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All of which is respectfully submitted this 18th day 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:

Allan Rutman
President
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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 (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 Vendors 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 Vendors (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 Vendors (as amended and as may be further amended, restated, 
supplemented or modified from time to time, the “SISP Approval Order”); 

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

(e) FCMI has decided to proceed with a credit bit as contemplated in the SISP Approval 
Order. 
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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) Approval and Vesting Order means an order of the Court, substantially in the form 
attached hereto as Schedule “A”, providing for, among other things, the vesting in and to the 
Purchaser of all of the right, title and interest, if any, of the Vendors in and to the Purchased 
Assets, free and clear of all liens, charges and Encumbrances, except Permitted Encumbrances; 

(3) Assumed Contracts means those Contacts listed in Schedule “B”; 

(4) Assumed Liabilities has 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 Authority related to the Purchased 
Assets or the Business; 

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

(7) 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; 

(8) CCAA has the meaning set forth in the recitals; 

(9) Closing means the completion of the Transaction; 

(10) Closing Date means 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 by the parties; 

(11) Contracts means any written or oral agreements, contracts, personal property leases, real 
property leases, licenses from any Person, service contracts and any other similar written or oral 
agreements between the Vendors and any Person relating in any way to the Purchased Assets; 

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

(13) Cure Costs means the amount of all monetary defaults, if any, existing in respect of any 
Assumed Contracts that are required to be paid in order to obtain the consent necessary to have 
the Court order an assignment pursuant to Section 11.3 of the CCAA; 
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(14) DIP Loan means the amounts FCMI has advanced on account of the Gedex CCAA, 
together with accrued interest thereon;

(15) 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; 

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

(17) Excluded Assets has the meaning specified in Section 2.2; 

(18) Excluded Liabilities has the meaning specified in Section 2.4; 

(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, together with accrued interest 
and costs in connection with the foregoing; 

(20) 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; 

(21) GST/HST means 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, 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; 

(25) Permitted Encumbrances means those Encumbrances listed in Schedule “C” hereto;

(26) 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;

(27) Priority Payables means the amounts payable, if any, by the Vendors which are secured 
by liens in favour of a Governmental Authority (including deemed trusts) that encumber the 
Purchased Assets, including property taxes and amounts due, deducted or withheld, as 
applicable, and not yet paid, contributed or remitted, as applicable, by the Vendors pursuant to 
the Employment Insurance Act (Canada), the Income Tax Act (Canada), the Canada Pension 
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Plan or similar legislation; provided, however that “Priority Payables” does not include any 
amounts payable by the Vendors pursuant to the ETA or similar legislation;

(28) Property means the assets, properties and undertakings of the Vendors;

(29) Purchaser has meaning set forth in recitals; 

(30) Purchased Assetshas the meaning set forth in Section 2.1(1);

(31) Purchase Price has the meaning set forth in Section 3.1; 

(32) SISP has the meaning set forth in the recitals; 

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

(34) 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; 

(35) Terminated Employeesmeans has the meaning set forth in Section 2.6.

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

(37) Transaction means the transaction of purchase and sale contemplated by this Agreement; 

(38) Transferred Employee has the meaning set forth in Section 2.6; 

(39) Transfer Taxes has the meaning set forth in Section 3.4(2); 

(40) Vendors 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 Meanings 

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.” 
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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”:  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 Sale and Purchase of Purchased Assets 

(1) Subject to the terms and conditions of this Agreement, on the Closing Date, the Vendors 
shall sell, assign and transfer to the Purchaser, and the Purchaser shall purchase from the 
Vendors, all of the right, title and interest of each of the Vendors, if any, in and to all of the 
assets, undertakings and properties of the Vendors, other than the Excluded Assets (collectively, 
the “Purchased Assets”), free and clear of all Encumbrances other than Permitted 
Encumbrances.  The Purchased Assets include, but are not limited to: 

(a) Cash, Accounts.  All cash and cash equivalents, bank deposits or similar cash 
items of the Vendors; 

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

(f) Tax Refunds and Credits.  Any claim, right or interest of the Vendors in or to 
any refund, rebate, abatement or other recovery for taxes paid by or on behalf of 
the Vendors, including in respect of capital losses, together with any interest due 
thereon or penalty rebate arising therefrom, for any tax period (or portion 
thereof); 
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(g) Deposits. All deposits and prepaid charges and expenses of the Vendors; 

(h) Inventory.  All inventory relating to the Vendors’ business including, without 
limitation, work-in-progress, samples, goods-in-transit, finished goods, and raw 
materials; 

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

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

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

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

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

(i) business and trade names, corporate names, brand names and slogans; 

(ii) all mobile applications, servers and related software; 

(iii) all inventions, patents, patent rights, patent applications, utility models and 
all equivalent or similar rights anywhere in the world; 

(iv) all registered and unregistered trade-marks (including the goodwill 
attaching to such trade-marks), service marks, trade names, trade dress, 
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, and all 
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 property listed in 
items (i) to (v) above; 

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

(o) Goodwill.  The goodwill associated with the Vendors’ business, including the 
exclusive right of the Purchaser to represent itself as carrying on the business in 
continuation of and in succession to the Vendors’ and all rights to use any words 
indicating that the business is so carried on; 
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(p) Contracts.  To the extent they are assignable, all right, title and interest of the 
Vendor in, to and under, and the full benefit of, the Assumed Contracts; and 

(q) 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 listed in Section 2.1 that the 
Purchaser advises the Monitor in writing, on or before the day, that the Approval and Vesting 
Order is granted that it will not be acquiring (collectively, the “Excluded Assets”).   

2.3 Assumed Liabilities 

(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 Vendors with respect 
to the Purchased Assets (collectively, the “Assumed Liabilities”): 

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

(b) all obligations and liabilities under the Assumed Contracts, to the extent assigned 
to the Purchaser, arising subsequent to the Closing Date and not related to any 
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 

(1) The Purchaser shall not assume and shall have no obligation to discharge, perform 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 Purchased Assets, other than 
the Assumed Liabilities.  Excluded Liabilities includes, without limiting the generality of the 
foregoing, the following: 

(a) all liabilities for salary, wages, bonuses, commissions, vacation pay and other 
compensation relating to the employment of any or all Persons by the Vendors 
prior to the Closing Date and all liabilities under or in respect of any employee 
plans; 

(b) all severance payments, damages for wrongful dismissal and all related costs in 
respect of the termination by the Vendors of the employment of any employee 
who does not become a Transferred Employee; 

(c) all liabilities for claims for injury, disability, death or workers’ compensation 
arising from or related to employment in the Vendors’ business prior to the 
Closing Date; 
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(d) all employment-related claims, penalties and assessments in respect of the 
Business arising out of matters which occurred prior to the Closing Date; 

(e) liabilities incurred or accruing due prior to the Closing Date under the Assumed 
Contracts; 

(f) liabilities relating to the Excluded Assets; 

(g) any and all liability for any proceedings, litigation or claims against the Vendors; 

(h) any assessment or reassessment for income, corporate, capital, sales, excise or 
other taxes, duties or imports of any kind whatsoever of the Vendors, if incurred 
or accruing due prior to the Closing Date; and 

(i) any product liability or warranty or service liability, arising 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. 

2.5 Assumed Contracts 

(1) The Vendors shall use commercially reasonable efforts to assist the Purchaser in 
obtaining any necessary consents of third parties to the assignment of the Assumed Contracts.  
Until necessary consents, or the Approval and Vesting Order, as applicable, is obtained, 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 consent to such 
assignment is necessary but has not been obtained beforehand shall be assigned to the Purchaser 
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 in respect of any Assumed 
Contracts.  

(4) The Purchaser shall indemnify and hold harmless the Vendors from and against any 
claims or liabilities arising under or in connection with any of the 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 assign or an attempted 
assignment of any non-assignable rights or any Contracts for which any requisite consent or 
approval has not been obtained or which as a matter of law or by its terms is not assignable 

2.6 Employees 

At least four (4) Business Days prior to the Closing Date (or such other date as is 
mutually agreed to by the Vendors and the Purchaser), the Purchaser shall provide to the 
Vendors and the Monitor a list of all of the employees that it has determined shall be offered 
employment by the Purchaser upon the Closing (the “Listed Employees”).  The Purchaser may 
offer employment to the Listed Employees effective as of the Closing Date on such terms as it 
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determines in its sole discretion.  The term “Transferred Employees” means those employees 
who receive an offer of employment from the Purchaser and accept the Purchaser’s offer of 
employment.  Prior to Closing, the Purchaser shall provide the Vendor and the Monitor a list of 
all Transferred Employees. Upon Closing, the Vendors shall terminate with effect as of the 
Closing Date the employment of (i) all employees that are not Listed Employees and (ii) all 
employees that are Listed Employees, but not also Transferred Employees (collectively, the 
“Terminated Employees”).  The Purchaser shall be responsible for all liabilities for salary, 
wages, bonuses, commissions, vacation pay and other compensation relating to the employment 
of the Transferred Employees, provided that the Vendors shall be responsible for payment of all 
salary and wages of the Transferred Employees up to and including the Closing Date.  For 
greater certainty, the Purchaser shall have no liability or responsibility 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 Purchased Assets (the 
“Purchase Price”)  (as hereinafter defined) if 
any.   

3.2 Payment of Purchase Price 

The Purchase Price will be satisfied by the Purchaser on Closing as follows by providing 
a credit  reduction in the FCMI Debt.   

3.3 Purchase Price Allocation 

The Purchase Price will be allocated among the Purchased Assets by the parties in 
accordance in the allocation set out in Schedule “D”  hereto, and the Vendors’ and Purchaser 
shall file their respective income tax returns in accordance with that allocation. 

3.4 Taxes 

(1) If eligible, the Vendors and the Purchaser shall jointly elect under Subsection 167(1) of 
the ETA in connection with the purchase and sale of the Purchased Assets.  The Purchaser shall 
file that joint election with the relevant Governmental Authority in accordance with the 
requirements of the ETA, and the Vendors hereby authorizes the Purchaser and its accountants to 
file that joint election on behalf of the Vendors.  

(2) 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 Vendors or 
any other person as a result of the completion of the Transaction (collectively, the “Transfer 
Taxes”), and the Vendors hereby direct the Purchaser to make those payments directly to the 
relevant Governmental Authority. To the extent any Transfer Taxes are required to be paid by 
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the Vendors, the Purchaser will reimburse to the Vendors such taxes within five (5) Business 
Days of payment of such taxes by the Vendors. The Purchaser will indemnify and hold the 
Vendors harmless in respect of any Transfer Taxes, penalties, interest and 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: 

(a) subject to obtaining the Approval and Vesting Order, each of the Vendors has the 
full right, power and authority to enter into this Agreement, perform its 
obligations hereunder and convey all right, title and interest of the Vendors in and 
to the Purchased Assets; 

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

(c) this Agreement and all other documents contemplated hereunder to which the 
Vendors 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 Vendors and constitute or will 
constitute, as at the Time of Closing, legal, valid and binding obligations of the 
Vendors enforceable in accordance with the terms hereof or thereof, subject to the 
Approval and Vesting Order;  

(d) the Vendors are 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; 

(e) the Vendors 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 

(f) the Vendors are registered under Part IX of the ETA and their respective 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: 

(a) the Purchaser is a corporation existing under the laws of the Province of Nova 
Scotia, and has full corporate power and authority to enter into and carry out this 
Agreement and the Transaction; 
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(b) 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; 

(c) 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;  

(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 for the 
Purchaser to enter into this Agreement or to complete the Transaction, other than 
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, registered under Part IX of the 
ETA . 

4.3 “As is, Where is”  

(1) The Purchaser acknowledges that the Vendors are 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 entered 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 Vendors to sell same, the Business or the Assumed Liabilities and without 
recourse to the Vendors 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 Vendors 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 Vendors or Monitor concerning 
completeness or the accuracy of such descriptions. 

(2) The Purchaser shall have reasonable access to the Purchased Assets on reasonable notice 
to the Vendors for the purposes of conducting inspections and other due diligence prior to the 
Closing Date. 
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(3) The Vendors agree to make commercially reasonable efforts to provide any authorization 
reasonably required to allow the Purchaser’s solicitor to perform searches for the purposes of 
conducting due diligence prior to the Closing Date. 

SECTION 5– CONDITIONS TO CLOSING 

5.1 Conditions for the 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 Vendors 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 Vendors shall deliver to the Purchaser a certificate signed by a 
representative of the Vendors to that effect; 

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

(1) The obligation of the Vendors 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 true as of the Time of Closing with the same effect as though made as of 
that time and the Purchaser shall deliver to the Vendors a certificate signed by a 
representative of the Purchaser to that effect; 

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

(c) 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 Purchaser shall have delivered or caused to be delivered to the Vendors 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 each of the Vendors and 
Purchaser, the Monitor shall deliver an executed copy of the Monitor’s Certificate to each of the 
Vendors and the Purchaser, or their respective counsel, and file same with the Court as soon as 
reasonably practical thereafter. The Vendors 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 Vendors and Purchaser, or their respective counsel, in 
accordance with this section.  

5.4 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 Vendors, with the consent of the Monitor, and 
Purchaser; 

(b) by the Purchaser, if: 

(i) 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; 

(ii) 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 

(iii) there has been a material breach of this Agreement by the Vendors 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 breach by the 
Purchaser; 

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

(i) 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 Vendors, and the Vendors has not waived 
such condition in writing at or prior to the Time of Closing;  

(ii) 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 

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

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 Vendors’ Deliveries on Closing 

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

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

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

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

(e) the certificates of the Vendors referenced in Sections 5.1(1)(a) and (b); 

(f) the Monitor’s Certificate; 

(g) the HST tax election(s), executed by the Vendors; and 

(h) 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 Purchased 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 Vendors, acting reasonably: 

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

(b) payment or evidence 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 
Vendors in respect of same; 

(c) 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 Agreement or as the 
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 Purchased Assets shall be 
and remain at the risk of the Vendors.  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 Vendors 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) to 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 
Vendors in which event the Purchaser will complete the Transaction and accept the price 
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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 Purchased 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 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 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 Purchaser: 

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

Attention:   Yakov Friedman 
Email:  yfriedman@friedberg.ca

with a copy to: 

Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto, ON  M5K 0A1 

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 3S1 

Attention: Kyla Mahar/Asim Iqbal 
Email:  kmahar@millerthomson.com/aiqbal@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 delivered 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 
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 Announcements 

Except as required by law or in respect of the motion to obtain the Approval and Vesting 
Order, all public announcements concerning the transactions provided for in this Agreement or 
contemplated by this Agreement shall be jointly approved as to form, substance and 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 (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 Vendors. 
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7.5 Third Party Beneficiaries 

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

7.6 Further Assurances 

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, reasonably require to effectively carry out or better evidence or 
perfect the full intent and meaning of this Agreement. 

7.7 Time Periods 

Unless otherwise specified, time periods within or following which any payment is to be 
made or act is to be done, shall be calculated by excluding the day on which the period 
commences and includes the 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. 

7.8 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.   

7.9 Amendments 

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

7.10 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. 

7.11 Governing Law 

This Agreement shall 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. 



- 19 - 

7.12 Benefit of Agreement 

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

7.13 Severability 

If any provision of 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. 

7.14 Counterparts 

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

7.15 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 Purchaser on or before the date of the Approval and Vesting Order. 
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Dated as of the date first set out above. 

FCMI PARENT CO. 

Per: 

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

GEDEX SYSTEMS INC. 

Per: 

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

GEDEX EARTH INC. 

Per: 

Name:  
Title:  
I 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 

JUSTICE 

)

)

) 

DAY, THE 

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. (collectively, the 

“Vendors”), for an order approving the sale transaction (the “Transaction”) contemplated by an 

asset purchase agreement (the “Asset Purchase Agreement�´�������E�H�W�Z�H�H�Q���W�K�H���9�H�Q�G�R�U�V���D�Q�G���”�����W�K�H��

“Purchaser�´���� �G�D�W�H�G�� �”���� ������������ �D�Q�G�� �Y�H�V�W�L�Q�J�� �L�Q�� �W�K�H�� �3�X�U�F�K�D�V�H�U�� �W�K�H�� �9�H�Q�G�R�U�V�¶�� �U�L�J�K�W���� �W�L�W�O�H���� �E�H�Q�H�I�L�W�� �D�Q�G��

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�� �W�K�H�� �”�� �5�H�S�R�U�W�� �R�I�� �W�K�H�� �=�H�L�I�P�D�Q�� �3�D�U�W�Q�H�U�V�� �,�Q�F���� �L�Q�� �L�W�V�� �F�D�S�D�F�L�W�\�� �D�V�� �&�R�X�U�W��

appointed monitor of the Vendors (the “Monitor �´���� �G�D�W�H�G�� �”���� ���������� ���W�K�H�� �³�”��Report”), and on 

hearing the submissions of counsel for the Monitor, the Vendors and the Purchaser, and any such 

other counsel as were present, no one appearing for any other person on the service list, although 

�S�U�R�S�H�U�O�\���V�H�U�Y�H�G���D�V���D�S�S�H�D�U�V���I�U�R�P���W�K�H���D�I�I�L�G�D�Y�L�W���R�I���”���V�Z�R�U�Q���”�����������������I�L�O�H�G����

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 Vendors is hereby authorized and 

approved, with such minor amendments as the Vendors may deem necessary.  The Vendors are 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and 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 attached as Schedule 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 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), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have 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 listed 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 Purchased Assets are hereby expunged and discharged as against 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 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 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 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 Vendors are authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Vendors’ records pertaining to the Vendors’ 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 Vendors. 

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 Vendors and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Vendors; 



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

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

or voidable by creditors of the Vendors, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent 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. �7�+�,�6�� �&�2�8�5�7�� �2�5�'�(�5�6�� �W�K�D�W�� �W�K�H�� �&�R�Q�I�L�G�H�Q�W�L�D�O�� �$�S�S�H�Q�G�L�[�� �W�R�� �W�K�H���”�� �5�H�S�R�U�W�� �V�K�D�O�O�� �E�H��

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 sets out the title of these proceedings 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 to 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 to 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. 

____________________________________ 



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 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 “Vendors”). 

B. �3�X�U�V�X�D�Q�W�� �W�R�� �D�Q�� �2�U�G�H�U�� �R�I�� �W�K�H�� �&�R�X�U�W�� �G�D�W�H�G�� �”���� ������������ �W�K�H�� �&�R�X�U�W�� �D�S�S�U�R�Y�H�G�� �W�K�H�� �D�J�U�H�H�P�H�Q�W�� �R�I��

�S�X�U�F�K�D�V�H���D�Q�G���V�D�O�H���P�D�G�H���D�V���R�I���”�����������������W�K�H���³Asset Purchase Agreement”), between the Vendors 

�D�Q�G���”�����W�K�H���³Purchaser”) and provided for the vesting in the Purchaser of the Vendors’ 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 

conditions to closing as set out in the Asset Purchase Agreement have been satisfied or waived 

by the Vendors and the Purchaser, and (iii) the Transaction has been completed to the 

satisfaction of the Monitor. 

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

the Asset Purchase Agreement. 

THE MONITOR CERTIFIES  the following: 

1. The Purchaser has paid and the Vendors 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 set out in the Asset Purchase Agreement have been satisfied 

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] 
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PRIORITY AGREEMENT 

This Agreement dated as ofi November  IH., 2013 

B E T W E E N :  

FCMI PARENT CO., 
acting in its capacity as administrative agent for the Lenders 
under the Loan Agreement 

(hereinafter referred to as the "Agent") 

AND: 

MBHD HOLDINGS LTD., 
4240 Sherwoodtowne Boulevard 
Mississauga, Ontario 
L4Z2G6 

(hereinafter referred to as "MBHD") 

AND: 

GEDEX INC., 
407 Matheson Boulevard East 
Mississauga, Ontario 
L4Z2H2 

(hereinafter referred to as the "Borrower") 

AND: 

EACH OF THE LENDERS FROM TIME TO 
TIME PARTY TO THE AGENT 
AGREEMENT, 

(hereinafter referred to as the "Lenders") 

WHEREAS: 

A. MBHD and the Borrower entered into the MBHD Agreement (as defined below) 
pursuant to which the Borrower was required to grant MBHD a security interest (the 
"MBHD Security") in the Aircraft Collateral (as defined below) in order to secure 
payment and performance of all MBHD Obligations (as defined below); 
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B. The Agent and the Borrower, among others, entered into, or will enter into, the Agent 
Agreement (as defined below) pursuant to which the Borrower is required to grant to the 
Agent (for itself and for and on behalf of the Lenders) a security interest (the "Agent 
Security") in all of the Borrower's present and after-acquired property, assets and 
undertakings (which, for greater certainty, includes the Aircraft Collateral) in order to 
secure payment and performance of the Agent Obligations (as defined below). 

C. The Agent and MBHD have agreed to enter into this Agreement to set out the agreement 
of the Agent and MBHD with respect to their respective priority and subordination 
positions in respect of the Borrower and the Aircraft Collateral. 

NOW THEREFORE WITNESSES for valuable consideration, the receipt, adequacy and 
sufficiency of  which is hereby acknowledged, each of Agent, MBHD and the Borrower hereby 
covenant and agree with each other as follows: 

1. DEFINITIONS 

In this Agreement, including the recitals, the following words and phrases shall have the 
following meanings: 

(a) "Agent Agreement" means the loan and security agreement dated as of 
November ia-> 2013 among the Borrower, Gedex Technologies Inc., Gedex 
Aviation Inc., Black Bay Minerals Corporation, the Agent and the Lenders, as 
amended from time to time. 

(b) "Agent Obligations" means, from time to time, all present and future 
indebtedness and liabilities of the Borrower to the Agent and the Lenders arising 
in connection with the Agent Agreement or any other agreement entered into in 
connection therewith whether direct or indirect, absolute or contingent, matured 
or not, extended or renewed. 

(c) "Agent Security" has the meaning given in Recital B. 

(d) "Aircraft Collateral" means the personal property described in Schedule A 
attached hereto, and referred to therein as "Mortgaged Property". 

(e) "Business Day" means any day other than a Saturday, Sunday or other day on 
which banks are not open for business in Toronto, Ontario. 

(f) "Creditors" means each of MBHD and Agent (including as applicable the 
Lenders) and "Creditor" means any of them, as the case may be. 

(g) "Distribution" means any payment, prepayment, compensation, dividend, 
distribution, security or Proceeds upon or with respect to any Obligations arising 
in each case from the Aircraft Collateral including, without limitation, under or in 
respect of an Insolvency or Disposition Proceeding. 
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(h) "Enforcement Action" means, in respect of the Borrower, any proceeding or 
action relating to or effecting enforcement of any Security or any other Lien of a 
Creditor charging the Aircraft Collateral. 

(i) "Insolvency or Disposition Proceedings" means with respect to the Borrower, 
any dissolution, liquidation, winding-up, insolvency, bankruptcy, receivership 
(judicial or otherwise), reorganization, readjustment, composition, moratorium 
arrangement with creditors or other similar proceeding affecting the Borrower 
(whether voluntary or compulsory, and whether under statute, at law, in equity, 
under contract, by court order or supervision or otherwise) or any sale, disposition 
or other transfer of any nature or kind whatsoever by the Borrower of the Aircraft 
Collateral. 

(j) "Lien" means (a) with respect to any asset, any mortgage, deed of trust, lien, 
pledge, hypothec (whether movable or immovable), hypothecation, encumbrance, 
charge, security interest, royalty interest, adverse claim, defect to title or right of 
set off in, on or of such asset, (b) the interest of a vendor or a lessor under any 
conditional sale agreement, capital lease, title retention agreement or consignment 
agreement (or any financing lease having substantially the same economic effect 
as any of the foregoing) relating to any asset, (c) any purchase option, call or 
similar right of a third party with respect to such asset, (d) any netting 
arrangement, defeasance arrangement or reciprocal fee arrangement, and (e) any 
other arrangement having the effect of providing security. 

(k) "MBHD Agreement" means the Aircraft Loan, Mortgage and Security 
Agreement dated as of May 21, 2004 between Gedex Inc. and MBHD, as 
amended and extended by extension agreements dated March 24, 2009, April 26, 
2010, May 31, 2011 and May 31, 2012, and as amended by amending agreements 
dated April 4, 2013, September 11, 2013, November , 2013 and otherwise 
from time to time. 

(1) "MBHD Obligations" means, from time to time, present and future indebtedness, 
liabihties and obligations of the Borrower to MBHD arising in connection with 
the MBHD Agreement, whether direct or indirect, absolute or contingent, matured 
or not, extended or renewed. 

(m) "MBHD Threshold Amount" means the principal amount of Cdn.$815,000, plus 
interest at the rate of up to 12% per annum in accordance with the MBHD 
Agreement and costs, charges and expenses payable in accordance with the 
MBHD Agreement and the MBHD Security. 

(n) "MBHD Security" has the meaning given in Recital A. 

(o) "Obligations" means the Agent Obligations and the MBHD Obligations, or either 
of them, as the case may be. 

(p) "PPSA" means the Personal Property Security Act (Ontario) as amended or 
modified from time to time. 
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(q) "Proceeds" has the meaning given to such term in the PPSA. 

(r) "Receiver" means a receiver, receiver and manager or other person having similar 
powers or authority appointed by a Creditor or any other person in respect of any 
portion of the Aircraft Collateral. 

' (s) "Security" means MBHD Security and Agent Security, or either of them, as the 
case may be. 

2. CONSENTS 

(a) MBHD consents to the grant by the Borrower of the Agent Security and the 
incurrence by the Borrower of the Agent Obligations and confirms and 
acknowledges that the creation, issue, existence and incurring of such Agent 
Obligations and the related Agent Security does not constitute a default or event 
of default under the MBHD Agreement or any other agreement entered into in 
connection therewith. 

(b) The parties agree that, without the prior written consent of any of the other parties 
hereto, each of the Creditors may amend, alter, vary, supplement or revise any of 
the terms or provisions of, or add any new or additional terms or provisions to, 
any agreement it may have with the Borrower, including its respective credit 
agreements and any document under which Security is created; provided that at 
all times the Borrower complies with the terms of the MBHD Agreement and/or 
Agent Agreement, as applicable. 

3. PRIORITIES 

(a) The Security with respect to the Aircraft Collateral and all Proceeds derived 
therefrom shall rank in the descending order of priority as follows: 

(i) first, to the MBHD Obligations, up to the MBHD Threshold Amount; and 

(ii) second, to the Agent Obligations. 

(b) The priorities, postponements and subordinations established by this Agreement 
apply only to the Aircraft Collateral and the respective Proceeds derived 
therefrom. 

(c) Subject to Section 6(c), the Agent's Security solely with respect to the Aircraft 
Collateral shall be postponed and subordinated to and in favour of MBHD's 
Security to the extent necessary to give effect to the priority rankings referred to 
above, up to the MBHD Threshold Amount. 

(d) Nothing contained in this Agreement is intended to or shall impair the obligations 
of the Borrower to pay to the holders of the Security, the Obligations secured 
thereby, including the principal thereof and the interest thereon, as and when the 
same shall become due and payable in accordance with their respective terms nor, 
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except as provided in Section 4, shall anything in this Agreement prevent the 
holder of any of the Security from exercising all remedies otherwise permitted 
pursuant to the terms of the MBHD Agreement, the Agent Agreement or 
applicable law upon default, subject to the priorities and other terms contained in 
this Agreement. 

4. ENFORCEMENT ACTIONS 

(a) Enforcement Actions. Subject to Section 4(b), the Agent and MBHD shall have 
such enforcement rights as provided for in the Agent Agreement (and any 
agreement entered into in connection therewith) and the MBHD Agreement (and 
any agreement entered into in connection therewith), respectively; provided, 
however, that any such rights shall only be exercised by MBHD or the Agent with 
respect to the Aircraft Collateral subject to the priorities set forth in Section 3(a). 
If an Enforcement Action is commenced, such enforcing party shall promptly and 
in any event within two Business Days provide notice to all parties to this 
Agreement. 

(b) Standstill. The Agent shall not be entitled to enforce any of its rights and 
remedies under the Agent Security in respect of the Aircraft Collateral, in any 
manner or for any reason until the occurrence of any of the following events: (i) 
the payment of the MBHD Obligations up to the MBHD Threshold Amount; (ii) 
the enforcement by MBHD of the MBHD Security and the abandonment thereof 
prior to the full realization of all of the personal property that constitutes the 
Aircraft Collateral, (iii) the failure by MBHD to take any Enforcement Action 
with respect to the Aircraft Collateral within six months of written notice from the 
Agent of the Agent's right to take Enforcement Action under the Agent 
Agreement and Agent Security, or (iv) MBHD provides its prior written consent 
to the Agent enforcing the Agent Security in respect of the Aircraft Collateral. 

(c) Exercise of Rights, of MBHD. In the event that MBHD exercises any of its rights 
or remedies under the MBHD Security, subject to the rights of any person who by 
operation of law has a claim ranking in priority to the Agent Security, MBHD 
shall promptly (but in no event later than five Business Days after receipt) remit 
to the Agent any Proceeds received in connection therewith in excess of the lesser 
of (i) the MBHD Threshold Amount and (ii) the outstanding amount of principal, 
interest and other amounts owing to MBHD under the MBHD Agreement 
(including, for greater certainty, a reasonable estimate of the unbilled or future 
costs, charges and expenses incurred or to be incurred by MBHD in connection 
with such enforcement action). 

(d) Scope of Restrictions. For greater certainty, the restrictions on the Agent 
contained herein apply only in respect of the Agent Security in the Aircraft 
Collateral and not any other Agent Security. 
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(e) Bankruptcy and Insolvency Act. For greater certainty, nothing shall prevent the 
Agent from making demand on the Borrower and issuing a notice pursuant to 
Section 244(1) of the Bankruptcy and Insolvency Act (Canada) at any time. 

(f) Automatic Release of Liens by the Agent. In the event of (i) any private sale or 
public sale of all or any portion of the Aircraft Collateral in connection with the 
exercise by MBHD of its enforcement rights as provided in the MBHD 
Agreement (and any agreement entered into in connection therewith) or with the 
consent of the Agent, or (ii) any sale, transfer or other disposition of all or any 
portion of the Aircraft Collateral, so long as such sale, transfer or other 
disposition is then permitted by the MBHD Agreement (or any agreement entered 
into in connection therewith) or consented to by the Agent, the Agent agrees that 
such sale, transfer or other disposition will be free and clear of the Liens on the 
Aircraft Collateral, and the Agent's Liens with respect to the Aircraft Collateral so 
sold, transferred or disposed shall terminate and be automatically released without 
further action concurrently with, and to the same extent as, the release of 
MBHD's Liens on the Aircraft Collateral. In furtherance of, and subject to, the 
foregoing, the Agent agrees that it will promptly execute any and all Lien releases 
or other documents reasonably requested therewith. 

(g) Automatic Release of Liens by MBHD. In the event of (i) any private sale or 
public sale of all or any portion of the Aircraft Collateral in connection with the 
exercise by the Agent of its enforcement rights as provided in the Agent 
Agreement (and any agreement entered into in connection therewith) or with the 
consent of MBHD, or (ii) any sale, transfer or other disposition of all or any 
portion of the Aircraft Collateral, so long as such sale, transfer or other 
disposition is then permitted hereunder and by the Agent Agreement (or any 
agreement entered into-in connection therewith), MBHD agrees that such sale, 
transfer or other disposition will be free and clear of MBHD's Liens on the 
Aircraft Collateral, and MBHD's and the Agent's Liens with respect to the 
Aircraft Collateral so sold, transferred or disposed shall terminate and be 
automatically released without further action concurrently with, and to the same 
extent as, the release of the Agent's Liens on the Aircraft Collateral. In 
furtherance of, and subject to, the foregoing, MBHD agrees that it will promptly 
execute any and all Lien releases or other documents reasonably requested 
therewith. 

5. INSOLVENCY OR DISPOSITION PROCEEDINGS 

(a) Distribution. Notwithstanding anything to the contrary contained in this 
Agreement, in the event of an Insolvency or Disposition Proceeding, the parties to 
this Agreement agree that any Distribution of any kind or character arising solely 
from a disposition of Aircraft Collateral in respect thereof shall be made as 
follows: 

(i) first, in payment of all costs, charges and expenses of an incidental nature 
to, and that may be properly deducted pursuant to the terms of the Agent 
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Agreement or MBHD Agreement in connection with, the realization 
and/or sale procedure; and 

(ii) second to each Creditor on account of their respective Obligations in the 
order of priority set out in Section 3 of this Agreement. 

(b) Direction. Without limiting the generality of any other provision of this 
Agreement, upon any Insolvency or Disposition Proceeding, any Distribution of 
any kind or character, arising from a disposition of Aircraft Collateral, but for the 
provisions of this Agreement, would be payable or deliverable to the Agent upon 
or in respect of the Agent Obligations shall be paid or delivered by the Agent (but 
only to the extent the payable or deliverable relates to the Aircraft Collateral and 

. if so, only up to the MBHD Threshold Amount) and the Agent shall direct any 
person making such Distribution (whether a trustee in bankruptcy, debtor in 
possession, a Receiver, custodian, liquidating trustee or otherwise) to make such 
Distribution directly to MBHD according to the provisions of this Agreement for 
application by MBHD as a payment or a prepayment on account of the MBHD's 
Obligations up to the MBHD Threshold Amount and the Agent shall not receive 
any Distribution arising solely from a disposition of Aircraft Collateral unless and 
until the MBHD's Obligations up to the MBHD Threshold Amount have been 
fully paid and satisfied. 

6. GENERAL TERMS 

(a) International Registry. Agent covenants and agrees not to make any registration 
in the International Registry in respect of any "aircraft object" constituted by the 
Aircraft Collateral unless MBHD has made a prior registration in respect of such 
aircraft object. 

(b) Present and Substituted Security. The terms of this Agreement shall apply to all 
replacements, renewals and substitutions for the Security. Each of the Creditors 
may amend or release any of the Security held by it, compromise or alter any of 
the Security held by it, grant time or other indulgences to the Borrower and 
otherwise deal with the Borrower and the Security held by it as such party may 
think fit, subject always to the provisions of this Agreement. 

(c) Invalid Security. The provisions of this Agreement shall not apply to any 
security document or interest included in any particular Security declared by a 
court of competent jurisdiction to be invalid or unenforceable, (provided that such 
declaration has not been appealed) or if a particular Security has been declared by 
a court of competent jurisdiction to be subordinate to the interest of a person who 
represents the creditors of the Borrower as assignee for the benefit of the 
creditors, trustee in bankruptcy, or court appointed Receiver (provided that such 
declaration has not been appealed). 
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(d) No Challenge. Each of the Creditors agrees not to challenge the validity, priority 
or enforceability of the Security of  the other Creditor or any Lien created 
thereunder. 

(e) Application. The subordinations and postponements contained in this Agreement 
shall apply in all events and circumstances regardless of: 

(i) the date of execution, attachment, delivery, registration or perfection of 
any Security; 

(ii) the date or dates of advances or re-advance of  monies made by any 
Creditor; 

(iii) the time at which notice is given to any of the debtors of the Borrower of 
the Security or any enforcement thereof by any Creditor; 

(iv) the date of default by the Borrower under any of the Security; 

(v) whether at the time of realization of any Security, the Borrower is in 
default under any other Security; 

(vi) the time of crystallization of any charges held by any Creditor or of any 
other acts or proceedings taken to enforce any of the Security; or 

(vii) any priority granted by any principle of law or any statute, regulation or 
by-law. 

(f) Information Exchange. The Borrower consents to each of the Creditors 
providing the other with such information, financial or otherwise, as to the 
business and affairs of the Borrower and their respective Security as may be 
deemed advisable by each of the Creditors. 

(g) No Rights Created in Favour of the Borrower. None of the provisions of this 
Agreement create any rights in favour of the Borrower as the same may be 
exercised by the Creditors or by a Receiver of the Borrower pursuant to the 
Security. 

(h) Assignment. No Creditor shall assign or transfer any of its rights, entitlement or 
interests in the Security or Obligations without obtaining the prior written 
acknowledgement and agreement by the transferee to be bound by the terms of 
this Agreement. 

(i) Further Assurances. The parties hereto agree that they will at all times do, 
execute, acknowledge and deliver such acts, deeds and agreements as may be 
reasonably necessary or desirable to give effect to the terms of this Agreement, 
including any and all acts, deeds and agreements as may be necessary for the 
purpose of registering or filing notice of the terms of this Agreement. 
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(j) Notice and Addresses. Any demand, notice or communication to be made or 
given hereunder shall be in writing and may be made or given by personal 
dehvery or by transmittal by telecopy or other electronic means of communication 
addressed to the respective parties as follows: 

(i) To Agent: 

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

Attention: Yakov Z. Friedman . 
Facsimile: (416) 364-0572 
E-mail:  yfriedman@friedberg.ca 

(ii) To MBHD: 

c/o The Woodbridge Group 
4240 Sherwoodtowne Boulevard 
Mississauga, ON L4Z 2G6 

Attention: David Beamish 
Facsimile: (905) 896-3558 
E-mail: davebeamish@essexcapitalllcxom 

(iii) if to the Borrower: 

Gedex Inc. 
407 Matheson Boulevard East v 
Mississauga, ON L4Z 2H2 . 

Attention: Timothy Moran, Senior Vice-President, Corporate 
Development and Chief Legal Officer 

Facsimile: (289) 374-3350 
E-mail:  corporate.notices@gedex.com 

or to such other address or telecopy number as any party may from time to time 
notify the others in accordance with this Section. Any demand, notice or 
communication made or given by personal delivery or by telecopier or other 
electronic means of communication during normal business hours at the place of 
receipt on a Business Day shall be conclusively deemed to have been made or 
given at the time of actual delivery or transmittal, as the case may be, on such 
Business Day. Any demand, notice or communication made or given by personal 
delivery or by telecopier or other electronic means of communication after normal 
business hours at the place of receipt or otherwise than on a Business Day shall be 
conclusively deemed to have been made or given at 9:00 a.m. (Toronto time) on 
the first Business Day following actual delivery or transmittal, as the case may be. 
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Counterparts and Facsimile. This Agreement may be executed in any number of 
counterparts, all of which shall be deemed to be an original and such counterparts 
taken together shall constitute one Agreement, and any of the parties to this 
Agreement may execute this Agreement by signing any such counterpart. This 
Agreement shall be effective when each party to this Agreement has executed a 
counterpart and has delivered the same to each of  the Creditors. For purposes of 
this section, a facsimile or scanned copy of an executed counterpart of this 
Agreement shall be deemed to be an original. 

Amendments. This Agreement may be amended with the consent of each of 
MBHD and the Agent but without the consent of the Borrower provided that, 
unless consented to by the Borrower, no such amendment shall create any 
additional obligations or liabilities on the Borrower. 

Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the federal laws 
applicable therein. 

Severability. Any provision of this Agreement which is or becomes prohibited or 
unenforceable in any relevant jurisdiction shall not invalidate or impair the 
remaining provisions of this Agreement which shall be deemed severable from 
such prohibited or unenforceable provision and any such prohibition or 
unenforceability in any such jurisdiction shall not invahdate or render 
unenforceable such provision in any other jurisdiction. 

Number, Gender. Words importing the singular include the plural and vice 
versa; and words importing gender shall include all genders. 

Successors and Assigns. This Agreement shall be binding upon and enure to the 
benefit of all the parties and their respective successors and assigns. No change in 
the name, objects, capital stock or constitution of the Borrower shall in any way 
affect its obligations to the Creditors, with respect to the transactions occurring 
before or after any such change, and this Agreement shall extend to all 
Obligations of any person or corporation who or which assumes the obligations of 
the Borrower in whole or in part in whatsoever manner including, without 
limitation, by amalgamation with the Borrower. 

Time of the Essence. Time shall be of the essence of this Agreement. 

This Agreement constitutes the entire agreement between the parties hereto with 
respect to the subject matter hereof and supercedes all prior negotiations, 
undertakings, representations and understandings. 

[INTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above 
written. 

FCMI PARENT CO., 
acting in its cap^izn^as Administrative 
Agent for the 

by  , 
Wame: ^ c h - e k i e r  
Title: f iC?  

MBHD HOLDINGS LTD. 

By: 
Name: 
Title: 

GEDEX INC. 

Name: 1 iw l̂wj Us*xs\ 
Title: Stnj'or Via.-Pr<f ,Cocpawk. Piuckpvtfifvf 
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IN WITNESS WHEREOF the parties have executed this Agreement as o f  the date first above 
written. 

FCMI PARENT CO., 
acting in its capacity as Administrative 
Agent for the Lenders 

by 
Name: 
Title: 

MBHD HOLDINGS LTD. 

By: 

Title: ^  0y7~i  ^ ^ i / t  C / 

GEDEX INC. 

By: 
Name: 
Title: 

Signature Page -MBHD Priority Agreement 



Lenders: 

Title: \l ice p r e s i d e ^  
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From: 

RECEIVED 11/14/2013 11:08 4162369698 KATHLEEN BLACK 
11/14/2013 #M39 P.003 /004  

SIGNED & DELIVERED 
in the presence of: 

Witness Anne M. Lewitt 

CLIFFS NATURAL RESOURCES 
EXPLORATION INC. 

by 
Name: 
Title: 

Name: 
Title: 

BUSINESS ARTS INC. 

by 
Name: 
Title: 

Name: 
Title: 

SIGNED & DELIVERED 
in the presence of: 

Witness 

> 

Glen Sincarsin 
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SIGNED & DELIVERED 
in the presence of: 

>-

Witness 
J Anne M. Lewitt 

CLIFFS NATURAL RESOURCES 
EXPLORATION INC, 

Title: 

Name: 
Title: 

BUSINESS ARTS INC. 

Name: 
Tjtle: 

Name: 
Title: 

SIGNED & DELIVERED 
in the presence of: 

Witness Glen Sincarsin 

$iip̂ urePage~MBtfn 



SIGNED & DELIVERED 
in the presence of; 

Witness 

> 

Anne M. Lewitt 

EXPLORATION INC, 

by 
Name; 
Title: 

Name: 
Title: 

BUSINESS ARTS INC. 

by 
Name • i 
Title: V , p. 

Name: 
Title: 

SIGNED & DELIVERED 
in the presence of: 

Witness 

-N 

> 

Glen Sincarsin 
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SIGNED & DELIVERED 
in the presence of: 

> 

Witness Anne M. Lewitt 

CLIFFS NATURAL RESOURCES 
EXPLORATION INC. 

by 
Name: 
Title: 

Name: 
Title: 

BUSINESS ARTS INC. 

Name' 
Title: 

Name: 
Title: 

SIGNED & DELIVERED 
in^He presence ofy 

incarsin 



SIGNED & DELIVERED 
inutile presence of: 

- \  

Witness Wayne Sincarsin 

SIGNED & DELIVERED 
in the presence of: 

Witness 

> 

Roger Bernard Jones 

SIGNED & DELIVERED 
in the prcscnce of: 

Witness 

- \  

> -

Benoit deVilry 

SIGNED & DELIVERED 
in the presence of: 

Witness 

h 

Brian Olson 
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SIGNED & DELIVERED 
in the presence of: 

Witness Wayne Sincarsin 

SIGNED & DELIVERED 
in the presence of: 

> 

Witness oger Bernard Jones 

SIGNED & DELIVERED 
in the presence of: 

Witness Benoit deVitry 

SIGNED & DELIVERED 
in the presence of: 

Witness Brian Olson 
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SIGNED & DELIVERED 
in the presence of: 

Witness 

> 

Wayne Sincarsin 

SIGNED & DELIVERED 
in the presence of: 

Witness 

> 

Roger Bernard Jones 

SIGNED & DELIVERED 
in the presence of: 

- \  

!C2 
ienoit deVitry 

SIGNED & DELIVERED 
in the presence of: 

Witness 

> 

Brian Olson 
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SIGN ED & DELIVERED 
in the presence of: 

Witness 

>• 

Wayne Sincarsin 

SIGNED & DELIVERED 
in the presence of: 

: Witness  ̂

> 

Roger Bernard Jones 

SIGNED & DELIVERED 
in the presence of: 

> 

Benoit deVitry 

SIGNED & DELIVERED 
In the presence of: 

Wpiess 

>- :• . : •: -::::V : : : -  -

• :• ^ 

Brian Olson 
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SCHEDULE A 

Aircraft 

The following described property (hereinafter called the "Mortgaged Property"): 

(a) one airframe (the "Airframe") identified as follows: 

Manufacturer 
and Model 

Year of 
Manufacture 

Canadian 
Registration Mark 

Manufacturer's 
Serial Number 

Cessna 208 
Caravan 

1994 C-GDEC 20800237 

together with any and all Parts (as defined below) so long as the same shall be 
incorporated or installed in or attached to the Airframe, and any and all Parts removed 
therefrom so long as title thereto shall remain vested in the Borrower after removal 
from the Airframe; ("Parts" means all appliances, parts, accessories, furnishings, 
instruments, appurtenances and other equipment (including all buyer-furnished and 
buyer-designed equipment) of whatever nature which may from time to time be 
incorporated or installed in or attached to the Airframe or any Engine (as defined 
below); 

(b) one engine identified as follows: 

Manufacturer and Model Manufacturer's Serial Number 

Pratt & Whitney PT6A-114A PCE17484 

whether or not such engine is from time to time installed on the Airframe or is 
installed on any other airframe or on any other aircraft, if title thereto shall remain 
vested in the Borrower or any replacement engine substituted for any such engine, in 
each case whether or not such engine (or any replacement engine) is from time to 
time installed on the Airframe or is installed on any other airframe or on any other 
aircraft, and together in each case with any and all Parts installed or incorporated in or 
attached thereto and any and all Parts removed therefrom (such engine and any 
replacement engine is hereinafter referred to as the "Engine"; and the Airframe and 
the Engine are hereinafter referred to collectively as the "Aircraft"; 

(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 agreed to by the 
Borrower; 

(d) all warranties, service contracts and product agreements of any manufacturer or of 
any maintenance and overhaul agency of the Aircraft, or any subcontractor or 

Tor#: 3026294.5 



- 2 -

supplier or vendor thereof, to the extent assignable or enforceable, and any and all 
rights of the Borrower to compel performance of the terms of such warranties; service 
contracts and product agreements in respect of any part of the Aircraft; 

(e) all the rents, issues, profits, revenues and other income generated by the sale, lease, 
charter or any other use of the Aircraft; 

(f) any and all insurance and requisition Proceeds with respect to the Mortgaged 
Property; and 

(g) all Proceeds of any of the foregoing, 

SAVE AND EXCEPT AND SPECIFICALLY EXCLUDING FROM THE DEFINITION OF 
MORTGAGED PROPERTY, the Borrower's proprietary motion isolation and gravity 
measurement systems and all related or associated equipment and cargo wheresoever and 
howsoever the same may be attached to or placed on the Airframe. 
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Gedex Systems Inc
Estimated Expenditures/Cash Flow Schedule until January 31
CCAA Filing

Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19 Week 20 Week 21 Week 22 Week 23 Week 24 Week 25 TOTAL UNTIL
12-Aug 19-Aug 26-Aug 2-Sep 9-Sep 16-Sep 23-Sep 30-Sep 7-Oct 14-Oct 21-Oct 28-Oct 4-Nov 11-Nov 18-Nov 25-Nov 2-Dec 9-Dec 16-Dec 23-Dec 30-Dec 6-Jan 13-Jan 20-Jan 27-Jan DEC 31

OPENING BALANCE Note 1 -

RECEIPTS
General Insurance Refund Note 11 - - - - - - - - - - - - - - - - - - - - - - - - 16,824 16,824 21,142 4,318
HST Refunds (Previous Months) Note 12 - - - - - - - - - - - - - - - - - - - - - - - - 121,211 121,211 145,970 24,759

Total Receipts, Weekly: - - - - - - - - - - - - - - - - - - - - - - - - 138,035 138,035 167,112 29,077

DISBURSEMENTS
Consultants, Former Employees Note 2 5,000 5,000 15,250 15,250 15,000 13,400 12,400 12,400 12,400 12,400 12,400 12,400 9,550 9,550 8,300 8,300 6,500 6,500 5,500 4,700 4,700 1,800 1,800 - - 210,500 206,900 (3,600)Timing Difference
Benefits Note 3 - - 27,475 - - - - 3,175 - - - 3,175 - - - 2,690 - - - - 1,000 - - - - 37,515 38,765 1,250
Consultants Sale Process Note 4 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 - - - - 52,500 52,500 - Timing Difference
WSIB 50 50 50 50 50 250 200 (50)

Marketing and Sales Note 5 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 - - - - - - - - - - - - 26,000 26,000 -
SISP Cost - - 25,000 - - - - - - - - - - - - - - - - - - - - - - 25,000 25,000 -
Maintenance of Intellectual Property - - 25,000 - - - - 25,000 - - - 10,000 - - - - - - - - - - - - - 60,000 60,000 -

Gedex Office, Rent - 20,000 - 25,000 - - - - 25,000 - - - 25,000 - - - 25000 - - - - - - - - 120,000 120,000 -
Telecommucation Services and Security - - 6,249 - - - 2,090 - - - 2,090 - - - 2,090 - - - - 2,090 - - - 2,090 - 16,699 14,609 (2,090)Timing Difference
Utilities and Waste - - 3,000 - - - 4,800 - - - 3,000 - - - 3,000 - - - 3000 - - - 3,000 - - 19,800 16,800 (3,000)Timing Difference

Hangar, Rent - 3,100 - 3,100 - - - - 3,100 - - - 3,100 - - - - - - - - - - - - 12,400 12,400 -
Hangar Utilities and Property Tax 2,000 - 2,000 - - - 2,000 - - - 2,000 - - - 2,000 - - - - 2000 - - - 2,000 - 14,000 12,000 (2,000)Timing Difference

General Insurance 4,000 - 28,230 - - 4,318 - - - 4,318 - - - - 4,318 - - - 4,318 - - - - - - 49,502 49,502 -
Aircraft Insurance 2,500 - 763 - - 773 - - - - 773 - - - 773 - - - 773 - - - - - - 6,354 6,354 -

Professional Fees 90,000 - - - - 75,000 - - - 50,000 - - - - 50,000 - - - 40,000 - - - - 15,000 - 320,000 300,000 (20,000)Timing Difference
Misc. Payments 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 - - 34,500 31,500 (3,000)Timing Difference

HST Payments Note 9 13,390 4,433 6,423 6,416 9,230 12,272 3,548 5,896 6,045 8,892 3,314 3,946 5,675 1,762 9,021 1,814 4,615 1,365 6,825 1,663 1,211 429 819 2,210 - 121,211 117,203 (4,008)Timing Difference
Total Disbursements, Weekly: 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 - 1,126,231 1,089,733 (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) 138,035 (988,196) (922,621) 65,575
Note 10

Disclaimer:
In preparing this cash flow projection (the "Cash Flow Forecast"), the Applicants have relied upon unaudited financial information, and the Applicants have not attempted to further verify the accuracy or completeness of such information.
Since the Cash Flow Forecast is based on assumptions about future events and conditions that are not ascertainable, the actual resultsachieved during the forecast period will vary from the Cash FlowForecast
even if the assumptions materialize, and such variation may be material. There is no representation, warranty or other assurance that any of the estimates, forecasts or projections will be realized.

Overview:
All operations have been discountinued at this time.
The Applicant, with the assistance of the Monitor, have preparedthe Cash Flow Forecast based primarily on Gedex’s proposed sale and marketing plan.
Receipts and disbursements are denominated in Canadian dollars.

Note 1 This projection assumes that there is no cash available in any of the Company's accounts.
Note 2 Estimated fees to be paid to a former engineers and former other employees to support sale process.
Note 3 Estimated Monthly benefits costs and sum owed to Great West Life
Note 4 Represents fee estimate for managing the sale process.
Note 5 This represents expenses related to the sale and marketing of the Compnay's assets.
Note 6 Estimated costs related to Rent, Utilities and Telecom services.
Note 7 Represents occupancy costs of the hanger where aircraft is located.
Note 8 This is the estimate of costs related to the insurance coverageto protect assets of the Company including aircraft
Note 9 Estimated HST payments which will need to be made in each specificweek.
Note 10 The projection assumes that the Deficit will be funded from the DIPLoan provided by the Applicant
Note 11 The refund represents unearned portion of the payments plus 10% of penalty for early cancellation
Note 12 Estimates there is no refund for the period prior to August 12, 2019

Note 8

INCREASE JAN 31
vs DEC 31

TOTAL UNTIL
JAN 31

Note 6

Note 7
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