/2019 AR.

9/20/2019 R.K.

0.50

1.50

0.75

3.25

2.50

correspondence re: sale of aircraft and payment of rent
under sublease.

Reviewed cheques to be paid by Gedex.

Call with B, Benia. Engaged in numerous email
correspondence with K. Kraft, A. Igbal and B. Benia re:
revised lease amendment agreement, Email
correspondence with R. Konovalov re: outstanding
insurance premium. Review email correspondence from
various parties re: update on obtaining keys to hangar.
Review Bereskin & Parr account. Review Agenda for
upcoming update call. Review email correspondence
from B. Benia re: Paradigm fees. Email correspondence
to B. Benia re: bid deadline posting on website.

Spoke to C. Gray from Gedex in regards to cheques,
email exchange with B. Benia, email communication
with A. Rutman in regards to insurance.

Review various email correspondence re: payment of
utilities, taxes, pick up of hangar keys, sale of aircraft,
rent payment and credit bid on aircraft; email
correspondence with counsel re: same, Email
correspondence with B. Benia re: potential purchaser,
relocating equipment and landlord issues. Review
correspondence re: additional funding required to pay
insurance policies and refund of unused premiums.
Email correspondence with B, Benia and R. Konovalov
re: bid deadlines.

Followed up with B. Benia on various matters. Updated
R&D. Reviewed SISP order for dates, other email
communications in regards to Gedex.
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Date Staff

Time

Detail

9/23/2019 AR

9/23/2019 RK.

9/24/2019 AR

9/24/2019 R.K.

4.75

1.25

3.50

1.50

Call to Maria Rinaldi. Email correspondence re:
insurance policies. Update conference call, Email
exchange with A. Igbal re: correspondence received re:
landlord recoverable costs and payment of rent under the
sublease. Review draft response to Bennet Jones re:
MBHD Holdings offer to act as a stalking horse bidder;
email correspondence with Miller Thomson re: same.
Email correspondence with B. Benia, re: update on
patents, update on potential purchaser and cash needs.
Email correspondence with potential purchaser Clariti
Strategic Advisors. Review email correspondence re:
lease amendment and insurance policies. Email
correspondence with Miller Thomson re: potential
purchasers. Email correspondence re: Agreement of
Purchase and Sale template.

Various email communications with B, Benia, C. Gray
and insurance company.

Calls with A. lgbal re: draft response to Bennet Jones re:
MBHD Holdings offer to act as a stalking horse bidder.
Email correspondence and conference call with Rahul
Suri and B. Shewfelt of Clariti Strategic Advisors re:
non-disclosure agreement. Meeting with B. Benia re:
various matters. Review email correspondence re:
potential purchasers. Review various email
correspondence re: lease amendment. Email
correspondence and meeting with Kieran Carroll re:
Gedex trademark. Review cash requirement schedule.
Review amended Agreement of Purchase and Sale,
Review estimated payables schedule.

Spoke to B. Benia in regards to the operation, reviewed
payables schedule until the end of November presented
by C. Gray, discussed with A. Rutman, amended and
finalized.
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Time

Detail

9/25/2019 AR.

9/25/2019 R.K.

9/26/2019 AR.

9/26/2019 R.K.

9/27/2019 AR.

2,50

0.50

2.25

1.00

2.00

Call with R. Rutman, Email correspondence with A.
Igbal re: payment of rent under sublease. Email
correspondence with B. Benia, A. Igbal and K. Mahar
re: revised NDA for Clariti. Review various email
correspondence re; potential purchasers and execution of
NDA. Various email correspondence re: rent and
payment of pre-filing amounts. Review various email
correspondence re: trademark filing in other countries
and letter of intent on aircraft and obtaining US logs.
Review various email correspondence re: lease
amendment and insurance payments.

Various email communication is regards to Gedex.

Update conference call. Email correspondence re:
finalization of lease amendment. Review various email
correspondence re: information required for preparation
of LOI by Airside Aviation, Review email
correspondence from B. Wong of Qaktree Capital re:
verification of various inforination and update. Email
corresponidence re: FCMI funding and cash
requirements. Review Brykin Leasing Corp. LOI
presented by Airside Aviation; email correspondence
with Miller Thomson re: same.

Spoke to B. Benia in regards to funding the operation of
Gedex, finalized the request to DIP, submitted the
request, other communications related to the operation.

Review correspondence re: payment of outstanding
insurance balance. Review correspondence from D.
Beamish and K. Kraft re: distribution of proceeds from
sale of aircraft. Review R&D and cash requirements;
email correspondence with R. Konovalov re: same.
Reviegw amended Clariti Non-Disclosure Agreement;
email correspondence to A. Igbal re: same. Review
email comrespondence re: Qakiree due diligence
questions.



Ze:fmans

Reviewed R&D, cheques written, bank statements,
updated cash flow actual vs forecast, email
communications with B, Benia and C. Gray.

Page 10
Date Staff Time Detait
9/27/2010 R.K. 1.50
9/30/2019 R.K. 025

Spoke to C. Gray via email about patents payments;
reviewed other several emails,

And to generally all other communications, correspondence, attendances, and preparation

not particularly described above.
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Court File No.: CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
FCMI PARENT CO.
Applicant
-and —

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY
MINERALS CORPORATION, GEDEX EXPLORATION INC., and
GEDEX EARTH INC.
Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C 1985, c. C-36

INTERIM BILLING

CLIENT #221542.001
INVOICE #42156

To: All services rendered in connection with our appointment as Court Appointed
Monitor of Gedex Systems Inc., Gedex Awviation Inc., Black Ray Minerals
Corporation, Gedex Exploration Inc. and Gedex Earth Inc. for the period
Qctober 1, 2019 to October 31, 2019,

Time Charges and Expenses:

A. Rutman, Partner AR 24.75 hours (@ $650.00 per hour $  16,087.50
A, Aslam, Partner AA, 1.00 hours @  §575.00 per hour $ 575.00
R. Konovalov RK. 1300 hours @  $295,00 per hour $ 383500
A. Palmer AP 1.00 hours @ $210.00 per hour b 210.00
Total fees 3 20,767.50
H.E.T. $  2,691.98
Total Amount Due $ 23,399.48

Z=ifman Parlpers iro ST
Trg18 DERLNOD sy FEY
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Page 2

Date

10/1/2019

10/1/2019

10/2/2019

10/3/2019

10/3/2019

10/7/2019

10/7/2019

10/8/2019

10/8/2019

Matters re: tax queries re: SRED credit.

Followed up with Wasteco in terms of billing, reviewed
Allstream agreement presented by Rob Cook, reviewed
several email communications from C. Gray, reviewed
communication related to utility bills at the Hanger.

Review various email correspondence re: landlord post
filing amounts due. Review various email
correspondence re: retainer required for payment of
Gedex patent maintenance fees. Email correspondence
re: Collyer Benson non-disclosure agreement. Email
correspondence with D. Beamish re: request for
payment; email correspondence with A. Igbal re: same.

Update conference call. Call with B. Benia. Review
agenda for call. Email correspondence re: Getech non-
disclosure agreement. Email correspondence to B.
Benia re: Collyer Benson non-disclosure agreement.

Reviewed updated Agenda from B. Benia in regards to
Gedex affairs, reviewed banking information sent by C.

Call with B. Benia. Email correspondence with A. Iqbal
re: extending deadline. Review correspondence re:
Aurora Geosciences Consulting Agreement. Review
aircraft equity worksheet.

Spoke to B. Benia about presented aircraft equity
calculation, spoke to C. Gray about Wasteco bill,
discussed the same with WasteCo Collection Agent,
reviewed emails related to Allstream billing.

Review various email re: dissolving of Gedex Aviation
Inc. Review email correspondence from B. Benia re:
errors and omissions liability insurance.

Staff Time Detail
AA 1.00
R .K. Q.75
AR, 1.75
AR. 1.50
R.K. 0.50
Gray.
AR, 1.00
R.K. 0.75
AR 0.25
R.K. 0.75

Reviewed emails related to Gedex.
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Page 3
Date Staff Time Detail

10/10/2019 AR. 1.75 Email correspondence to D. Beamish re: outstanding
reimbursements. Email correspondence to B. Benia re:
status of interested parties and update on various
matters. Execute Brian Main non-disclosure agreement;
forward same. Update conference call. Calls with B.
Benia. Review updated R&D.

10/10/2019 R.K. 1.75 Updated statement of receipts and disbursements based
on recent banking and cheques issued. Communicated
with C. Gray in regards to HST Audit and inquired about
banking details, visited Gedex office, met B. Benia,
discussed matters related to Gedex.

10/11/2019 AR, 0.50 Review email correspondence from Bereskin & Parr re:
acceptance and renewal of US Registration. Email
correspondence to G. Dietrich re: request for details of
nature of security interest in Vega device.

10/15/2019 R.K. 0.50 Reviewed CRA response in regards to payrell Audit,
reviewed C. Gray communication in regards to HST
Audit.

10/16/2019 AP 1.00 Review correspondence regarding the WEPP claims of

the former employees of Gedex. Called Service Canada
for information.

10/16/2019 AR, 2.75 Email correspondence to K. Carroll re: WEPPA. Email
correspondence to A. Palmer re: claim filed by K.
Carroll. Email correspondence with A. Igbal re: changes
to WEPPA covering CCAA. Review employee proof of
claim; forward to A. Palmer. Review email
correspondence from K. Carroll re: party interested in
Gedex space assets. Email correspondence and
discussion with B. Benia re: Texas Turbine offer re:
Cessna Caravan. Email correspondence with B. Benia
re: Pine Point data project. Review email
correspondence from interested parties. Review
correspondence re: Matheson Tenant Estoppel
Certificate; email correspondence with A. Igbal re:
same,



Ze-fmans

Page 4

Date

10/17/2019

10/18/2019

10/18/2019

10/26/2019
10/21/2019

10/23/2019

10/23/2019

Update conference call; email correspondence with B.
Benia re: Agenda. Review update from B. Benia re:
potential purchaser Bell Geospace, Caravan
modifications for higher resale price and payment to
landlord. Review and execute Matheson Tenant
Estoppel Certiticate; email correspondence with A. Igbal
re: same. Email correspondence with A. 1gbal re: rent
arrears. Review email correspondence re: FCMI DIP
funding. Email correspondence with R. Konovalov re:
CRA refunds. Review correspondence re: VEGA
George Dietrich Agreement, Review and execute non-
disclosure agreement; forward to Atomionics. Review
employee proof of claim. Email correspondence to R.
Fronk re: response 1o questions of Gedex shareholders,

Email correspondence with A. Igbal re: WEPPA. Email
exchange with counsel re: sale of assets, asset listing and
interested parties. Email correspondence with A. Palmer
re: WEPPA changes. Review Dentons invoice.

Reviewed Insurance binders sent from the Insurance
broker to Gedex, reviewed cheques issued and estimated
November payables.

Email correspondence to K. Carroll re: WEPPA query.
Discussed with C. Gray November funding,

Email correspondence with B, Benia re: maintenance fee
deadlines, prosecution deadlines and Vega patent. Email
correspondence to K. Mahar re: request for updated bill,
Email exchange with R. Konovalov re: HST account,
Email exchange with B. Benia re: D. Beamish interest in
plan and assets. Email exchange with B. Benia re:
equipment inventory, record retention and bid deadline.

Staff Time Detail
AR 1.75
AR. 1.75
RK. 1.00
AR. 0.25
R.K. 0.25
AR, 1.75
R.K. 1.60

Email communications with B. Benia and C. Gray in
regards to Gedex operation and HST Audit.
Communicated with A. Rutman about HST Audit.
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Page 5
Date Staff

Time

Detail

10/24/2019 AR

10/25/2019 AR

10/28/2019 AR

10/28/2019 R.K.

10/29/2019 AR,

10/29/2019 R.K.

1.25

0.50

1.50

2.75

2.75

1.00

Call with B. Benia. Update conference call. Review
correspondence re: VEGA related patent work. Review
email correspondence re: controlled goods program
security. Review estimated November payable
schedule. Review cmail correspondence from K. Carroll
re: space assets; forward same to B, Benia. Review
email correspondence from A. Igbal re: status of D.
Beamish credit bid. Review update from B. Benia re:
interested party Qaktree Capital. Review
correspondence te: 2019 annuities due for
patent/applications.

Review email correspondence re: Vega patent. Email
correspondence with B. Benia re: interested party
Qaktree Capital and inventory.

Update conference call. Calls with B. Benia. Review
email correspondence re: Directors & Officers insurance
policy. Review receipts and disbursements schedule.
Review commespondence re: MBHD Holdings Ltd. Sale
Proposal. Review correspondence re: payments made
by FCMI as part of DIP funding; discussion with R.
Konovalov re: same. Review correspondence re:
November payables. Email correspondence with R.
Konovalov re: HST audit. Email correspondence re:
offer on aircraft from Airsideaviation. Review
correspondence from Dr. K. Carroll re: Vega patent.

Balanced statement of receipts and disbursements
schedule in accordance with cheques issued, various
email communications between Gedex staff and Monitor
(re: Budget, November payables, HST, sale of the
assets).

Email correspondence with B. Benia re: Clariti
restructuring proposal. Review interest expression from
Brian Main, Review Cyber policy. Meeting with B.
Benia. Email correspondence and call with counsel and
B. Benia re: Beamish offer.

Updated statement of receipts and disbursements based
on additional information provided by C. Gray,
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Page 6
Date

10/30/2019

10/30/2019

10/31/2019

Staff

R.K.

AR.

commuuicated with C. Gray about other matters related

Update conference call. Email correspondence with B.
Benia re: bid deadline, equipment inventory, cost to run
Caravan engine and authorized handlers of controlled
goods. Email correspondence with counsel re: notice to
extend bid deadline. Review correspondence re: Hilco
valuation of assets. Email correspondence with Brian
Main. Discussion and email correspondence with B.
Benia re: preparation of financial information for
bidders. Review correspondence re: leiter to be sent to
employees to return equipment. Review correspondence
re: Rudi Fronk proposal. Review updated schedule re:
interested parties. Review update from A. Igbal re:
Beamish offer, inspection issue and matters re: LO! on

Sent SISP Extension Letter to prospects who completed
NDA, sent draft letter to B. Benia to request company
equipment to be retumed by former employees,
reviewed CRRA correspondence emailed by C. Gray,
reviewed schedule of inventory held by former
employees.

Time Detail

to Gedex.
1.50

aircraft.
2.00
2.25

Meeting with Brian Main and B. Benia. Review various
correspondence re: sale proposal by MBHD Holdings
and inspection of aircraft and log books; email
correspondence and call with A. Igbal re: satne. Review
various email correspondence from A. Friedberg to R.
Fronk re: Columbus Capital offer; email correspondence
to Miller Thomson re: same. Review correspondence
from B. Benia re: hangar assets, amended lease to be
posted to data room and November rent payment.

And to generally all other communications, correspondence, attendances, and preparation
not particularly described above.
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Court File No.: CV-19-625224-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
FCMI PARENT CO.
Applicant
-and -

GEDEX SYSTEMS INC., GEDEX AVIATION INC., BLACK BAY
MINERALS CORPORATION, GEDEX EXPLORATION INC., and
GEDEX EARTH INC.
Respondents

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C 1985, ¢. C-36

FINAL BILLING

CLIENT #221542.001
INVOICE #42163

To:  All services rendered in connection with our appointment as Court Appointed
Monitor of Gedex Systems Inc., Gedex Aviation Inc., Black Ray Minerals
Corporation, Gedex Exploration Inc. and Gedex Earth Inc. for the peried
November 1, 2019 to November 14, 2019 including estimated time for
finalization.

Time Charges and Expenses:

A. Rutman, Partner AR. 31.75 hours @ 3630.00 per hour $  20,637.50
R. Konovalov R.K. 23.25 hours @ $295.00 per hour $ 6,858.75
Total fees § 27,496.25
H.S.T. $ 3,574.51
Total Amount Due $§ 31,070.76
Ziilinan Parlners irc anduuntsiBzeitians Ca
707 Briogeland Avenue TSR ZRE QU0 oxt 221

Toronlo, Ootario
WA Y7 Canansg



Ze:-fmans

Page 2

Date

11/1/2019

11/1/2019

11/4/2019

11/4/2019

11/5/2019

11/5/2019

11/6/2019

11/7/2019

Email correspondence re: pick up of caravan logs.
Review various email correspondence re: potential
purchasers.

Prepared and sent demand letters to former employees to
return the Gedex inventory.

Review email correspondence from B, Main re: comfort
letter. Email correspondence with B. Benia re: corporate
records retention. Review email correspondence re:
European patent application deadline, compliance of
licensing agreement with University of Maryland,
scheduling of inspection with D. Beamish and D&O and
Excess D&O policies. Review correspondence re:
maintenance fees deadline. Email exchange with B.
Benia and K. Mahar re: Rio Tinto agreements and
implications of SISP process.

Reviewed email communications related to Gedex

Email correspondence and call with B. Benia re:
potential purchaser and University of Maryland license.
Calls and email correspondence with B. Benia re:
interested parties.

Reviewed emails from B. Benia in regards to Gedex

Calls with B. Benia. Review correspondence from B.
Benia re: Geosoft license, Rio Tinto Technology Rights
and scheduling of meeting with A. D. Hennick to discuss
auction process.

Staff Time Detail
AR 0.75
R.X. 1.25
AR. 2.25
R.K. 0.25

operations.
AR, 1.00
R.K. 0.25

operations.
AR, 0.75
AR. 1.50

Update conference call. Review email correspondence
re: examinatien of Canadian patent application and
correspondence from D. Beamish re: caravan logs.
Review term sheet from Clariti; forward to counsel.



Ze:fmans

Page 3
Date

11/7/2019

11/8/2019

11/8/2019

11/10/2019

11/11/2019

11/11/2019

11/12/2019

Site attendance, met with Liquidators and discussed plan
to sell company assets. Met with C. Gray to discuss
upcoming HST Audit; discussed accounts payable
listing and HST adjustment made by CRA, spoke to R.
Benia about assets and information back up.

Calls with B. Benia. Email correspondence with A,
Igbal re: following up with D. Beamish lawyer re:
amount owed.

Briefly reviewed statements sent by C. Gray.

Engaged in numerous email correspondence and c calls
with B. Benia and A. Igbal re: sale of plane.

Email correspondence and meeting with B. Benia re:
sale of plane. Review correspondence from B. Lyle of
Infinity Assets re: liquidation of assets. Call with A.
Igbal re: draft Agreement of Purchase and Sale. Email
correspondence to C. Bowron of Airside Aviation re:
Agreement of Purchase and Sale and wire coordinates.
Review B. Benia correspondence re: draft report to
Court; email same to A. Igbal. Email correspondence re:
correspondence received from G. Diefrich on Vega
patent. Review correspondence from B. Benia re:
registration transfer of C-GDEC to Gedex,

Updated statement of receipts and disbursements in
accordance with last week payment and financial
information available; spoke to B, Benia about data back

Staff Time Detail
RK. 3.00
AR. 0.75
R.K. 0.25
AR, 1.75
AR. 2.00
R.K. 1.25
up.
AR. 1.75

Various calls with B, Benia and A, Igbal. Review
correspondence re: breakdown of costs re: MBHD
Holdings Ltd. bid. Email exchange with A. Igbal re:
update on sale of plane and interested party. Email
correspondence with R. Konovalov and B. Benia re:
matters relating to liquidation of assets.
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Page 4
Date Staff Time Detail

11/12/2019 R.K. 1.00 Reviewed and compared proposals from liquidators to
sell assets. made changes to statement of receipts and
disbursements schedule in accordance with additional
information.

11/13/2019 AR. 2.25 Numerous calls with A. Igbal and B. Benia. Reviewed
and engaged in various email correspondence re: foan
and security documents between MBHD and Gedex and
breakdown of costs re: bid. Email corespondence to G.
Dietrich re: Vega patent. Matters relating to Danbury
liquidation of assets. Review correspondence from C.
Bowron of Airside Aviation re: update on buyer for
plane.

11/13/2019 R.K. 2.50 Met with CRA representative at Gedex to go over the
requested audit of HST. Spoke to Rob Cook in regards
to saving all data 1o servers, discussed server
infrastructure, spoke to B. Benia about data back up and
sale of assets.

11/14/2019 AR. 17.00 Allotted time to complete administration including
finalization of all matters.

11/14/2019 R.K. 13.00 Allotted time to complete administration including
finalization of all matters.

And to generally all other communications, correspondence, attendances, and preparation
not particularly described above.
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This is Exhibit “B” to the Aftidavit of
Allan A. Rutman sworn on November 14, 2019

7 (& —

A Commissioner for the taking of affidavits, etc.



Gedex Systems Inc., Gedex Aviation Inc., Blay Bay Minerals Corporation, Exhlbit B
Gedex Exploration Inc., and Gedex Earth Inc.

Summary of Monitor Fees

August 4, 2019 to November 14, 2019

Perlod Fees Disbursements HST Total
August 4 - 31, 2019 $ 66,948.75 5 24492 5 873518 § 75,928.85
September 1 - 30, 2019 3 37,835.00 5 20.72 4,921.24 42,776.96
October 1 - 31, 2019 s 20,707.50 2,691.98 23,359.48
November 1 - 14, 2019 ] 27,496.25 3,574.51 31,070.76
5 152,987.50 $ 265.64 S 1992291 5 173,176.05




This is Exhibit “C” to the Affidavit of
Allan A, Rutman sworn on November 14, 2019

/) A

A Con {ssioner for the taking of affidavits, etc.

Rosa DaSilva, a Commissioner, 610,
mdma , for Zelfman Partnerainc.
Expires October 25, 2022



Gedex Systems Inc., Gedex Aviatlon Inc,, Blay Bay Minerals Corporation, Exhibit C
Gedex Exploration nc., and Gedex Earth inc.

Personnel Summary

August 4, 2019 to November 14, 2019

Name Hours Rate Total

A. Rutman 181.75 S 650.00 & 124,637.50
A. Aslam 1.00 4 S575.00 3 575.00
R. Konovalov 36.25 S 28E5.00 $ 10,693.75
R. Konavalov 51.50 S 265.00 $  13,647.50
A. Paimer 1.00 5 210.00 5 210.00
A, Palmer 15.25 & 205.00 5 3,126.25
R. DaSilva a.50 S 19%.00 s 97.50
TOTAL 297.25 $ 152,987.50

AVERAGE HOURLY RATE § 514.68
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SWORN BEFORE ME at the City of Toronto this 7
18™ day of November, 2019.

; NASIM IQBAL

43128697.1



This is Exhibit “A” referred to in the Affidavit of
ASIM IQBAL sworn November 18", 2019.

its (or as may be)
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Sk

MILLER THOMSON LLP T 416.595.8500

SCOTIA PLAZA F 416.595.8695
M I L L E R T H o M S O N 40 KING STREET WEST, SUITE 5800
AVOCATS | LAWYERS P.0. BOX 1011 _—
TORONTO, ON MS5H 351
CANADA MILLERTHOMSON.COM

October 24, 2019

Invoice Number 3396694

Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto, ON M6A 1Y7

Attention: Allan Rutman

To Professional Services Rendered in connection with the following matter(s) including:

Re: Restructuring of Gedex Systems Inc.
Our File No. 0221019.0007

Date
08/05/2019

08/06/2019

08/07/2019

http:/eastfiniel e OIS ONSRB U AR L o AR el

Initials

KEMM

KEMM

KEMM

Description Hours

Emails with A. Rutman and K. Kraft regarding potential 0.20
CCAA proceeding; email from K. Kraft enclosing
notice of default from landlord; review same;

Emails with A. Rutman; telephone call with A. Rutman; 2.70
conference call with K. Kraft, M. Freake and A.
Rutman; review prior Sale Process Orders and
circulate draft to K. Kraft and M. Freake regarding
potential for credit bid if floor price not achieved; email
from A. Rutman enclosing draft cash flow forecast;
email from A. Rutman enclosing first draft of Pre-Filing
Report; email from A. Rutman enclosing financial
statements; review same; email from K. Kraft
regarding 50 King agreement; review mutual
agreement;

Emails with A. Rutman on various issues relating to 5.00
preparation of filing; telephone call with A. Rutman;

email from K. Kraft enclosing draft Affidavit; review

and provide comments on draft Affidavit; review

comments from Y. Friedman; circulate comments on

Affidavit to K. Kraft; email from Y. Friedman; telephone

call with A. Rutman; email from A. Rutman enclosing

draft cash flow forecast; review same and provide

Please return the Account Summary and Remittance Form with your payment.
ill be

RSk a SRl A= Bl A dacumntisey=76958528

~ ~



Page 2
>]k MILLER THOMSON
/Y\ AVOCATS | LAWYERS Invoice 3396694

Date Initials Description Hours

comments; email from M. Freake enclosing draft
Order and review same; email from A. Rutman
regarding debtors efforts to refinance; receive revised
draft Affidavit; review same; email to K. Kraft; email
from A. Rutman regarding same; emails with G. Azeff
regarding attending at initial Application; revise Initial
Order; circulate revised form to K. Kraft to coordinate
a call; email from M. Freake enclosing draft SISP
Order; emails with M. Freake regarding same; review
SISP procedures and commence drafting Monitor's
Report;

08/08/2019 GRA Review and respond to correspondence regarding 0.10
court application;

08/08/2019 KEMM  Telephone call with A. Rutman regarding DIP; 6.80
conference call with K. Kraft and A. Rutman regarding
Initial Order and DIP; review updated cash flow
forescasts; review and provide comments on SISP;
receive and review revised SISP Order; receive and
review revised Affidavit and furhter revisions; email
from M. Freake enclosing revises SISP Order; review
same and provide sign off; emails regarding
finalization of applicant's materials; drafting Monitor's
Report; prepare Monitor's consent; discussions with A.
Rutman regarding Monitor's Report;

08/09/2019 Al Review and consider Pre-Filing Report; review email 0.90
from K.Mahar to G. Azeff re objections to SISP;

08/09/2019 KEMM  Drafting Monitor's Pre-Filing Report; circulate draft to 5.30
A. Rutman; drafting SISP section of Monitor's Pre-
filing Report; circulate draft to Applicant's counsel;
receive and incorporate comments from Applicant's
counsel; telephone call with A. Rutman re: finalization
of Report; provide further changes to SISP timetable;
finalize and circulate final Pre-Filing Report; provide
information to Applicant's counsel; Finalize and
coordinate service of Pre-Filing Report; emails
regarding position of directors of Debtor company;
email to G. Azeff regarding application; receive service
of Application Record,

08/10/2019 GRA Review Application materials and Pre-Filing Report; 0.90

Please return the Account Summary and Remittance Form Mth your payment
dered. In zEr st 3 the rate of 12 er annu il be

http://eastfinwgh miledhomSoNARMEY A°°°*Zf&°“f§?ﬁgbﬁ5;mﬁw @a%ase VYRR BILLAJAGBRMKEY=7695852&

NYRahaviar="antral 20 arhalN=ad2NAA7 QRN Afa? WR72 ArdnRaaNaal



Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date
08/11/2019

08/12/2019

08/12/2019
08/13/2019

08/13/2019

08/13/2019

08/14/2019
08/14/2019

08/15/2019

08/15/2019

08/15/2019

Initials
GRA

GRA

KEMM
GRA

Al

KEMM

GRA
Al

Al

Al

EP

Description

Review and respond to correspondence; Review draft
Order and consider Report issues;

Review amendments to draft Order; Prepare for, travel
to and attend Application; Discussion with A. Rutman
regarding file; Forward precedent Notice to A.
Rutman; Review Notice to Creditors; Review unofficial
Endorsement; Review and respond to
correspondence;

Emails regarding revised Order; review endorsement;

Review, consider and respond to correspondence;
Telephone call with Raj Sahni; Telephone call with A.
Rutman; Review and consider notice from landlord;
Review and consider landlord priority issues; Lengthy
discussion with A. Igbal regarding various issues
including security opinion and complexities in security
package; Review language in Order regarding
indemnity and consider pre-filing obligations;

Review and respond to correspondence; review CCAA
and regulations re Monitor's requirements to provide
OSB with information, email to A. Rutman re same;
review Initial Application Materials; discussion with G.
Azeff and email to K. Mahar re vetting of security;

Emails with A. Rutman regarding default notice and
stay; email exchange with G. Azeff and A. Igbal
regarding reviewing security and preparing Opinion;

Review, consider and respond to correspondence;
email exchange with A. Palmer re CCAA newspaper
advertisement; instructions to law clerk to obtain

precedent; review precedent and associated
regulations, email same to A. Palmer;

Emails with client and K. Mahar re service list and
updating of same; review current service list and
instructions to law clerk re amendments to be made;
review and revise newspaper advertisement;

Discussion with and instructions to E. Popov re
security review;

Review and Compile Security Documents;

Please return the Account Summary and Remittance Form with your payment.
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Page 3

Invoice 3396694

Hours
0.30

1.40

0.20
1.20

1.30

0.20

0.20
0.30

0.90

0.20

1.70
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Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date
08/15/2019

08/16/2019
08/16/2019

08/19/2019
08/19/2019

08/19/2019

08/19/2019

08/19/2019

08/19/2019

08/19/2019

08/19/2019

08/19/2019
08/19/2019

Initials
KEMM

EP
KEMM

EP
Al

LK

LK

LK

LK

LK

LK

GRA
KEMM

Description

Review and respond to emails regarding Service List,
stay extension motion timing, and coordinating update
calls regarding SISP process; email exchange with A.
Igbal regarding various issues;

Review and Compile Security Documents;

Email exchange with E. Lamek; emails re: Aires and
its security and priority agreement; email to A. Rutman
and A. Igbal regarding notice issued and revisions
needed to same; emails with K. Kraft and A. Rutman;

Reviewed Documents to Determine Creditor Priorities;

Email exchange with A. Palmer re creditor list, review
relevant provisions of CCAA and regulations re
creditor list; review and revise Service List, emails with
A. Palmer and S. Garrafa re same;

Obtain Corporation Profile Reports for each of Gedex
Aviation Inc., Black Bay Minerals Corporation, Gedex
Systems Inc. (BC and ON), Gedex Earth Inc., Gedex
Exploration Inc.; provide search results to S. Garrafa;

Obtain Verbal Personal Property Securities Act
Printout for Black Bay Minerals Corporation and
provide same to S. Garrafa;

Obtain Verbal Personal Property Securities Act

Printout for Gedex Aviation Inc. and provide same to
S. Garrafa;

Obtain Verbal Personal Property Securities Act
Printout for Gedex Earth Inc. and provide same to S.
Garrafa;

Obtain Verbal Personal Property Securities Act
Printout for Gedex Exploration Inc. and provide same
to S. Garrafa;

Obtain Verbal Personal Property Securities Act
Printout for Gedex Systems Inc. and provide same to
S. Garrafa;

Discussion with A. Igbal regarding security opinion;

Review and revise Notice; email to A. Rutman; emails
regarding secured and unsecured creditors; emails

Please return the Account Summary and Remittance Form with your payment.
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Invoice 3396694

Hours
0.30

0.70
0.40

1.50
2.20

0.50

0.20

0.20

0.20

0.20

0.20

0.20
1.20
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o

MILLER THOMSON

AVOCATS | LAWYERS

Date

08/20/2019

08/20/2019
08/20/2019

08/21/2019
08/21/2019

08/21/2019

08/21/2019
08/21/2019

08/21/2019
08/21/2019
08/22/2019

Initials

Al

EP
KEMM

Al
Al

Al

EP
GRA

KEMM
KEMM
Al

Description

with A. Rutman; telephone call with A. Rutma;
participate on update call with Applicant and Monitor
regarding sale process and next steps; receive and
review revised Notice; review service list;

Review and substantially revise teaser letter, emails
and discussion with K. Mahar re same; further call and
emails with A. Rutman re teaser letter and revise and
email same; review and revise draft NDA, email
comments to A. Rutman; further revisions to NDA;
emails re SISP document and other matters;

Reviewed Documents to Determine Creditor Priorities;

Email from B. Benia enclosing Teasser; review same;
receive and review comments from A. Rutman; emails
and discussion with A. Igbal regarding teaser revisions
and SISP; provide comments on same; review further
emails on Monitor's website and SISP; review two
forms of Teaser and comments; email to A. Rutman
regarding same; provide final comments; email from
K. Kraft enclosing NDA,; ; review A. Igbal's comments
on NDA and provide further comments; email to A.
Rutman regarding Monitor's website and content;
provide information for website; telephone call with A.
Rutman;

Call with H. Levy;

Call with H. Levy; review and respond to
correspondence;

Emails with A. Rutman re posting advertisement on
monitors website;

Reviewed Documents to Determine Creditor Priorities;

Telephone discussion with K. Mahar regarding security
opinion letter;

Review and respond to emails regarding SISP;
Telephone call with G. Azeff regarding security opinion

Scheduled update call with Company; email
exchanges with A. Rutman re employee benefits;
review Notice of Temporary lay off;

Please return the Account Summary and Remittance Form with your payment

Page 5

Invoice 3396694

Hours

2.50

2.00
1.80

0.30
0.50

0.10

2.00
0.20

0.20
0.20
0.80
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Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date
08/22/2019

08/22/2019
08/22/2019

08/23/2019
08/24/2019

08/26/2019

08/26/2019

08/26/2019

08/27/2019

08/27/2019

08/27/2019

08/27/2019

08/27/2019

http: //eastfmvgggggylmq&gmﬁmeﬁfe@gﬂ d Acw
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Initials
Al

Al
KEMM

Al
Al

Al

Al

KEMM

Al

ME

ME

ME

ME

Description

Email from A. Rutman re material variances, review
CCAA and prepare responding email;

Review emails re landlord agreement;

Review of emails regarding update call, landlord

issues, SISP and first report o Monitor to be prepared;

Emails re landlord; prepare first draft of First Report;

Further revisions to Monitor's Report and email same
to client; review letter from Bennett Jones, email to
client re same;

Participate in regular update call; review letter from
Bennet Jones re transfer of aircraft; review comments
on Monitor's Report from A. Rutman, further revisions
to Monitor's Report and email same to A. Rutman for
further review;

email from A. Rutman with further comments on
Monitor's Report, further revisions to Monitor's Report
re increase of DIP facility, email same to A. Rutman;

Review draft Monitor's Report and provide comments;
review of emails regarding various issues; provide
form of written acknowledgement for SISP;

Review and comment on draft email re cash flow
forecast and email to A. Rutman re same;

Conduct Personal Property Securities Act search
against Gedex Aviation Inc. and arrange for PPSA
certificate to be delivered to S. Garrafa

Conduct Personal Property Securities Act search
against Black Bay Minerals Corp. and arrange for
PPSA certificate to be delivered to S. Garrafa

Conduct Personal Property Securities Act search
against Gedex Systems Inc. and arrange for PPSA
certificate to be delivered to S. Garrafa

Conduct Personal Property Securities Act search
against Gedex Earth Inc.

and arrange for PPSA certificate to be delivered to S.
Garrafa

Please return lhe Account Summary and Remittance Form with your payment.
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Invoice 3396694

Hours
0.40

0.20
0.30

2.50
0.60

3.10

0.80

0.10

0.20

0.20

0.20

0.20



Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date
08/27/2019

08/27/2019

08/27/2019

08/28/2019

08/28/2019
08/29/2019

08/29/2019
08/30/2019

08/31/2019

09/01/2019

09/03/2019

09/03/2019

09/04/2019

Initials
ME

Al

KEMM

Al

Al
Al

KEMM
Al

GRA

KEMM

GRA

Al

Al

Description

Conduct Personal Property Securities Act search
against Gedex Exploration Inc. and arrange for PPSA
certificate to be delivered to S. Garrafa

Further revisions and finalization of Monitor's Report,
email same to K. Kraft; review and comment on court
materials, emails re same; review comments and
emails from K. Kraft and other members of SISP team
on Monitor's Report, revise same; call with A. Rutman
re changes to Variance Analysis and Revised Cash
Flow Forecast;

Review cash flow forecast and provide comments to
A. Rutman; review and respond to emails; receive and
review draft stay extension materials; emails regarding
motion materials;

final revisions and compilation of final first report of the
Monitor, email same to A. Rutman for execution;

Review and comment on Template APS;

Review and respond to correspondence; prepare for
and participate in update call; lengthy email exchange
with A. Rutman re sale of plane and SISP; review
written acknowledgement, email same to K. Kraft and
A. Rutman;

Review of emails;

Email to G. Azeff with brief on stay extension motion;
email to A. Rutman re same;

Review and consider correspondence from A. Igbal
regarding motion; Review Report and Motion
materials;

Review issued order and endorsement of Justice
Penny; review of emails;

Prepare for, travel to and attend motion at 330
University Avenue,

Receive, review, consider and comment on revised
NDA from prospective bidder, email to A. Rutman re
same;

Review emails re landlord rent payment, call with K.

Please return the Account Summary and Remittance Form with your payment,

Page 7

Invoice 3396694

Hours
0.20

2.40

0.50

0.30

1.80
1.30

0.10
0.40

0.90

0.10
1.40

0.40

1.40
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Sk

MILLER THOMSON

AVOCATS | LAWYERS

Date

09/04/2019
09/05/2019

09/05/2019
09/06/2019
09/10/2019

09/10/2019
09/12/2019

09/13/2019

09/17/2019

09/18/2019
09/18/2019

09/18/2019

09/19/2019

09/20/2019

Initials

LG
Al

LG
Al
Al

KEMM
Al

KEMM

Al

Al
Al

KEMM

Al

Al

Description
Kraft and email to A. Rutman re same;

Emails from and to A. Igbal re employment issues;

Review and consider email from L. Goodfellow re
employment advice, respond to same with follow up
questions; prepare for and participate in regular
update call;

Emails to and from A. Igbal;
Prepare for and participate in update call;

Review and consider changes to NDA, revise NDA
based on comments received from bidder, email
exchange with A. Rutman re same;

Emails regarding NDA and revisions to same;

Review and comment on lease amendment; prepare
for and participate in update call;

Emails with A. Rutman regarding aircraft and sale
process; review Priority Agrement; email to A. Rutman
regarding same;

Review Broker Agreement, consider issues, review
relevant terms of Initial Order, SISP Order and SISP;
draft lengthy email to A. Ruttman; review draft email re
stalking horse, emails to A. Rutman re same; call with
K. Mahar re stalking horse and broker agreement;

Review changes to lease, emails re same;

calls with B. Benia; calls with A Rutman and B. Benia
re plane; review and respond to correspondence;

Review of emails and broker agreement and SISP;
telephone call with A. Igbal regarding stalking horse
and broker agreement regarding aircraft and current
SISP;

Review and respond to correspondence; follow up
email re amended lease agreement; email to B. Benia
and A. Rutman and others re additional data points
required about SISP;

Review email from D. Afroz, email to A. Rutman re
same;

Please return the Account Summary and Remittance Form with your payment

Page 8

Invoice 3396694

Hours

0.40
1.30

0.80
0.50
0.70

0.10
1.10

0.30

2.30

0.20
1.00

0.40

0.30
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PRIORITY AGREEMENT
This Agreementatedas ofi November]H. 2013

BETWEEN:

FCMI PARENT CO.,
actingin its capacityasadministrativeagentfor theLenders
undertheLoanAgreement

(hereinaftereferredto asthe"Agent”)
AND:

MBHD HOLDINGS LTD.,
4240SherwoodtowneBoulevard
Mississauga, Ontario

L4Z2G6

(hereinaftereferredto as"MBHD")
AND:

GEDEX INC,,
407MathesorBoulevardeast
MississaugaDntario
L4Z2H2

(hereinaftereferredto asthe"Borrower")
AND:

EACH OF THE LENDERS FROM TIME TO
TIME PARTY TO THE AGENT
AGREEMENT,

(hereinafter referretb asthe"Lenders")
WHEREAS:

A MBHD and the Borrower enteredinto the MBHD Agreement(as defined below)
pursuanto which the Borrower was requiredto grant MBHD a security interest(the
"MBHD Security”) in the Aircraft Collateral (as defined below) in order to secure
paymentandperformancef all MBHD Obligations(as definedbelow);

Tor#: 3026294.5



-2-

B. The Agent and the Borrower, amongothers, enteredinto, or will enter into,the Agent
Agreemen{as definedbelow) pursuanto which theBorrower is requiredto grantto the
Agent (for itself and for and on behalfof the Lenders)a security interest(the "Agent
Security”) in all of the Borrower's presentand after-acquired propertyassetsand
undertakinggwhich, for greater certaintyjncludesthe Aircraft Collateral) in orderto
securgpaymeniand performance f the AgentObligations(as definedbelow).

C. The Agentand MBHD haveagreedto enterinto this Agreementio setout the agreement
of the Agent and MBHD with respectto their respectivepriority and subordination
positionsin respecbf theBorrowerandtheAircraft Collateral.

NOW THEREFORE WITNESSES for valuable consideration,the receipt, adequacyand
sufficiency of whichis herebyacknowledgedeachof Agent, MBHD andthe Borrowerhereby
covenantand agreewith eachotherasfollows:

1 DEFINITIONS

In this Agreement,including the recitals, the following words and phrasesshall have the
following meanings:

(@ "Agent Agreement’ means the loan and security agreementdated as of
Novemberia-> 2013 among the Borrower, Gedex Technologiesinc., Gedex
Aviation Inc., Black Bay Minerals Corporation,the Agent and the Lenders,as
amendedrom timeto time.

(b)  "Agent Obligations” means, from time to time, all presentand future
indebtednessand liabilities of the Borrowerto theAgent andthe Lendersarising
in connectionwith the Agent Agreemenbr any other agreement enteredto in
connectiontherewith whethedirect or indirect, absolut®r contingent,matured
or not,extendedr renewed.

(© "Agent Security" has themeaninggivenin RecitalB.

(d) "Aircraft  Collateral” means thepersonalproperty describedin Schedule A
attachedhereto,and referredto thereinas "MortgagedProperty".

(e) "Business Day' meansany day other than a Saturday,Sundayor other day on
which banksarenot openfor businessn Toronto, Ontario.

® "Creditors” meanseach of MBHD and Agent (including as applicable the
Lenders)and"Creditor" meansany of them,asthe casemaybe.

(9) "Distribution”  means any payment, prepayment, compensation, dividend,
distribution, securityor Proceedsuponor with respectio any Obligationsarising
in eachcasefrom the Aircraft Collateralincluding, withoutlimitation, underor in
respecbf aninsolvencyor DispositionProceeding.

Toi#: 3026294.5
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"Enforcement Action” means,in respectof the Borrower, any proceedingor
actionrelatingto or effectingenforcemenof anySecurity or any otherLien of a
Creditorchargingthe Aircraft Collateral.

"Insolvency or Disposition Proceedings” meanswith respecto the Borrower,
any dissolution, liquidation, winding-up, insolvency, bankruptcy, receivership
(judicial or otherwise), reorganization,readjustment,composition, moratorium
arrangementvith creditors or other similar proceedingaffecting the Borrower
(whethervoluntary or compulsory,and whetherunder statute,at law, in equity,

undercontract,by courtorder or supervisionor otherwise)or any sale,disposition
or othertransferof anynatureor kind whatsoevetby the Borrowerof the Aircraft

Collateral.

"Lien” means(a) with respectto any asset,any mortgage,deed of trust, lien,
pledge hypothec(whethermovableor immovable),hypothecationencumbrance,
charge,securityinterest,royalty interest, adverseclaim, defectto title or right of
set off in, on or of suchasset,(b) the interestof avendoror alessorunderany
conditionalsale agreementcapitallease title retentionagreemenor consignment
agreementor any financing leasehaving substantiallythe sameeconomiceffect
as any of the foregoing) relating to any asset,(c) any purchaseoption, call or
similar right of a third party with respectto such asset, (d) any netting
arrangement, defeasanagangemenbr reciprocalfee arrangementand (e) any
otherarrangementavingthe effectof providingsecurity.

"MBHD Agreement’ means the Aircraft Loan, Mortgage and Security
Agreementdated as of May 21, 2004 betweenGedex Inc. and MBHD, as
amendeand extendedy extensionagreementslatedMarch24, 2009, April26,
2010,May 31, 2011 and May31, 2012,andas amendedby amendingagreements
dated April 4, 2013, Septemberll, 2013, November , 2013 and otherwise
from timeto time.

"MBHD Obligations” meansfrom time to time, presentaindfuture indebtedness,
liabihties and obligations of the Borrowerto MBHD arisingin connectionwith
theMBHD Agreement, whethatirect or indirect,absoluteor contingentmatured
or not, extendecbr renewed.

"MBHD Threshold Amount” meanghe principalamountof Cdn.$815,000lus
interestat the rate of up to 12% per annumin accordancewith the MBHD
Agreementand costs, chargesand expensespayablein accordancewith the
MBHD Agreementindthe MBHD Security.

"MBHD Security" hasthemeaninggivenin Recital A.

"Obligations” meanghe Agent Obligationsandthe MBHD Obligations,or either
ofthem,asthecasemaybe.

"PPSA" meansthe Personal Property Security Act (Ontario) as amendedor
modifiedfrom timeto time.
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"Proceeds'hasthe meaninggivento suchterm inthe PPSA.

"Receiver’ meansareceiver,receiverandmanagenr othemperson havingimilar
powersor authorityappointedby a Creditor or any otherperson in respeaf any
portionoftheAircraft Collateral.

"Security” means MBHDSecurity and AgentSecurity, or either of them, as the
casemay be.

2. CONSENTS

@)

®)

MBHD consentsto the grant by the Borrower of the AgentSecurity and the
incurrence by the Borrower of the Agent Obligations and confirms and
acknowledgesthat the creation, issue, existence andncurring of such Agent
Obligationsandthe relatedAgent Security doesnot constitutea default or event
of defaultunderthe MBHD Agreementor any other agreement enteredto in
connectiortherewith.

Thepartiesagreethat, withoutthe priorwritten consenbpf any of theother parties
hereto,eachof the Creditorsmayamend,alter, vary, supplemenbr revise any of

the termsor provisionsof, or add any newor additionaltermsor provisionsto,

any agreemenit may have with the Borrower, including its respectivecredit
agreement&nd any documentunderwhich Security is created;providedthat at

all timestheBorrower complies withthe termsof the MBHD Agreementand/or
AgentAgreementasapplicable.

3. PRIORITIES

@

(b)

©

(d)

Tor#: 3026294.5

The Security with respectto the Aircraft Collateral and all Proceedsderived
therefromshallrankin thedescendingprderof priority asfollows:

(i) first, totheMBHD Obligations,uptotheMBHD ThresholdAmount;and
(i)  secondto theAgentObligations.

The priorities, postponementand subordinationsestablishedy this Agreement
apply only to the Aircraft Collateral and the respective Proceeds derived
therefrom.

Subjectto Section6(c), the Agent's Securitysolely with respecto the Aircraft
Collateral shall be postponedand subordinatedto and in favour of MBHD's
Securityto the extentnecessaryo give effectto the priority rankingsreferredto
above, ugo theMBHD ThresholdAmount.

Nothingcontainedn this Agreements intendedto or shall impair the obligations
of the Borrower to pay to the holdersof the Security, the Obligations secured
thereby,including the principalthereofandthe interestthereon,as and whenthe
sameshall become duend payablein accordancevith their respective termsor,
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exceptas providedin Section4, shall anythingin this Agreementpreventthe
holder of any of the Security fromexercisingall remediesotherwisepermitted
pursuantto the termsof the MBHD Agreement,the Agent Agreementor
applicablelaw upondefault, subjectto the prioritiesand otherterms containedn
this Agreement.

4. ENFORCEMENT ACTIONS

(@)

(b)

©)

(d)

Tor#: 3026294.5

EnforcementActions. Subjectto Sectiord(b), the AgentandMBHD shallhave
suchenforcementightsas providedfor in the AgentAgreemen{andany
agreemengnterednto in connectiortherewith)andtheMBHD Agreemen{and
any agreemengntered intoin connectiortherewith) respectively;provided,
howeverthatany suchrightsshall only beexercisecoy MBHD or the Agentwith
respecto theAircraft Collateral subjedb the prioritiessetforth in Section3(a).
If anEnforcement Actiois commencedsuchenforcing partyshall promptlyand
in any eventwithin two Busines®ays providenoticeto all partiesto this
Agreement.

Standstill. The Agent shall not be entitledto enforce any of its rights and
remedies undethe Agent Security in respectof the Aircraft Collateral,in any
manneror for any reason untithe occurrencenf any of thefollowing events: (i)

the paymenof the MBHD Obligationsup to the MBHD ThresholdAmount; (ii)

the enforcemenby MBHD of theMBHD Security andthe abandonmenthereof
prior to the full realizationof all of the personal propertyhat constitutesthe
Aircraft Collateral, (iii) the failure by MBHD to take any EnforcementAction

with respectothe Aircraft Collateralwithin six monthsof written noticefrom the
Agent of the Agent's right to take EnforcementAction under the Agent
Agreementind AgentSecurity, or (iv) MBHD providesits prior written consent
to the Agentenforcingthe AgentSecurityin respecofthe Aircraft Collateral.

Exerciseof Rights,of MBHD. In theeventthatMBHD exercises angfits rights
orremediesundertheMBHD Security,subjectto therightsof any persorwho by
operatiorof law hasa claim rankingin priority to theAgentSecurity, MBHD
shallpromptly (but in no eventlaterthanfive BusinessDaysafter receipt)remit
to the AgentanyProceedseceivedn connectiortherewithin excessofthelesser
of (i) theMBHD ThresholdAmount and(ii) the outstandingamountof principal,
interestandother amountowing to MBHD undertheMBHD Agreement
(including,for greatercertainty,areasonablestimateof theunbilledor future
costs, chargeandexpensesncurredor to beincurredby MBHD in connection
with suchenforcemenéction).

Scope of Restrictions. For greater certainty, the restrictions on the Agent
containedherein apply only in respectof the Agent Security in the Aircraft
Collateraland not anyother AgentSecurity.
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(e) Bankruptcyand InsolvencyAct. For greatercertainty, nothingshall preventhe
Agent from making demandon the Borrower and issuing a notice pursuanto
Section244(1) of theBankruptcyandinsolvencyAct(Canadagt anytime.

® Automatic Releaseof Liens by the Agent. In the eventof (i) anyprivatesaleor
public saleof all or anyportionoftheAircraft Collateralin connectiorwith the
exercise byMBHD of its enforcement rightas providedin the MBHD
Agreemen{andany agreemengnterednto in connectiortherewith) omith the
consenbfthe Agent, or (i) anysale,transferorother dispositiorf all or any
portionoftheAircraft Collateral,so long as suchsale,transferor other
dispositionis thenpermittedby the MBHD Agreementor anyagreemengéntered
into in connectiontherewith)or consentedo by the Agent,the Agent agreeshat
suchsale, transferor other dispositionwill befreeandclearof theLiens onthe
Aircraft Collateral,andthe Agent'sLienswith respecto the Aircraft Collateralso
sold, transferredr disposedshall terminateandbe automaticallyreleasedvithout
furtheractionconcurrentlywith, andto the sameextentas, thereleaseof
MBHD's Lienson theAircraft Collateral. Infurtheranceof, andsubjecto, the
foregoing,the Agentagreeghatit will promptlyexecuteany andall Lien releases
or other documentseasonably requestdaerewith.

(90  Automatic Releaseof Liens by MBHD. In theeventof (i) anyprivatesaleor
public saleof all or anyportionof theAircraft Collateralin connectiorwith the
exerciseby the Agentof its enforcementightsasprovidedin theAgent
Agreemen{and anyagreemengénteredinto in connectiortherewith)or with the
consenbf MBHD, or (i) any sale transferor otherdispositionof all or any
portionoftheAircraft Collateral,so long assuchsale,transferor other
dispositionis thenpermittedhereundeandby the AgentAgreemen{or any
agreemengnterednto-in connectiortherewith), MBHD agreeshatsuchsale,
transferor otherdispositionwill be freeandclearof MBHD's Lienson the
Aircraft Collateral,andMBHD's andthe Agent'sLienswith respecto the
Aircraft Collateralso sold, transferrecdr disposedshallterminateand be
automaticallyreleasedvithout furtheractionconcurrentlywith, andto thesame
extentas, the releasefthe Agent'sLiensonthe Aircraft Collateral. In
furtheranceof, andsubjectto, theforegoing, MBHD agreeghatit will promptly
executeanyand all Lien releaser otherdocuments reasonabigquested
therewith.

S. INSOLVENCY OR DISPOSITION PROCEEDINGS

(@ Distribution. Notwithstanding anything to the contrary contained in this
Agreementjn theeventof aninsolvencyor DispositionProceedingthe partiesto
this Agreementagreethat any Distributiorof any kind or charactearising solely
from a disposition of Aircraft Collateral in respectthereofshall be made as
follows:

@) first, in paymentof all costs,chargesandexpensesf anincidental nature
to, andthat may be properlydeductedoursuanto the termsof the Agent

Tor#. 3026294.5
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Agreementor MBHD Agreementin connectionwith, the realization
and/orsale procedureand

(i)  secondto eachCreditor on accountof their respectiveObligationsin the
orderof priority setout in Section3 of this Agreement.

Direction. Without limiting the generalityof any other provision of this
Agreement,uponany Insolvencyor DispositionProceedingany Distribution of

anykind or characterarising froma dispositionof Aircraft Collateral, butfor the
provisionsof this Agreementwould be payableor deliverableto the Agentupon
or in respecbf the AgentObligationsshall be paid or deliveredby the Agent(but

only to theextentthe payableor deliverablerelatego the Aircraft Collateraland
if so, only up to the MBHD ThresholdAmount) and the Agent shall direct any
personmaking such Distribution (whether a trusteein bankruptcy, debtor in

possessiona Receiver,custodian liquidating trusteeor otherwise)to makesuch
Distributiondirectly to MBHD accordingo the provisionsof this Agreementor

applicationby MBHD as a paymentor a prepaymenbn accounof the MBHD's

Obligationsup tothe MBHD ThresholdAmountand the Agentshall notreceive
any Distribution arisingsolely from a dispositionof Aircraft Collateralunlessand

until the MBHD's Obligationsup to the MBHD ThresholdAmount have been
fully paid and satisfied.

6. GENERAL TERMS

@)

®)

©

ToT#:3026294.5

International Registry. Agentcovenants andgreesnotto make anyregistration
in the InternationaRegistryin respecbf any "aircraft object” constitutedby the
Aircraft Collateral unlessMBHD hasmadea prior registrationin respectof such
aircraft object.

Presentand Substituted Security. The termsof this Agreemenshall applyto all
replacementstenewalsand substitutionsfor the Security. Eachof the Creditors
mayamendor releaseny of the Security held by it, compromiseor alter any of
the Security held by it, granttime or other indulgencesto the Borrower and
otherwisedeal with the Borrowerand the Security held by it as such partymay
think fit, subjectalwaysto the provisionsof this Agreement.

Invalid Security. The provisions of this Agreementshall not apply to any
security documentor interestincludedin any particular Security declaredby a
courtof competenjurisdictionto beinvalid or unenforceablgprovidedthatsuch
declaratiorhasnot beenappealed)or if a particularSecurityhasbeendeclaredoy
acourtof competenjurisdictionto be subordinatdo theinterestof a persorwho
representsthe creditors of the Borrower as assigneefor the benefit of the
creditors,trusteein bankruptcy,or court appointedReceiver(providedthatsuch
declaratiorhasnotbeenappealed).



(d)

)

(f)

@)

(h)

()
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No Challenge. Eachof the Creditorsagreesnotto challengehe validity, priority
or enforceability of the Security of the other Creditor or any Lien created
thereunder.

Application. The subordinationsandpostponementsontainedn this Agreement
shallapply in all eventsandcircumstancesegardlessf:

() the dateof execution,attachmentdelivery, registrationor perfectionof
any Security;

(i)  the date or datesof advancesor re-advanceof monies madeby any
Creditor;

(i) thetime at which noticeis givento any of the debtorsof the Borrower of
the Security or anyenforcementhereofby any Creditor;

(iv)  thedateof defaultby theBorrowerunderanyof the Security;

(v)  whetherat the time of realizationof any Security, the Borrower is in
defaultunderany otherSecurity;

(vi)  thetime of crystallizationof any charges heldy any Creditoror of any
otheractsor proceedingsakento enforceany of the Security; or

(vii)  any priority grantedby any principle of law or any statuteregulationor
by-law.

Information Exchange. The Borrower consentsto each of the Creditors
providing the other with such information, financial or otherwise, as to the
businessand affairs of the Borrower and their respectiveSecurity as may be
deemedhdvisableby eachof the Creditors.

No Rights Created in Favour of the Borrower. Noneof the provisionsof this
Agreement createany rights in favour of the Borrower as the same may be
exercisedby the Creditors or by a Receiverof the Borrower pursuantto the
Security.

Assignment. No Creditorshall assignor transferany of its rights, entitlementor
interestsin the Security or Obligations without obtaining the prior written
acknowledgemenand agreemenby the transferego be boundby the terms of
this Agreement.

Further Assurances.The parties hereto agreethat they will at all times do,

execute,acknowledgeand deliver such acts, deedsand agreementsas may be

reasonablynecessarpr desirableto give effectto the termsof this Agreement,
including any and all acts, deedsand agreementsas may be necessaryor the

purposeofregisteringor filing noticeofthetermsof this Agreement.
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Notice and Addresses.Any demand,notice or communicationto be madeor
given hereundershall be in writing and may be made or given by personal
dehveryor by transmittalby telecopyor otherelectronicneansof communication
addressetb therespectiveartiesas follows:

() To Agent:

FCMI ParentCo.
181 Bay Street, Suite250
Toronto,ON M5J2T3

Attention: YakovZ. Friedman
Facsimile:  (416) 364-0572

E-mail: yfriedman@friedberg.ca
@)  To MBHD:
c/o The WoodbridgeGroup

4240 Sherwoodtowndoulevard
MississaugaDN L4Z 2G6

Attention: David Beamish
Facsimile:  (905) 896-3558
E-mail: davebeamish@essexcapitalllcxom

(@)  if to theBorrower:

Gedexinc.
407 MathesorBoulevard East Y,
MississaugaON L4Z 2H2

Attention:  Timothy Moran, SeniorVice-President, Corporate
DevelopmenandChief Legal Officer

Facsimile:  (289) 374-3350

E-mail: corporate.notices@gedex.com

or to suchotheraddressor telecopynumberas any partymay from time to time
notify the others in accordancewith this Section. Any demand, notice or
communicationmade or given by personaldelivery or by telecopieror other
electronicmeansof communicatiorduring normalbusinesshoursat the placeof
receipton a BusinessDay shall be conclusively deemetb have beenmadeor
given at the time of actual delivery or transmittal,as the casemay be, on such
BusinessDay. Any demand,notice or communicatiomrmadeor givenby personal
delivery orby telecopieror otherelectronicmeansof communicatiorafter normal
busines$ioursat the placeof receiptor otherwisethanon a Businesay shall be
conclusivelydeemedo havebeenmadeor given at9:00 a.m. (Torontotime) on
thefirst Businesay following actual delivenor transmittal asthe casemaybe.
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Counterparts and Facsimile. This Agreementnay beexecutedn anynumberof
counterparts, albf which shall bedeemedo be anoriginal and suchcounterparts
taken togethershall constitute one Agreement,and any of the partiesto this
Agreementmay executethis Agreementby signing any such counterpart. This
Agreemenshall be effective wheneachpartyto this Agreementhasexecuteda
counterpartind hasdeliveredthe sameto eachof the Creditors. For purposesof
this section, a facsimile or scanned copyf an executed counterpauf this
Agreemenshallbe deemed tde anoriginal.

Amendments. This Agreementmay be amended with theonsentof eachof
MBHD andthe Agent but without the consentof the Borrower providedthat,
unless consentedto by the Borrower, no such amendmentshall create any
additionalobligationsor liabilities onthe Borrower.

Governing Law. This Agreementshall be governed by and construedin
accordancewith the laws of the Province of Ontario and the federal laws
applicabletherein.

Severability. Any provisionofthis Agreementwhichis or becomegrohibitedor
unenforceablein any relevant jurisdiction shall not invalidate or impair the
remainingprovisionsof this Agreementwhich shall be deemedseverablefrom
such prohibited or unenforceableprovision and any such prohibition or
unenforceability in any such jurisdiction shall not invahdate or render
unenforceablsuchprovisionin any otherjurisdiction.

Number, Gender. Words importing the singular include theplural and vice
versa;andwordsimporting gendershall includeall genders.

Successorand Assigns. This Agreementhall bebinding uponand enureto the
benefitof all the partiesandtheir respectivesuccessorandassigns. No changein

the name, objectsgapitalstock or constitutionof theBorrower shall in any way
affect its obligationsto the Creditors, with respectto the transactionsoccurring
before or after any such change, andthis Agreementshall extend to all

Obligationsof anyperson orcorporationnvho or which assumesheobligations of
the Borrower in whole or in part in whatsoevermannerincluding, without
limitation, by amalgamationvith theBorrower.

Time of the Essence.Time shall beof the essencef this Agreement.

This Agreementonstitutesthe entire agreemenbetweerthe partiesheretowith
respectto the subject matter hereof and supercedesall prior negotiations,
undertakingstepresentationand understandings.

[INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF the partieshave executedhis Agreementas of thedate first above
written.

FCMI PARENT CO.,,
actingin its cap”izn®asAdministrative

Agentfor the%ﬁder}

b

y . )
Wame: "ch-ekier
Title: fiC?

MBHD HOLDINGS LTD.

By:
Name:
Title:

GEDEX INC.

Name: IwMwj Us*xs\
Title: Stnjor Via.-Pr<f ,Cocpawk. Piuckpwfifuf
«* OM o’iar
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IN WITNESS WHEREOFthe parties have executedhis Agreementasof thedate first above
written.

FCMIPARENTCO.,
actingin its capacityasAdministrative
Agentforthe Lenders

by
Name:
Title:

MBHD HOLDINGSLTD.

By:

Title: Aoy A At C /
GEDEXINC.
By:

Name:

Title:

SignaturePage-MBHD Priority Agreement



Lenders:

Title: \lice preside”

SignaturePage- MBHD Priority Agreement



RECEIVED 11/14/2013

From:

SIGNED & DELIVERED
in the presenceof:

Witness

SIGNED & DELIVERED
in the presenceof:

Witness

SignaturePage - MBHD Priority Agreement

11:08

4162369698

KATHLEEN BLACK

11/14/2013

Anne M. Lewitt

#M39 P.003/004

CLIFFS NATURAL RESOURCES
EXPLORATION INC.

by

Name:
Title:

Name:
Title:

BUSINESS ARTSINC.

by

Name:
Title:

Name:
Title:

Glen Sincarsin



SIGNED & DELIVERED
in the presencef:

Witness AnneM. Lewitt

CLIFFS NATURAL RESOURCES
EXPLORATIONINC,

Title:

Name:
Title:

BUSINESSARTS INC.

Name:
Tjtle:
Name:
Title:
SIGNED & DELIVERED
in the presencef:
Withess GlenSincarsin

Sip"urePage~MBtin



SIGNED & DELIVERED
in the presence of;

Witness

SIGNED & DELIVERED
in the presencef:

Witness

SignaturePage- MBHD Priority Agreemem

AnneM. Lewitt

EXPLORATION INC,

by
Name;
Title:

Name:
Title:

BUSINESS ARTSINC.

Name
Title: V, p.

Name:
Title:

GlenSincarsin



SIGNED& DELIVERED
in the presencef:

Witness AnneM. Lewitt

CLIFFS NATURAL RESOURCES
EXPLORATION INC.

by
Name:
Title:

Name:
Title:

BUSINESSARTS INC.
Name'
Title:

Name:
Title:

SIGNED & DELIVERED
in"He presencefy
B . {

incarsin



SIGNED & DELIVERED
.inutile Vpr}gsﬂe.nceﬁ:

P Y T

T T Witness

SIGNED& DELIVERED
in the presencef:

Witness

SIGNED & DELIVERED

in theprcscnceof:

Withess

SIGNED & DELIVERED

in thepresencef:

Witness

Signtiftire Page~ Hfill ID Priority Agreemem

Wias 27 L allid

gprwminr=

RogerBernardJones

BenoitdeVilry

Brian Olson

WayneSincarsin



SIGNED & DELIVERED
in thepresencef:

Witness WayneSincarsin

SIGNED & DELIVERED
in thepresencef:

Witness ““RogerBernardJones

SIGNED & DELIVERED
in the presencef:
Witness BenoitdeVitry
SIGNED & DELIVERED

in the presencef:

Witness Brian Olson

SignaturePage- MBHD Priority Agreement



SIGNED & DELIVERED
in the presenceof:

Witness

SIGNED & DELIVERED

in the presenceof:

Witness

SIGNED & DELIVERED
in the presenceof:

SIGNED & DELIVERED
in the presenceof:

Witness

SignaturePage- MBHD Priority Agreement

Wayne Sincarsin

RogerBernard Jones

IC2

ienoit deVitry

Brian Olson



SIGNED & DELIVERED
in the presencef:

Witness WayneSincarsin

SIGNED& DELIVERED
in the presencef:

‘Witness® Roger Bernardones

SIGNED& DELIVERED
in the presencef:

Benoit deVitry

SIGNED & DELIVERED
In the presence of:

N

Wpiess Brian Olson

SignaturePage~ MBHD Priority Agreement



SCHEDULEA

Aircraft
Thefollowing describegroperty(hereinaftercalled thé'Mortgaged Property™):

(@) oneairframe(the"Airframe") identifiedasfollows:

Manufacturer Yearof Canadian Manufacturer's
andModel Manufacture  RegistratiorMark  Serial Number
Cessn208 1994 C-GDEC 20800237

Caravan

togetherwith any and all Parts (as defined below) so long as the same shall be
incorporatedr installedin or attachedo the Airframe, and anyandall Partsremoved
therefromso long astitle thereto shall remainvestedin the Borrower after removal
from the Airframe; ("Parts" meansall appliances,parts, accessoriesfurnishings,
instruments, appurtenancaad other equipment(including all buyer-furnishedand
buyer-designedquipment)of whatevernature which may from time to time be
incorporatedor installedin or attachedto the Airframe or any Engine (as defined
below);

(b) oneengineidentifiedasfollows:

ManufacturemndModel Manufacturer'Serial Number

Pratt& WhitneyPT6A-114A PCE17484

whether ornot such engineis from time to time installed on the Airframe or is
installed on any other airframe or on any other aircratft, if title theretoshall remain
vestedn theBorrower or any replacemenénginesubstitutedor any suchengine,in
eachcasewhetheror not suchengine(or any replacemenengine)is from time to
time installedon the Airframe or is installedon any other airframeor on any other
aircraft,andtogethelin each casavith anyandall Partsinstalledor incorporatedn or
attachedthereto and anyand all Parts removedtherefrom (such engine and any
replacemenengineis hereinaftereferredto asthe"Engine”; andthe Airframe and
theEnginearehereinaftereferredto collectivelyasthe"Aircraft”;

(c) all log books, Aircraft records, manualsand any other documentswhich relate
exclusivelyto theAircraft andarerequiredto bemaintainedby the aviationauthority
of the state or the country of registrationof the Aircraft and the applicable
maintenanceprogramas approvedby such aviation authorityor agreedto by the
Borrower;

(d) all warranties,service contractsand productagreement®f any manufacturemor of
any maintenancend overhaul agency of the Aircraft, or any subcontractoror

Tor#: 3026294.5
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supplier orvendorthereof,to the extentassignableor enforceable and any andall
rightsof theBorrowerto compelperformancef thetermsof suchwarranties;service
contractsand productagreements respecofany partoftheAircraft;

(e) all the rents,issues,profits, revenuesand otherincomegeneratedy the sale, lease,
charteror any otheruseof the Aircratft;

(H any and all insuranceand requisition Proceedswith respectto the Mortgaged
Property;and

(9) all Proceedof any of theforegoing,

SAVE AND EXCEPT AND SPECIFICALLY EXCLUDING FROM THE DEFINITION OF
MORTGAGED PROPERTY, the Borrower's proprietary motion isolation and gravity
measurement systenand all related or associatedequipmentand cargo wheresoeverand
howsoevethe samemaybeattachedo or placedontheAirframe.

Tor#: 3026294.5






Gedex Systems Ir

Estimated Expenditures/Cash Flow Schedule until Januar

CCAAFilin

Week 1 Week 2 Week & Week ¢ Week & Week € Week 7 Week & Week ¢ Week 1( Week1l Week1: Week1! Week1/ Week1t Week1t Week1i Week 1¢ Week 1¢ Week 2( Week 21 Week 27 Week 2t Week 2¢ Week 2£ TOTAL UNTIL TOTALUNT | INCREASE JAN B1

12-Aug 19-Aug 26-Aug 2-Sey 9-Sey 16-Se| 23-Se| 30-Se| 7-Oc 14-Oc 21-Oc 28-Oc 4-Nov 11-No\ 18-No\ 25-No\ 2-Det 9-De 16-De¢ 23-Del 30-De 6-Jar 13-Jai 20-Jat 27-Jal JAN 31 DEC3 vs DEC 31
OPENING BALAN Note 1 -
RECEIP
General Insurance Refu Note 11 - - - - - - - - - - - - - - - - - - - - - - - - 16,82« 16,82« 21,142 4,31¢
HST Refunds (Previous Mont Note 12 - - - - - - - - - - - - - - - - - - - - - - - - 121,21: 121,21 145,97( 24,75¢
Total Receipts, Weekly - - - - - - - - - - - - - - - - - - - - - - - - 138,03t 138,03t 167,11: 29,077
DISBURSEMEN
Consultants, Former Employe Note 2 5,000 5,000 15,25( 15,25( 15,00 13,400 12,400 12,400 12,400 12,400 12,400 12,400 9,55( 9,55( 8,30( 8,30 6,50 6,50 5,50( 4,70C 4,700 1,80C 1,80C - - 210,50( 206,90( (3,600 Timing Differenc
Benefits Note 3 - - 27,47t - - - - 3,17t - - - 3,17t - - - 2,69 - - - - 1,00¢ - - - - 37,51t 38,76t 1,25(
Consultants Sale Proce Note 4 2,500 2,500 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50 2,50( 2,50 2,50( - - - - 52,50( 52,500 - |Timing Differenc
WSt 50 50 50 5C 5C 25C 20C (50)
Marketing and Sale Note £ 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C 2,00C - - - - - - - - - - - - 26,00( 26,00( -
SISP Co R : 25,00( - - - - - - - - - - - - - - - - - - - - - - 25,00( 25,00( -
Maintenance of Intellectual Proper - - 25,000 - - - - 25,000 - - - 10,00¢ - - - - - - - - - - - - - 60,00( 60,000 -
Gedex Office, Re - 20,000 - 25,00( - - - - 25,00( - - - 25,00( - - - 2500(C - - - - - - - - 120,00( 120,00( -
Telecommucation Services and Sect Note 6 - - 6,24¢ - - - 2,09C - - - 2,09C - - - 2,09C - - - - 2,09C - - - 2,09C - 16,69¢ 14,60¢ (2,090 Timing Differenc
Utilities and Wast - - 3,00 - - - 4,80C - - - 3,00 - - - 3,00 - - - 300( - - - 3,000 - - 19,80( 16,80( (3,000 Timing Differenc
Hangar, Rer Note 7 - 3,100 - 3,10C - - - - 3,10C - - - 3,10C - - - - - - - - - - - - 12,40( 12,40( -
Hangar Utilities and Property T 2,000 - 2,00 - - - 2,00 - - - 2,00 - - - 2,00 - - - - 200C - - - 2,00 - 14,00( 12,00( (2,000| Timing Differenc
General Insuranc Note 8 4,000 - 28,23( - - 4,31¢ - - - 4,31¢ - - - - 4,31¢ - - - 4,31¢ - - - - - - 49,50z 49,50% -
Aircraft Insuranc 2,500 - 768 - - 778 - - - - 778 - - - 778 - - - 778 - - - - - - 6,354 6,354 =
Professional Fe: 90,00( - - - - 75,00( - - - 50,00( - - - - 50,00( - - - 40,00( - - - - 15,00( - 320,00( 300,00( (20,000(Timing Differenc
Misc. Payment 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50(C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50C 1,50¢ 1,50C 1,50¢ 1,50C 1,50¢ - - 34,50( 31,50 (3,000 Timing Differenc
HST Paymen Note ¢ 13,39( 4,43: 6,428 6,41¢€ 9,23( 12,272 3,54¢ 5,89¢ 6,04 8,892 3,31« 3,94¢ 5,67 1,762 9,021 1,81< 4,61F 1,365 6,82t 1,662 1,211 42¢ 81¢ 2,210 - 121,21 117,20! (4,008 Timing Differenc
Total Disbursements, Week! 122,89( 38,53: 145,39( 55,76¢ 30,23( 111,818 30,83¢ 52,471 52,54t 81,66( 29,57¢ 35,521 49,32¢ 15,312 83,551 16,804 40,11¢ 11,86¢ 64,46¢ 14,45¢ 10,91 3,72¢ 7,16¢ 21,30( - 1,126,23: 1,089,73! (36,498
Total (122,890 (38,533 (145,390 (55,766 (30,230 (111,813 (30,838 (52,471 (52,545 (81,660 (29,576 (35,521 (49,325 (15,312 (83,551 (16,804 (40,115 (11,865 (64,466 (14,453 (10,911 (3,729 (7,169 (21,300 138,03! (988,196 (922,621 65,57¢

Note 10

Disclaimer

In preparing this cash flow projection (the "Cash Flow Forecasti§,Applicants have relied upon unaudited financial informationdahe Applicants have not attempted to further verify the accuracyammpleteness of such informatio
Since the Cash Flow Forecast is based on assumptions about futuréeaad conditions that are not ascertainable, the actual resathieved during the forecast period will vary from the Cash Fleevecas
even if the assumptions materialize, and such variation may beemat. There is no representation, warranty or other assuranbattany of the estimates, forecasts or projections will be reali:

Overview

All operations have been discountinued at this tin

The Applicant, with the assistance of the Monitor, have prepathd Cash Flow Forecast based primarily on Gedex's proposed sale arictiray plan

Receipts and disbursements are denominated in Canadian dc

Note 1 This projection assumes that there is no cash available in any of the Gaylp account:

Note 2 Estimated fees to be paid to a former engineers and former other eayges to support sale proces
Note & Estimated Monthly benefits costs and sum owed to Great West

Note 4 Represents fee estimate for managing the sale proc:

Note & This represents expenses related to the sale and marketing ef@mpnay's asse

Note € Estimated costs related to Rent, Utilities and Telecom seri

Note 7 Represents occupancy costs of the hanger where aircraft is led.

Note € This is the estimate of costs related to the insurance coveramprotect assets of the Company including airci
Note ¢ Estimated HST payments which will need to be made in each spewedfek

Note 1( The projection assumes that the Deficit will be funded from the i#an provided by the Applicar
Note 11 The refund represents unearned portion of the payments pl@#4 of penalty for early cancellatic

Note 12 Estimates there is no refund for the period prior to August 1D1£
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