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governmentsl agexcy, minietry, deparment, court (including the court),
tribunrl, commission" stock exchangg, bureau, boatd or odrer instnrmentati|'
exerciqing or purporting to exercise lcgislativg jrdicial, regulatory or
adminismtive firnctions oi, or peraining to, gov€nunent or securities marfet
regulation;

oh) "GsTt, "Hs?'or'sdes Tares" rneans all taxcs palable under the ETA or
under any provincial legislation eimilu to ttp ETA" and any refergnce to a
specific provision of the ETA or any such provincial legislation shall rcfar to
rny successor provieim theneO of liks or aimilar effeaq

(ii) "fneorile TaxAct' means the IncomeTmAct(Caruds);

Ci) clntcllecturl Pmporty" fireans any or ail of the following iteuu, wherever
Iocstcd: ell patcnts and patent righb, aadomarlc and nadeLadr righs, bade
names and frade name rights, service marts and se'rvice mark righls, s.ni.e
narnes ud scrvice name rigfrt, copyrights and copyright rights, 6*i *Ino,
tra& &ese, businoss and product namos, dornrin narnes, corporate narnss,
logos, slogans, hadc sectets, inventioru, proccss€s, rccipes, formulae,
indsskial rnodels, dcsrps, spocificationr, data, techrnlory, methodologia,
m,mputer programs (including all source code), cooffdondal and p,ropriJrary
information, wheth€r or not cubjcct to st*rlory regishation, 

"lt't"l.toitechnical information, manufacturing, onginecring and tochnical dnnwingp,
know how, all. ponding applications for and-regiehationg or pateJc,
trademarl<e, rcrvice marks md copyngfits, irrcluding an obligations 

"t*ioapartics relatingto theprobction ofthe forcgoing; ilrc goodwillissociated wiffr
fte foregoing and ttre right to eue for past payrncnt, iFany, in oonnection with
{v of the foregoin& and all documenb, disks and othcrmcdia on which any
9f tlr" forcgoing is stor€d, including without limitation any spccific
intollectual property enumerated in schedule *A'hetreto, togcthcr widi all of
the Dsbtor's and Vendor's right titte and intcrest in and to tio sEme;;

(lk) cLandlord' means the Hailma* Holdings Ltd., and includcs any other
Perron whose @nsent is rcquired for the assignment of tlrs Debtor's interest
in the l*ase to the Purchaser;

(ll) cf,easet mcans thc-trase Agreerrent dated March 17, zols, anrong tlrc
Landlond and thc Dcbtor, as amended by a kase Amending Agreenrent rnade
as ofJanuary 27,2020

(nun) 'rogln crcdontirlrt ttrsans tho login crcdcntialr for any software or
programs that form part of thc purchasod Asseb;

(nn) "Non-Aslgnable Intercrs' m€ans any purchased Asseb which, by theh
mtur€ oanmtbg lesa[y orpractically sold andassigned bythe Vendoito tbc
Pu'ahasor horcundor, including without linitation any-consent Rsquircd
contrlaots for whioh an Aesignment older or count€rparty cons€nt has not
been obtaincd;

(oo) 'Ordlnary Course of Burlnesso means the ordinary conreeofbusiness ofthe
Debtor with rcrycct to the Purchased Aeser consil&nt with the condust of
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(bbb)

such business on the date hcreof and consistent wittr fire Ordem of the Court
in the Receivership Pr,oceedings;

(pp) "onfilde lhte" merru November to,2w4 or ouch lator dsto as thc parties
may agee frorn time to timc;

(gd 'Prrt/' means the Purcheser or dre Vendor, and coilectively, the rper{e*r;

(rr) 'Pcmltted Encumbnnser" meens those Encrnnbrencc s€t forth in
schedule "c'n, and srrch additional Ensurnbmnces a8 may bE added to euch
schcdule "c' by thc P'rchaser at any rimo pior to ttre cloeing Date;

(ss) "Pcnon' mearrs Eny irdividuaf parrncrship, timitsd prncrrhip, timitcd
liability gortpTy, joint-vcnh'c, eyndicarc, sllc propriclorship, company or
coqpontion with or without shara capitnl, unincorporatcd associuioir, tilsg
trusl@, cxogutor, admini$trdor m otrer lcgal personal rc,preecntativc,
crovernmental Authority orotherentity howwcr dcsignatcd or conetuno4 

'

(tt) sProceeding" 
has the meaning setout in Scction 25(f);

(uu) iProperty" nnans all asseb, properties, rightq inbtests md undertakings of
treDebtor;

(w) aPurchare Prlce' mernsJ, phs myappricabreTrrnsf€rTaxes;

(mv) aPunhrsed Aseri' mcans all of the Rcceiver" righL title and inrrest, in
and to the asseb and othcr popcrty uscd in thc businos of the Dcbor as set
forlh in Schedule "A-, but o<cluding the ExcludedAsscts.

(xx) '?urchser" has thc meaning set out in the recitals hercto;

(yy) "Recdvef means Deloitte Restrucfiring Inc, in itr capacity as Receiver
ofthe Ptopcrty of the Dcbtor, and not in ic pcnonal capacig; '

(z') 'Rccdvcrtr Cerdficrte'rErlns lheccrtificde ofthe Receivercontenrpleted
byrho Approrral and vo*ing fucr certifing th* tte Ree€iver hss reoeiwd
wdfi€n confirmation in form and substrncc eetisfactory to tlre Recsiver ftom
the Partics that all oonditiorn of Closing harrc be€n sadiftcd or waived by the
applio$lc Partics, that thc Rcccivsr has rcccivcd thc cash portion oi the
Purchasc Pricc and lhat thc Transaction hae bcon complacd to the satisfocrion
of heReoeivs;

(aaa) 'Rcodvcnhlp rrucecdlngF- means sr.prcmc court of Bririch colurrbla
Action No. $241i340 and any rclatcd pocccdings ro which the Dehor is
cnontlysubjccfi

"Rrprerenlrtlvd' m€ang in respect of a part5r, each direfrr, officcr,
erry]oyee, 

. rg€oq Affliate, manager, lendcq solicilor, accounmt,
profersicnd- 4oir-, consrltan! conracor and othcr repre*,ntarivc oisuch
Party or ruch Party's Atrliaes;

t{ATDOCst8Ult96@w.S



Doolslfi Eny€lop€ lD: 7F80669F{26C.4CSZ-9A2Z.F70E IZJ29ESA

(ccc) '"[!an$cflon" means the tansaotion of purchaee and sale conternplated by
this Agreemeng

(ddd) "Tlancfsr Trxes" means all prcsent and futurc tansfer t8xcs, ssles trxcs, use
taxee, production tates, valuetddcd taxes, goods and senriccs taxes,'iand
transfer !xe* recisnation and rccording fees, and any other similar or like
taxes and charges inposed by a Govcrnmental Au0rority in conncction with
thc salg nancfer or rcgistration of the tianefer of tri purchas€d Asrch,
including salcs Taxes but excluding any tEx€s imposed orpayablc under thi
Itrcome Te Act anda.y other appricabtc inoome tirx rcgisration; and

(eee) "Vendor" has the meaning set out in the recitals hereto.

l'2 9uotlcY.. Udess othcnvise indicate4 all dollar anrounrrl in thie Agreement arc expressed in
Cmadian fimdt.

l3 stttutst Excapt as otherwise provided in this Agreernent, any rcfererrce in this Agreenrent to a
statute rcfers to guch strhrte and all ruloo, regutations and intcrpretations road" ;dJii o it or trey
may harre been or may from timc to time bc modified, amendid or reenaoted_

l'4 General comtrucdon. The language used in this Agreeinent is the langu4ge chosen by the parties
to erprcfs their muhral inte'nt, and no rule of snict constnrction shall Ue-apifica agaimit any party.

l'5 Bxtended Meenlng+ wotds importing the singular inslude the plural and vice rrcrra and words
importing gender include dl genders. rtre tern'ioctuding' means "inuuane wiftoJ umitation ,,
and such t€Ens as *includes'bave 

similar meanings.

r'6 Sccfions and Heedlngs. The division of this Agrcernent into futiclee and Sections and &e
ins€dion of headinp and a teble of contenb are foi convenience of refemenca 

""ly 
ft ehall nol

affeot the intffpretation olthil Agreement. Unless othenrise indicared, any ;f*fu il rhis
Ageement to an Article, Section or Schedule tefers to the specified Atd"t" oi 6o,rtion or o,
Schedule to this Agrccrnmr

l'7 Number, Gender rnd Persons. tn this Agrcemenf words importing the singular numbcr only
shall includs the plur{ gd uice ua:ra, wordJimporting gcnda efrail i#roo. 

"iiiinaers 
anc worusimporting persoffi shall include individuals,-corpoia"tions, partrerships, 

"io"i"tio*, t"st ,unincorporated organizotions, govemmcntal Uodcs inU ott 
".i"g"t 

or business entities of any kind
whatro€ver.

l't Accoundng Prlnclptes. Any refaence in this Agrrcment to gencnlly acccpted accognting
principles refen to generally accepted accounting pdnciples which h-aw Ueeir estaUiished in Canaah
lor -nriyarc 

enrcrprises, including oose apt6iea r,i un applicable 1i116 bt 6r" crt*eoa
Professional Accounanb of canada or any succeesor body theito.

t'9 Endre A,groement - This Agreenrent constitut€s thc cntirc agrosment betrveen thc portice with
rcspect to ltre ,*!j"ot mattsr hereof and snpornedss all i'rior agnemcnts, unahunoing,
ncgotiations and discussions, nfrether uritten or onl. ni*r a* no oonditions, @wno11b,
agrtcmcnts, rcpresentations' warranties or gther4Jovision+ e:rpress or irnplicd, collateraf stanrtcy
or othenrrisq rclating to thc subjcct natter hereoiexccpt ai rreilrn prwiala ' )
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2.

ScheduleA - purchasedAsee

SoheduleB - ExcludcdAss€rs

SchedtrleC - pemittodEnormbrmccs

Schedule D - Form of Approrral and Veeting ffier
Scheduls E - purchase hice Allocation

PURCHASE AND SALE, OF'PT'RCHASED ASSETS

2.1

Perlnountcy. In tho evsnt of any ootrflict or inconsistency benflesn the provisions of this
Agrcement' and any other egtecment, documEnt or insrument executEd or delivered in ,o*."tion
with this Traneaction or this Agooment, thc pmvisions of this Agrecment shall prrevail to the ext€Nrt
ofsuch conflict or inconsistcncy.

Tlme of Essence. Time shall be of the eseence of this Agrcement

Appttcable Law. This Agreement shall be oonsuucd, interpretcd and enforced in accordance with,a1{$ rysq$ive rights and obtiptions of the parties shall '6e governed by, rtre taws of tfre no"incc
of British Columbia end the fcderd laws of-Canada apptid'Ute rhercin, and each of the portics
hereto heraby irrevocably atrorns to the non+xclrsive jurisdiction of the courts of the pmvinco of
British Columbia

s"y"fbil|S-. 
-Ifany prwicior ofttris Agrwment is determined by a court of competeirt jurisdiction

to bc inv-ali4 illegal or uncnforccable in any rcspcct, suoh dcermination shall 
"it 

lt eiir ot 
"iGt

-the 
yali{ttr' legality or enforceability of tho rciuining provisions fr.r"oq *A *4ip*lrl* L

hereby declaredto be oepararc, severablcanddistinct - '

1* Egorts. ,Tho parties aoknowledgc yd agree&a$ for all purposes of this Agrcemcnl 6
oblig*ion on the prt of_any party b rse ir Uesl efforts to obtain any wairrrr, *nrfi[ GnJ-r,p€tiltit' liconce or other documcnt shalt not require such party to fitalc; any palrmgnt to any pcrson
for the purposo of procuring the eame, other fian paymdnts ior amounb LiuirO p"yuUfJ6 ,*r,
persom under fte terms ofany agr€emcnt as it stooc lrior to the dat€ of ttris Aer€s;;ni p"l**n
for de minimie incidcntal oxpenses incuned by such p€flrrn rna pul-c"tt requireil 6y *y
applicable law or regulation.

Schedulec. The following Schedules are attach€d to and form part of this Agrcement:

Lr0

t.u

t.t2

r,t3

l.l4

l.ts

2.2

Purchaced Acseto. Subject to the provisions of tlris Agreenreng the Vendor agreee to scll, assigr
and tansfer to thc Purabascr and the Purchascr agrccs to purchasc from the Vcn-dor, 

"fcp6i" 
*if

the Closing Time, the Pttrchas€d Asscts fr,ee an{cbar oial nncurUt*.es (othr thur permitted
Encumbrances) pursuant to the Appmral and Vesting Order.

Asslgnment of Contractc. In the ewnt thst therc arc any Conhacb which are rnt assignable in
whole or in part without the consen[ aplroral or waiver df ,r,otner grrty or parties to tnilii..*
a-*Conrent lelUrea Contrrcf) and-such conr€nb, approvals ; r;,iw; nave norya'been
obtained as of th Closing Date, then:

MTD@SI82219G6aV-9



Doon$n Envelope lDr 7FE06SF€26Cr|CS2-0A2Z-F7OE IZZNESE

23

2A

(a) nothing in this Agroement will be co$ltiled as en assignment of any ruch
Concacg

O) until tre Apptoval snd Vcsting Orden is granto4 the Vendor shall usc ib b€st
effor6 to obtain any such sonsent, apprrovat or waiver and tho purchaser sha[
provide its l€ssonable cooperation to assist ffrs Vcndorin obtaining any such
consent, approval or waiver;

(c) ifany consent" approval or waiver is not obtrincd for any Consent Requfu€d
Contractpriorto tlre serviceofthe motion fortheApprovai andVestingdrrdcr,
the Purchascr may requcst that the Vendu bring-i motion to the durt for
issuance of an- Assignment Order with respest to such e,ons€nt Requipd
Conhacts togetherwith ttremotion for the Approval and Vesting Order;and

(d) if the mnscnt, alprovat or waiver to fhe aocignment of a Consent Rcquired
Contraot is obained, or ttrc ryimment of such Contract has teen oOcrcA by
the Courf sush Cons€mt Reqrircd Contracc chall bc dented to be assigned to
the purchascr on Closing.

Wift respect to each Consent Required Conhacf subject to Closing and to eittrer (i) thc mnscnt of
4" ft*parties thcreto to the assftnment thcrcof,or (ii) in flrJ"Ur.r,"" orsqctr consenf the
obtaining of an Assignment ffier, in addirion to its ouirbbligations under this Aglrendt, the
Purchaser shall pay the applicrble Cure Costs related to eu.f, Cons€nt Required-Contraci on
Closing.

cAs ls, Where lrt- The?urchaser acknowledgee tlst the Vendor is selling dre puchascd Ass€6ur an "as is, whcre is" basis as they shall exist as st the Oosing Time.-The purchaser f*th.,
acknowledges that it has entered into this Agreement on the uisis ttrat the Vendor d"* ;rr
guaf,antec title to the Purphased Assets. No representatio& qnananty or condition i r,er.sord ;
can 

-bc implied as b tiflc, Encumbrances, icscription, fimess ili potp*e, merctantatility,
condition, quantity - qtolity orin respect-of *y out'er mat* or [rin! ,i,rtieo"r*;;*ntidlil"
hnchascd Asscb or the {qht of the vendsr to setl or Ssign same Jrrc afla 

"*o.pt.r "ffiiyrepresentcd or $'arrantcd henein. Thc desciption of thI Purchased Asse6 oit"ioea-io tfr
Schedules is for purpose of identification only- Except as otherwige-provided io ,ltU"f"?, io
rcpresenrtationJ wafianty or condition has or will b" givcrr by the Vendoiconceming complettnees
or aocunoy of such desctiptions.

Argumed Llabltldes. The Purchaser shall assrme and pcrforq discharge and pay when due the
followingobliptionsand li,abilities of theVcndor (rhe'Assumed ir"nlrln*f in}&"if*tus

(a) all debts, liabilities a'rd obligations under tre Conhaoa (b the cxtcnt assigncd
or transfcr€d to the Rrohaser on Closing) for the periird firom and rndOtu
Closing Time;

O) the obligations and liabilities of the Veudor pursrunt to tbe ticenccs, penniis,
approrals, consents' regisrations, s€rdficat€s and other autnorizrtions
forming part ofthe purchased Asseb;

(c) the obligation and liability of the Vendm or the Debtor ro pay Oge Costs in
r€speot ofany Contaot aad
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(d) all debts, liabilities and obligations arieing from ovmership and use of r6e
Puchued Assets for the period from and affs thc Closing fime.

23 Ercluded Llrbllltler. Otha fran tlrc Assuned Liabiliriss, tho Pgrchascr eholl not assuns rnd shall
not be liable, directly or indircctly, or otherwiee roqonsiblo for any d;hts;liabiliti; or ohcr
obligutions of the Debtor, including without limiting tire generality ortrre tor"giiig,'-.

(a) ell detts, lhbititioc, obligatioro or Cleirns relatnd to &ny Employee plane,
Enployeee (includingp'nuant to Employment t egbldion) or *y Bxaludcd
lssof includtng all obligations and tiabilities owing by tiro vendor or tho
Debtor pursuant to arqr Excluded Coneact;

(b) all dcbts, liabilitics and obligations rclocd to any Purctrascd Assctarising out
of or rplatad to ihc pcriod prior to thc Clocing Time;

(c) all obliguions of the Yerdor and the Debtor rclating to Encumtrmccs on rtre
Purchased Asse$ existing prior o ttre closing Timc, oher than permitted
Encumbrances;

(d) Claims in respect of atry bresoh of any Contaot to which the Debtor is a party
or by which it may be bound occunirig prior to the CtosinC iimi;

(e) all obligations ard liabilitics owing by the Debtor to ury Affiliab;

(0 dl pasdpresent or future obligatioru and liabilities of thc Vondor undo any
cotrt administative, regulatory or similar proeecding (whcrrer clviL quasi-
criminal or crimimt), ubitratisn or other dispue-nsolution procoftre,
invcstigation or inquiry by ury govemmentsl Eiministrative,-*irrrmoy oi
a.il* body' or any sirnilar matt€r tr proceeding' (cirmcrrcrv,
"Prucecdlnp);

G) all debts, lirbilities and obligations for or related to ony obligarion for aay
toxcst including salce Texes, that a* not cxprcssly aszumod by;h" p,r*h".*;

(h) all taxee inpoeed on or nlating to the PurobasodAgs€ts that aro attibutabtc
P ryntrcloringtaxpcriodwhetherornot any smchporiod ends on orbcfore
thc Closing Datc (othcr than any Transfcr turcs); Ed

(i) all dcbts, liabilitics and obligations of rhc vcndc uicing undcr tris
Agrcemcert,

witlt thc &regoing bcing collcctivcly rcfcrrcd to ss rhc'Ercluded Urbllldes'..

I. PURCHASEPRICE

3'l Purchare Hce. The-aggreptepurchase pice (rhe "Purcltse prlce'), payable by thc pgrchascr
to the Vendor forthe purctrascdAss€b is:

(a) rhesumofJ phs

O) anyapplicableTrursfcrTaxcs;and
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(c) assurptionoftlreAssumedLiabilifies.

t.2 Dcpoalt

Concunent with the Reccivcr's acccphncG of0re Purchrser'g offer rnd dre
Prnchaser shall pay to ttre Receive/s Soliciton, in tsust, a deposit dollarsC),
accordencc

by wire (the 'rDeposlt"),
of this Agreenrcnt pmding

which Deposit shsll be held
complction or othcr tonnination of ffriswith the provisions

by

Agreement and shsll be applied againet and towards the Purchase Price due on completion of the
Tmnsaction on the Closing Dote.

In holding and lrlling yth lhe Dcposig thc Rcociver is not bound in any woy by any sgrccmenr
othcr than this Offcr to Purthasc, if and as acccptcd by thc Rcccivct nrc ncccincr sfiali not bc
considcr€d to havc ascurncd any duty, liabitity or rcsponsibiliry oher than to hold tho Dcposit in
accordance with the provisiors hcrcof and to-pay ttre ocposit (orany accrucd ht€r€$t *dreonl o
eifrer the Receiver or thc hrchaser in accmdanb with rhe rcrins trieof or -y onU* oi tfrc
Courl In lhe event of a diqurc betwecn trc hrtics as to Ore lryal entirlemenf to rno noposig tne
Secgtver rnny' in ib discrelion: pal tlc lq9sit into Courr, whieupn thc Receivcr ehall have no
further obligations rclating to ttrb Ocqmir The Recsiver shall not, inAer ary circumstrnees, ue
required to veriff or detcminc thc valtdiry of any notice or otherdocuneafwfueoevet aai"e.ua
to lhe Receivcr and the Receivcr is hcrebyrclicvfo of any tiability 

"i 
r*p"*i-Uility r"tany loss

or damage rvtich may arise as ihc rcsult of ttrc accepmce Uy ure Receivir of ;t;urh notice or
other document in good faith.

33 $rdsfaction of Punilrrse Price. Providcd ftat all corditions preccdcnt to Closing have bcen
satisfied or unrived in amordancs with Articlc ?, the Purchsso price shall U" pJa-*Ir"nsficd on
Closing as follows:

(a) The Deposit shell be released frcm tnrsg together with any accrued intqrst
thereon, and appted to the purchaeeprice;

O) As to the Cash Portion of the Purchase Price by wirc uansfer in immcdiatoly
available firnds paid to thc Receiner cr as the {eceiver may dirooi in writini
and

(c) as to tho dollr valnc of thc Assumcd Liabilitics, by drc asrumption by thc
Purahascr of the Aseumed Liabilitics-

3.4 Nlocadon of fte purchslc prlce

Shall be in accordmce with Schcdule ,.E' hereto.

3.5 Transfer Tares

(a) Thepartiesagrectht:

(t) the Prnchse Price is orclusivc of alr rransf€r Taxes and 0rc huchaser
shall bc liable for and shalt pay any and alr applicable Transfcr Taxes
pertaining to tho Ilurchrscfs acquisition of thc l,irr,ctrasca Assetr
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(ii) subject to seotion 3.5(a)(iii), the purchas€r shall pay any appticable
Transfer Totes on the Prrrchaser's ooquisition of tho irurchased Aesets in
addition to 0rc Purohase price, either to the Receiver (as Vendor) or
dfueotly to the aspropriate govenunemtar Auttority, as required'by
Applicable law;

(iii) if applicablg the vondor aad the prnchascr shall jointty elcct that no
sales Tates are peyable prrt$uant to tho $ales ralr r,igislatiotr with
respect to thc purohase and sale of the purctrascd nseem undor this
Agrccment and tho pgrchason will file ur otostion pruouant to eoction 16?
of the salee Tax L,egie-lation, prepared by ttre purohaser and madc jointly
by the Purchaser srd the v€'ndor, in compliance with ttre requircmenrc or
the Salee Tur Ingislation.

The Purchaser shall indfimify tty Vendor for any Salcs Tax, inter€st and penaltiee
applicable to the Vendor on thc sale of the hnchasid Asset caused Uy tno nut"frrser',
failurc to filc avalid olection, whether under section 167 of thc Safee r:ax f^Wislation or
othcrwirc, within fre pescribed tinre.

(b) 
tfrySuec-ncd byttre Purchaser, and to the extent suctr elections are appropriatc,
the Vendorshall make:

(i) a joint olection(s) to have thc nrles in sec'tion 22 of the Income Tu act,
and any eqi{en! _or conesponding provision under appliceble
provinoial or territorial tax legislarion, rpely in neryect of the Accounb
Recsivable and otber asseb dcscribod in icction z2 ofttn Incone TaxAct
to designate in such election an aflrount equat to the portion ofthe
Puphase Price allocared to such assets pursuint to schdule .8,'as the
consideretion paid by the prrchascr thercfo6 and

(ii) a joint election(s) !o have the rutes in sobsection 2ae4, of he Income
Tu Acr,and any equivale,nt or conesponding provision urder applicable
provincial or tsritorial tax legislrrion, appii to the oblig*ions of the
ve'n&r in *spg* of undertaldngs which uide from the ortration of the
business to wtriclr the Purchased essets rslated *c to 

",tii.t 
paragraph

1 2(l[a) of thc huome Tax Act appliex,.

4. REPRSSENTATTONS AT{D WARRANTTES OF TTIE VENDOR

le.Vendor r€pres€ots and warrurts to &e Purchascr as follours and acknowledges that the purchaser is
rclying on such reprcsenations md wanantics in connection with its purchrse of the purchasd Assets:

4,1 Rcldelcy. The Vcndor ic not a non-residcnt of Canada for the pwpos€c of tlrc Incone Tax Act
(Caflada) or any Sales Tax t ogislation.

with the exception of thc vcndor's rcpresentations and warranties in this Article 4, neidrsr the vcndor noriu Rcpresentatives shall be deemed tuhave made any o'tner rcprcsedon or rvasranty, exprecs or inplid
1t hy or-in equity, in repect of the Vendor or tte nrrcnased Ass€e or the salo-and p,r."turc orme
Purchasd A6s€ts pursuant to ttric Agreonrnt.
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5. REPRESENTATIONS AND WARRANTTES OF THE PURCHASER

The Prrohaser repr€sents and warrants to dre Vendor as followe and aclmowledgee and confirms tlrat the
Vendorisrelyingon ruchreprccnationsand waranties incomcctionwithitssaliofthePurchasedAsssts:

5.1 Organlzaflon. As of the Closing Date, oach of tho coryoratione oonpdeing &e purchaser shall bc
validly existing in good sunding undcr tln laws of iu jutisdiction of incorfrration.

5.2 Corporrte Power end Authorlzatlon. As of the Cloeing Datc,

(a) the Purcheser shall have the cor?oiat€ power and capacity o ratify ite adoption
of this Agreenrent pursuant to section 2l(2| of he ontaru Bwiness
Corpomtlowlct and to pcrform its obliggtions hereunder;

(b) this Agreerrcnt chall have bccn duly authorized by thc Purchas€r;

(o) ca$ o_f tho agq4msnts, mntact and instruments requircd by this Agrce,rnent
to be deliveted by thc hrc,haser at the closing Time has becn orwi[ bc duly
authorized by the Purchasor;

(d) this Agreement shall have b€en duly executcd and delive,red by the pgrdrascr
and.shall boa legal, validand bindingobligationofthe purchascr, e,nforceablc
qpinst the Purchsser by tlre vendor in accordanco with ib t€rnrs, Gxccpt as
enforcemcnt may be limitcd by barlcnrptoy, irsolvcncy and. other laws
affecting rhe rights of creditors genenally and except tut ;quiabb rEmcdics
may only be granted in fie discretion of a court of competcnt jurisdidion;

(c) each of the agrecmenb, conhaots and instumens requfted by this egr€cment
to bc delivered by ttre purchaser will be duly errecuted and-detiver* by fte
Purchaser and will be legal, valid and binding obligations of the prrchneor,
enfaceable against the Purchascr by the vendor in accordance with thoir
rcepective frrms, exccpt as coforcenent msy be timitcd by bmtrcnrprcy,
insolvc,ncy and othcr-laws affecting ttre rights of crcditon gcnaifiy ano eiccii
that cquitablc rcmcdies may only b€ s"nted in thc discr€tion o:f a court oe
conp€tsnt jurisdiction.

53 No Vlolrdon. Tho exesution and dclivcry of this Agrccnrcnt by thc purchascr and thc
con$mmation of dre transactioru heroin provided for will not result in the violation of, or constit11c
a default under, or conflict with or cause the acc€l€rafiion of any obtigation of ttre purchascr undcn

(a) any Contact to wtrich the Rrchrser is a party orby which it is boun4

O) lnY provision of the constating doctments or by-laws or resolutiom of th6
board of directors (orany commiree &ereo$ or shareholdere oflhe purdrascr;

(c) anJ iudpenq decree, order or award of alry cotrt, governmenbl body or
aftitrator having jurisdiction over the Purohaser; or

(d) any applicable law, ststuto, otdinance, regulation or nilo, savc and except for
thoco rnatters sot out as oonditions to Closing.
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5.4 GST Reglotrrdon. At the CJodng Time, each of the corporations comprieing the purohaser ehall
be regisrure for purposes of the ETA and shall provide tire vendor witir evidince Urercot

6. COVENANTS

6.1 Accerc Rigttc-. Upon reasorable prior notice by the Purohaser to the vendor and at any time prior
to theClosing Date, ttre Purchasermayhave reasonableaccessto the hrchasJ.q*.t^,;p..incany
any custom€r and aourco codc directoryg r€pository, and in each case Fior to Closing for thi
purposo of enabling the Purchaser to conOuct sucfr ins'pbtions of thc Frmhasod Asse6 as it dGmN
appropriate, acting-reamnably. Such inspection shall only be conductcd in *re prcsc'nce lincludingvia screonshue) of a representrtive of the Vcndor, ifso requireC at the discretion of the Vcndor, or
via a'tiew only mode- login account qtablished bv fii vendor ioi i"rpoao" purposes. The
Purchaser-agrees to. indemniry and save the Vendmind ie Rcpreeentativcr rra"niid from and
against all clairr:s incurred ol rysluq ftom or in any way didily tur"rea to pfl,sic"r hsnn toprop€rty orpeople causcd by the Purchaser's inspection oftne purciasaO esrar'or-mo attunO"noe
of tho Purchascr, its cmployees.ol ag€nb-sl propetties or in ttrc sofrrvare *rptiffi part of ore
Purchascd Assots oj atjT I uAich any orai prirctraset Assers are eihuta id gro"ff"ertainty,
olhe'r than a breach of this Agrecnrcnt by the Vendor, the Vendor shall not 6 rcryonsiUte o
indemnify and save the Purchascr harmless frorn or against the nn*ngs oi th" iqrchaser,s
inspection.

6'2 Conduct Prlor to-Closlug. Without in any way limiting any other obligations of tre Vendor
hereundcr, during the period from the aate trircof-until suct tinrc as the prnchaser is confirmed as
the Successful Bidder:

(a) C;ommteially Rea,sonable Ejfor9 The Vcndoragrecs to hllc all such actions
as_arc within its power to contsol and shall use its cormnc,trcially rcasonable
efrorts to cause other actions to be taken which are not withinic pourer to
control, to:

o renain inlossession of the purchased Assets (including ury third prty
licences therein) until closing use tfte Rrcliased esi"s-ooty in a.
ffiinary co-urse of prsiness, to thc ext€nt applicable, and maintoin,
preserve ardprotect the prrrchased Assed in the-oonditions in which thry
exist on the date hereo{ other than ordinary wear and tear and other iban
rqtlacemcnts' dispoeitionq modificatious or maintenance in the Orrrlinary
C,oursc of Business, tro the extent 4plicable; .

(iD 
T9t di$pos€ of any of the p'rchascd Asscts (including any third-party
liccnces therein); and

(iii) not mrcnd in any mat€rhl respect or in a nmnncr oubidc the ordinary
couse of Busincss, to the ercent appricablq ey Assumcd cmtract or
wairrc any rnaterial righrs thcreonder, or disclaim-any Assunrcd conhact
that is mat€rial to &e bruiness of the Debbr without the conseirt of the
Pntphss€r.

O) Accas ao Documen& The Vendor agrees to take all such actions aB are
within ie power to contol and shalt use its commerclally *oon blu offods
to cmso other astions to be taken which are not within iu-power to control, ofaciligrc thc hrchaser having acccss to the uoots,'recor*, contract,
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7.4

agroemcnts' palgnts, fiademarks, of otfrer documenb rcleting to the plrchased
Assets such as tho Purchaser msy requcst for rcview in advaice ofthe ciosing
Due

7. CONDITIONSOTCLOSING

7'l Condldons of cloclngln Fevour of thc Purchrsen The purchase and sale of tlre purchased
AsseB is subjal to$1followiog tenns and conditions for thi exclusive benefit ortne rurcnaeer,
to be pcrformcd or firlfflled at or prior to the Closing Time:

(a) Rq'"setttotions and jfanantla fire represcntations and warrantics of tho
vendor contained in this Agreement shalt be tnre and *rruct io,il msterial
r€spcots at thc closing Time with the eame fore and effect as if euch
repreee'ntations and warranticc wcre made at and as of such tinrc;

O) CownsnF All of the te,rrns, covenanb urd conditions of this Agrecment !o
be complied with or performed by the vcndor at or bofore tr,i crting timi
rhall hrve beon complicd wi$ operOrmed in ail n "toiJr'sdG

(c) Dclivefiq The deliveries of thc vendor uder Seotion 8.4 shall have becn
corrylefed in accordanco with the terme thercof.

7'2 Non'Pcrformance !Y tfte Vcndor. Ttrc foregoing conditions ue for tfte exolursivo benefit of drePurohaser. If any of tb conditions contained-in siJ* i.i-rn"rr 
"ot 

u" p"*"r.J oi tirrnu"a 
"tor prior to thc outside Date in the opinion of tlrc Purcha;, tr," p,*rtaso may, ac its sole rcrnedyagairut the vendor, byaoticc to tlre vcndor, tr.*iort" oir ngr.ur*t and the obligations of thehtrchasertocompletothc hansactione contemplateduimr nft"r.nt shall betsrminared andtheDeposit shall be immedialcly returned to the'Purchamr;tlilt ded;d;. nny-iii-con6tion

may be waived T *q19.* in part by ttre Purchaser or nrp,*tt"ro ry-.rnloJtno time forfirlfillment of such condition.

9ondlfrons of clodng in Favour of the vendor. The purchase and sale of the Prrc*rased Aeser.is subject to the following tcmts and conditions for the exclusivc bcrrcfit of 0re vcndor, to bcpsrfonned or fulfilled at or pritr to thc CIosing Time:

(a) Rqresentdoas and Wananda. The representations and warrantics of tlc
Furchaser conained in tlris Agreemcnt shott uc tnr" unC conect in all rnatcriat
respects at the Closing Time with the same foroe and effect as if such
represe,ntations andwananties w€fe made at andas ofsuchtimo; 

- - --'

(b) Covcaan&. All of the t€ms, coveoants and conditions of this Agrecment to
be cor4plied with or perfomred by the Purcbaser at or uefore dre Ci;G fi;
shs[ havc bcon conpried wirh oi perfonned io .rio,rroi* Cp.$r; ;d 

--

(c) Deltvata Ths dcli\rcrics of the Purohascr under Seqion 8.3 shall have bccn
completcd in accorrdance with thc terrnrs thereof.

ToT:P"fooTlnce by the Purchaeer. The forogoing conditions are for the cxctusivc bcnc,fit ofthc vendor. Ifany ofthe conditioru contained in seodon 2.3 shall nott pcrrorma or fulfillcd at
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or prior to the Outcide Dato to tho eatisfaotion of the Vendor, the Vendor may, without prejudice o
!t1 other righ6, by notice to the pumhaser, temrinae *ris Agrsemcnt urd'tire obliga&ons of thevondor and the Purchssct under this ngeoment, ehall be tirfrinrtrd dt" D.e"rilffi bc kepr bythe Receiver *i,hory deduotion. tury euch condition qrt * waived in whole oiin p"rt by thevendor without pnejudioe to any claims it may have r* uro"f oiro**f 6ro*o"ton o,warranty.

?.5 Condlffon Precedent

The obligations of the vendor ura *rg.|11c!ascr to complste the Tronsaotion are zubjcot to thefollowing conditions precedent being fulfilled ot p"tror.ft-J ar ri*" oiailG -'
(a) Appolnfinent of Recelver oyer Property. The Recoiver shcll have besl

lppointd in rcrpect of all of rhe proirerty which compriil ui; purchascd
Asseb;

O) A$lgnment of Leasc. fire Landlord shall have consent€d to the aesignnrnt
ofthe Debtor's intagt in tfie lrase, or an essignment oa", in,rpot orurc
I^ease shdt havc becn obtained; and

(c) Approval and Vecdng order. fui appropriate form of Approral and vesting
ordcr shall have becn agrecd upon * Lt*."n thc purchaser and rhc vc,ndor
andrhe Aprevat and vesting order shafi havc bccn dJliilco'rt and
shall not have been stryed varlcd, or vacarc4

Thc Parties herelo acknowledge that ote foregoing condifions are for the mutual bonefit of thcvendor and the Purcturs. If rhe conditio* xi'oui-in tnir s"ilo" 7.s arcnot satisfied pcrformcdormutually waived on or beforp lhe ouside_Datc, any rafi snall havo dre 
"eu"o 

tr-t".Jri"ito thi'Agrccmcnt upon writton notice to the ottrer partidslic *cffiosit slull be imledirtury ,"t -r.ato the Purchascr widrout deduction. .

E CLOSINC I'ATE AND TRANSI'ER Or'POSSESSION

8'l f*rytn upon the firlfillment ofall the conditions set out in Anicle 7 which have not beon nnivcd! nTtioq by the Purohascr or tro vendor, 
3s dti**;; *, m" urr"r.r ri p"**rion of ttrcPtrchascd Assels shalt bc dccncd to take 

"rect 
as ai trr" cr*iog Tirnc. Thc prrchascr

ryknowledges that the vendor has no o-b{gation t" o"ri"* prtroicar podession 
"rtir" 

porrr,.rua
Asseb to the R[chaser. [n no evcnt shall uri nrcrrasea errrf,L rol4 assigne4 taneferred or s€tover 0o the purchaser rmtil the conditions sef out in ttre App,roval _i Vdd"dOrU"rlave beensarisfied on wdved by thc purchaser or vqrOofu apeli",6[: *d the purcharer has earisfied alldelivery requir€rnents o'dined in section 8.3. 'ihe pil"t** ;'trll pdertt;;fJ, tt 

" 
v*dor ofany E:toluded 4.*ttt whiolr rnay come into are possessi;;;;"i"1 oi 6. no6rr"ro, whcdrcrbefore orafrerclosing andtherrcupon snail promiuv *r** r*rr Excludcd A5g; to-ilcvecroor,or to sttch olhcr Person as the ve,ndor may ai et it inluos -a r.. rrcatcr;crtrn ,ty, ril shall norbc deerrd to vest o the Rrrshaser in rwpect of any BxciuceJes*ts. Thc vcndor shEll have noobligationtoremweanyEtcludedrquid-,ttom;iffii;tnJ.-"trri"prt"ri*r,rs"a

fssee' ryl tisl title 3d intercst t i-i r"* Ci"irc.iE"ir*t which is not cordorrcmorredfrom. such prmises after &rse rnonths-fonowing crorlG=ertlii vest in the prnrchas* unlcss thc
loryhtg otiestr to such title tnnsfEr in 'tphigh cil;;;;, li-m *a int€rcst shdl conrinue ro vcstin tb vendot but the Purchasar shall b€ entided ," d,'ffi;;nrch Exelud€d E$dpment at thePuthaser'c oecnsc.
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ttTl." of Ctoslng. Tbe closing shall ake placo * the Closing Time via tho electronic exchange
of all necessary documents and other deliveties. Any ftnd$ palaHe to the vendor as p"tt;itf,"
closlng shall be pard by wire nsnsf€r to tho Roceiver's solicitor. All Closing no"ufiint" -aclosing trnds arc to be hold in os&$ow until, in eacJr oade, the signarorics o suchiocuments, o. fo.
whosebcnefits such dooum€nts are to be deliv€rcd, have igreed-that such delivcrics aresatisihctory
Itim E exccption of thoso agreem€nts and documendnoted as comprctcy, currr party to trte
$oetge has agreed that all aas to ! gonpleted and alt detiveries to be eifectii at cl&ini roi ure
b€nefiJ of uuch party have be€n Eatisfactorily oomplated, .fuot.U ot *uived and all ffice havc
88t€d to terminate the escmw, or untit oe iartii otnenrise agrae to r€leass all su"i, d"liu*ier.
When tllo pardes agee n_terminst€ the esffow, erch of the Cbling nocumens shall bc relased
from eecmw and shall be deemed to have b€cn doliverd, and th" r.irrol* rr*tratt#ii ,r,*l
be deemed to have occutred, in thc order and sequenoe, and shall be rcleased in thc same ordcr and
Eequenc€, s€t forth in ftis agreoinont or in a s€eanie closing agenda. The escmw 6
dcsctibcd herein aredcsi$€dto faciliatotheorderly comg#on?firi mt*rtl-. **J,[irt"a
tl- ry$ agreement and shalt nor s€rve !o release any purri, from any obligation tnqpundci. All
9l*fg DocumenB to be tabled or dslivorcd and ali turictions *ia *t"-to be performed at ttre
9lostTg shall be decmcd to take place simulaneously, suoh that no t .tro"tioo will bo deernod to
rye been co.mpleted and no instrument or document will bE deerned to have bcen delivored or
efrective until all conditions of the Closing have been fulfflled o"*"i"ua and all transaotions arc
completed to pcrmit oontcnrponneorry closil8 and all instruments and documents ue delivcred,
except as agrced between counscl for ttre erch ofthe parties.

Purchrsertc Ddiverier-on Ctoglng. At tr befur€ the Closing Tirne, the purchasor shall orectrrc
T{ 9dr*-r: *,arynge fu: tE detivcry, as rhe case may be, titn" v*aor rhe roilowint;h 

"fwhich ehall bc in form srd substance satisfactory to the vondor, acting-ieasonably:

(a) the Cash Portion of thc Purchasc Price in aocordance with Section 3.3O);

O) payment of Tranefer Tares required !V Anflicablc t aw to be collected by the
v"TS.I:.gr alrernatively, if applicable, thc elcction(s) refcned to in S*ion
3.f(aXiii) orecuted by the purchasor;

(c) an executed assignment and assurnptionAgr€enrent o,idencing the assu4ion
by the purdrascr of dre Assumed iiatilities;

(d) an executed Tsignment agrecment evidcncing the assumption by the
Furchascr of all Intellecaral pnoperty;

(e) a ctrtificat€ dated as of ttre Closing Date confirming ftat all of the
representations and wanEnties of the prlrrchaser containedjn tis .qgt#t
ar€ 8ue in all matcrisl roryccts as of the Closing Timo, with ttre st;e etrect
as though madc rt and as of 0re Closing Time] and tit"t tte pr"rh"r* h;
nerfu.rm4 in all respocts thc covenanb to be perforrred Uy it ptioito G
ClosingTime; and

(0 such ftfth€'r md otherdoaumentationss is re&red to in this Agrwmnt or as
the vendormayreasonabry r€quir€ ro grve effectto trisegrefrinu

t.2
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8.5

8.6

Vendor's Dellverler on Closlng. At or before the Closing Timg the Vendor etral orcoute and
dgliv-er, q enangp br the delivery, as the case my be, to the Puohrser the following, uocn of
whioh shall be in form ard suhstsnce satisfrctory !o the Putrhasa, acting rcasonably:

(a) the Purchas€d Assct$, which shall be delivered in sita wherever located as of
the Closing;

O) e copy of tho Approval and Vesting Order that has been issued;

(c) anexecutcdassignmcntandassumpionagreementevidencingtheassignment
by the Vendor of thc Assurncd Liabilities to the purchasei;

(d) an exeotilcd assigruncnt agrp€Nnent wideircing thc assignment by thc Vendor
ofall Intallecfinl prop€rty to tlre pruchaser;

(e) a 8ue and conplete copy of all Assignment fuers, if ann enered by the
Courq

(0 a certiffcate dated as of ihe Ctosing Date confirming thst all of the
rqxesentations and wananties of the Vendor conained in this Agreemsnt are
true in all material rorye€ts as of the Closing Time, with tlre satne offect as
though made at and as of 0re Closing Time, ane *ratthe VenOor tru perforrree
in all material respccts the covenantsto be performed by itprior to the Cloeing
Time;

(g) if applicable, tho clection(s) referred to in Section 3.s(aXiii) exeortcd by the
Vcndor;

(h) the execrfted Receiyer'e Certificate; ard

(l) such fir&er and other documentation as is refencd to in this Agreenrcnt or rs
the Prnchaser may reasonably rcquire to gtve effect to this ag*rmnt

Flrrther A$urances. From tirne to time eu@uent to the Closing Da!e, each party to this
Agucmont coveNrants and agrccs that it will at atl rtmes aftcr the Closilng Date, * Utl eiiene" of
lle.ngucstilt8 party- ptoruptly exesute and deliwr all such Oocuments, including'without
limitation, all such additional conv€yanc€s! transfer$ consen8 and odrer assuranccs ana co att suct
other acls and lhings as t! othcr party, acting reasmably, rnay A,om time to dil."q;;t b"
exec{ted or donc in order to b€tt€r cvidence or perfect or effectuare any provision ofthis Agiesnent
or of any agrcernent or othcr documcnt cxmutod punuant to this Affient or any of the ripcct*e
obligations intended to bc ctcatod hcrcby or ttrerity.

Rlck of Loct. From ttrc dats hercof up to the Closing Time, the Puchfls€d Assets ehEl be agd
reinain * thc risk of thc vcNdor. If, pnor to thc cb;ing Time, all or any part of oc p*n.*o
Assob whioh ar'e n€c€esdy to oarry onthe V€'ndor'e busiiess 

"c 
outtet tty ioiUucrcA r* d*t oyed

or danaged by fire or any other casurlty or qha!! bo appropri*d expropriatcd * *ioa'uy
governmontal or other lawfirl audrority, unleEs thc Purchascn tcrnrinates iie ottigaUons 1;1d€r this
Agrecmcnt |s oqtenetate{ !f Seotio,n 7.2, be Purohascr shall complctc ttteiutchase ;th""t
re&rction of the Purchase Price, in whioh event all procoeds of insurance or co,mpcnsaim for
expropriation or seianrc shall be paid to the Purchaseiat the Oosing Time and all right and claim

8.4
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8.7

(b)

9.

9{the V9ndgr to any sudr amounts not paid by the Closing Datc ehall be aesigned at the Cloaing
Time o the Purchas€r.

Consentr' Notwithstanding.anything to the contsry herein, if by the Closing Timo the oonsont,
approval or uraiver to the aseignment of any Consent Required Contrrot tras noiUern oU*tred, anC
the assignment of such Connsct has not been ordered by the Courf th€n fte Furchasorshall still be
rpquirpd b conpletc tlrc purchaso widroutreduction of the purclrase price an&

(a) the Psrchaser may etect, by notice in writing to tho Vendor givon on or bofore
the.Closing Time, in respect of sll or any the Contracts in-reryect of which
sush consents have not bee'n obtained, to not have such Contrafo aseigped to
the Purchaser at the Closing Time and rc not take the benefit thoreof, in-rvtrictr
case such C.ontacts shall be deenred to be Excluded Assets for thaprqpooes
hcroof and any liabilities associated therewith strall be deemcd to be gxciudod
Llabilltia; or

ihclurchaser rnay elcct that the vendor shall continue aftsr the closing Time,
at the sole cost of tho Prr,chaser, to use ie beet effort from tirre toiime in
ordcr to obtain any such conscnts and apgovalr. ln suoh case the vendor will
Jtou tttg bcncfit of any confract for which such consent or appoval has not
bccn obtained in tsust for thc_Purchascr (blt onty to thc exrsn:t ea rrolding
such benefit in tust without first havingobtained the consent orappoval o-f
thcotherconnactingparty docs notcmstit$c abroach of, orresult in adefault
under such confiact) and use it$ bcst cfrrts to continue to perform ruch
conbacts. All bsnefits dsrived undcr any such cclrtact after the 

-closing 
Time

shall be for the benefit of the Purphascr, and thc vcndor shall takc or Jusc to
be taken, at the sole ooct of the Prnctuser, all action that the purchaset may
rcapnab[rywire to provide the Purchaser with the bencfit thereof, it b"io!
undersfood that at euc,h time as such consent or appnoral is obaine4 rhc saii
contract sball be autmatically aesigned to ttre purchaser. [f such conscnt or
apprroval isnotobtaincdwithin @ days ftom ttre ctocing Timg orsnrch othcr
petiod as the vendor may consent to in *riting the purch.rer shal bc descned
to have mado an election in accordance with section g.z(a) hercof to deom
such Contrcct to bo an Excluded AsseL

ASSIGNMEITTT.

No Party rnay assign its rights or_obligations under this Agrerncnt wifiout the prior unitteo
consent of tbe other Party. Notwithstanding the foregoing, tne furcnascr shail fivc thc Jgnt,1n4
thE issurnce of thc Apprornl and vcsting order, upon wrlt"n notice to the vc,ndor, to:

(a) assiF, in cftole or part, iE rigbts to acquire the purchrsed Asssb h€ein to
ary compaqr or conpanies affilidd (as that ternr is defined in the ontrio
Businesc Corporaliog A$) wie the Purchascr, providcd that suoh ascignment
shall not rclca* the Rnchascr from ib obligati6ns undcr this Agr€clncng or

O) deeignaCI a nomines corporation to bc the entity into wtrich the ptrrchascd
Assets shall ve.st pursrrantto the Approval and Veoting Ordcr.

MTDOC$\821S6621V€
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10.

r0.1

MISCELI"ANEOUS

Recslvcr'c Certificate' The Parties acknowledge and agree that the Receivor shsll be entitl.d to
doliver to thc Purchaser, and file with the Courg the ixecuted Recsivor'e c€rtificatc without
indepurdentinyestigatioq ugolrecelvingwdnen confrmation from bour pmies 

tortrre upeilorirt
Palrls counryl) thatall conditioneofCtosing in favour ofouctr Party havebeen satisficd oruraived,
and the Rcceiver shall havo no liability to thc Puties in conncction thcrewith. The p'ftics fi'tlrcr
*-tcngwtelse md agree that (i) upon rnitteir confirmation from both puties that ell oonditions of
Closing in farow of such Prrty have becn satisfied or waived (other rhan thc paymcns
contemplated in Sestion 3.1(b) md the delivery of thc executod Recciver's CertlnL[], Urc

|ecet-ver may deliver the erecuted Receiven's Certificate to the purchassr'e oounsel in escrowi with
the solc condition of its releaso ftom eecrow being the Recoiver's writon oonfirmation that ali such
ftnds have bccn rmeived, lhe Recciver's C€rtificato will be rcteased tom escmw to the puchaser,
and the Cloring rhall be deerned o have occuned

Regetv.er]s capa$tr. The Vendor and the Purchaser acknowledge and agree that the Receiver,
ac'ting in its capacity as Recoiver of the assets, propertiee and unda[akings olthe Debto., *n rr"*
no liability' in its per'sonal capacity or othcrwisc, in connection with this'Agreenrent whitsmrer as
Receiver.

Tetmlnafion by Agreeme$ fhis Agreancnt ${l automatically terminate at any tirne prior to
the closingTime by mutual u/ritt€n agreunent of thc Vendor ano itre iurcrraser.

Termlncdon ln Other Clrcumstanccs. This Agrcenrent may be terminahd at any timo pnor to
the ClosingTimo upon the occurrcnce of any of t[e followingi

(a) a condition precedent has not bsen mtisficd or waived pursuant to and in
accordance wlth Article 7 and e Pady mtitled to terminatc Ois ASf*111611i rt
a result &erwf has delivered written notice oftennination pursuart to nrticle
7 (pr.ovided 

Stt_ F ^ 
{emrinating Party has not failed to satisft a 

"fosingcondition under this Agreement); or

(b) Closing shall not have occurred on or prior to the outside Date and any of the
Partics shall have delivercd written notice of termination to frre othcr partic
terminating thisAgreement_as aresult ttrereof @rovided that Oe terminating
Party has not failed to satisff a closing condition under this Agreenrent).

EfiecB of Termlnadon and Closing.

(a) tf this Agrcement is terminated pursuant to Sections l0.l or 10.4, all furtlrer
obligations oftha Partiee under ot pursuant to this Agr€ement strait tcnninate
withgut fir&er liability of any Prty to the other exip for mc provlel"* of
this Section 10.5 (Efrccts of Terminatio'n ard Closing), cacn of wni"n wiit
suwivc tcnnination-

(b) Undsr no cfucumstance shall any of the Parties, tlreir Rspresentatives or their
retpectivc directorc, offices, eryloyees or agonts be liablc for any rp*t"L
punltiv.e, excrrylary, consoquentiat or indirit dmagee (trchdinl f,i* of
profitc) trq y"f be allcged to rusult, in connection *ittu'..iriog o-ut of, or
relating to &ie Agrccrnent or the transactions conteoplatei lerein]

10.2

103

10.4

l0s

MTDOCSI8221966av_e



Do'drslgn Envehpe lO 7FE66SF@6Cd|CO2-SAAI .FlOElEmFf,iA

10.6 Notlces.

(a)

Telephone:
Email

Any notice u other communication required or pennitted to be ginen
hercunder shall be in *rritrng and strail bs doliwrcd in person, rr,*itdd uv
telecopier or sent by rcgistered mail, charges prepaid, daatessed *-rolio*,

if to tlreVendor:

Atlention: JeffKeeble

with a mpy to:

Dsntons Cansda LLP
206 Floor, 250 Hows Strcct
Vmcouvcr,BC V6C 3RE

At€mtion: Jordan Schulu
Email

if to &eBurchascn

Attention:

Ad&cs:

with r copy to:

Tekin ManesLLP
l5t Yonge Strect, Suite 1500
Tconto, Onterio MsC 2W7

Atertion: Sterrart:fhom
Enail:

(b) Any suoh notice or othor comrnunicetion eholt be deonpd to havo been given

ind pcaiv+ q the day on qihich it was dclivercd m trarumittod (*, iir*r,
*yj".t* " 

Uyty &ff .* tho rrxt follon ing busincss day) or, if-ooailcd, on
9r 6$ !**ry &y following rhs dsto of mEiting; pmviiia" Lowcv-r, itat
if u the 

lqnLe of nniliog c within tlucc business o"vs rt 
"rcah* 

tcr' is or
g3ns a labour dispurc or other event which migh nimnably be cxpced to
$srup tbe dctivery of doctnrents by mail, any rioticc or ottrctiommirnication
her€unds shall be delivsred or tnnsrnitted Uy tetccopier.

-EithgrBartr rmv at eny time change its addr€ss for serrriae fmm timc to time
by grving notice to fte otherpartyln accordancc vith &is scction ro.o.

NAIDOCSIS22|S€2w€
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l0'7 Dlsputc Reeoludon. If any dispurc arises wift respect to any mattcn rclated to the Transaction or
the interpretation or enforc*meirt of this Agreemsni such disiute will be determi"JUift" Cr"t,
or by such other Person or in euoh other mann€r as the Couri rnay Oit*t 

". 
* m"Gifv agrccd by

the Vendorsnd the purchaser.

lo't commlssions' crtc-. It i8 unders0ood and agreed that no broker, agent or other intermediary actedfor the Vendor or the Purchaser in connect'ron with &e salc or purchase of the p1r1phasod Assets.
The Purphaser agrces to indemni$ thg Jcndor and is icprlrentatives sgainst ani claim for
compensation or commission byrny ttrird pffiy or sgentr€tained by the purlhaser iniconncctiur
witlu or in contemplation of, ttre Transaction; anO Ociendor shdr dd€"toit td p*iler and its
Representativee for-any third party or ag€nt or broker fces or other;rr*irr;;; p"y*f" Uy Ur"
Vendoron the Purchase Price orottrerq,ise in connection withfteTransaction.

t0'9 consultatlon. The parties shall consult with each other beforc irruing my prees reloase or makingany other public announcerrent with teqpt-g this Agr€cm€'ni or ttre tnansactions oontenplated
hcreby and' cxcept as required by any applicabl" t"w or-*grrlat0.y rcquircmnl none oithcrn ehalissuc any such press rplease o. male-aty such public 

"intouoicmirt 
wirhout the prior u/rifien

oonsont of the oihcrs, which consent ehall not be,inteasor,"Utv wit*tcld * *tg&- '--
10'10 succc$orc andArslgnc. This Agreemcnt shall elrurc to the krefit of and shall be binding on and

snforccable by the parties m4 wherc 0r9 coJrrcxt so pennie, tlreir respecti;" h"i;;GFI personal
representatives' sucqessors and permitlcd assigrs. nriept as itovided in lrticle I o iioTis sectio*r
10'10, nei&rcr party may msign any of its righls or obtiiatiois hercundcr witloutrtri pJor writtcnconssnt ofthe other party.

I 0'1 r Amendment and lildvers No amendment or waiver of ury provision of this Agreemcnt shall bebirding on either party unloss consented to in nnitinj bt ilf;;ry. No waivcr of any pmvision
of this- Agreement shrll constihfie a waiver of,any ot[.t e-irilcrn, nor shall any *rai*,e", .onstihrte
a continuing waiver unless otherwiec provided"

lo'12 c-ounterparts. This Agreeggnt may be_executod in any number of counterpcts, each of whichshall be deemed to be an origfurat an-a a[ of which rh.[ ;^tiffi. one and the same agmemen;Transmission by facsimile oi Uy_e-mait of an exesBted 
"r.t"rprrt of this Agreement chall bedeemedto constitute dre and sufficient delirrery or.*n *omunprn

[Renahdcrof pogc Left Btonh]
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IN wlrNEss WHEREOF ftis Agreemart has been exeqrt€d by the pani,es.

PURCHASER: CANADAWDE SPORTS INC.

Per:

Tirle: President

VENDOR: DELOITTE RESTRUCTURING
INC., solcly ia its capacity ae Couc-
appointcd rwcirra of tlc assatq
prvpcrty rnd udcrtaldngs of G3
Genuine Guide Crcar Inc., aod aot ln lu
personal or oorporatc capacity

&
t

Per:

Ti0e. senlor vlce presldert

Slgnafun fugo bA.rst Ft ,! r.sc Agfrp//nfr
@tledl{p,wndBc1,2021
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SCHEDULEl.A'
PURCIIASED ASSETS

l. All asset, intoreso and hoporty of tlro Debtor thar ar€ not Exoluded Asssts;

2. All Intcllwtuat Pmperty;

3. ThcAnrumed Contactr, bcing:

a. thcLease;ard

b. such othcr agro€ments as may be particuluized by the Purchaserin uniting in advance of
the Cloring Date.

MTDOCS\8A2r9A6AV€
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SCHEDULE j.B'
EXCLUDEDASSSETS

The Purchased Arssts shall not includo any of the following property and acsets (collectively, the
"Excluded Arrets'):

(a) The rights created underthis Agreemonf,

O) All C,ontrrcts and agreements to which the Vendor or the Debtor is a party
other than those c,ontraco or agr€emenb set out in schedule..A" '

(c)

(d)

(o)

All of the Vendor's Enployee plans;

cash and cash cquivalents of the Debtor;

all deposits hcld by any Pcrson in favour of the Dcbtor, including but not
limi_Jed to, depsits hcld by any landlord of thc Debtor, utility proliders as
rvell as suppliers ofgoodc and scrviccs to the Debtor;

all Acoounls Reccivable owed to the Debloc

the ExcludedConhaca;

any right, interes8 or entitlements of the Debtor to or under any of the
Dcbtor's oommercial insurrnce policies, including but notsd timitea to att
ipurance:tlry in respect of any Excluded Assets and purohsssd Asssts, in
the csse of the later relating to the period prior to the closing na", *a *y
proceeds thercftorn;

anyrighrc, intercsts orentitlemcnts ofthe Debtorto orunderany tife insurance
policies mainained by thc Dcbtor;

original hx records and the Books and Rccords pcrtaining thereto, taxpayer
and other idenfification nurnbers and other ioctmn6 rehting ti ir,"
organizrtion, maintonmce and existence of the Debtor that do n-ot retate
encluively orprimmily to any of the purchascd Ass€ti;

the tenefit_of Ty rcfundable Tores payable or paid by the Debtor in respect
ofthe Purchased Asserl ${_agflicautelo the peioo prior to oo ctosing Datc
n:t-of !ry arnounts 

"iryrld by ury taxing au0roriOi, and any claim oi right
gf .ttt".rybqr n any refund, rebale, or credit (inoluiing inpuitax .reeir *a
scientific Rcsearch and Experimental nevelopmenl crdits, rpbatee ot
refunds) of roces or federal or provincial govemment grans in roepect of the
period priorto the Closing Date

(0

G}

(h)

(r)

0)

(k)

lLATDOC8l8221960aV€
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SCHEDULE 3(C'

PERMITTEII ENCUMBRANCES

None

[.|ATDOCS8221966av-9
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F.oRM 
"" 

*"i3TllK1?;srrNc oRnER

lto b6 agrcod upon betwecn purchasor and vendorprior to the crosing Dato].
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$CHEI}ULD..[."
P URC}TASD PruCE A"LLOC.ITION

Allocation ofthc Purchase priceto

(r) lntelloctual Property: I
(b) All otherRrahosodAssots: If.

NAIDOCSISEIt00ealv-9



SCHEDULE "C"

RECETVER'9 CERTTFTCATE

Reference is made to the Asset Purchase Agreement dated November 1, ZOZ4
(the "Purchase Agreemenf') among Deloitte Restructuring lnc., in its capacity as receiver
of G3 Genuine Guide Gear lnc. and not in its personal capacity (in such capacity, the
'Receivef'), as vendor, and canadawide sports lnc. (the'purchase/), as purchaser, a
redacted copy of which is attached as Schedule "B" to the Order granted made November
8,2024 (the "Approval and Ves$ng Orde/) and filed herein.

PURSUANT TO PAMGRAPHS 3 AND 4 OF THE APPROVAL AND VESTING
ORDER the Receiver hereby certifies that all conditions of the purchase Agreement have
been satisfied orwaived and upon filing this Certificate the sale transaction contemplated
by the Purchase Agreement will have completed.

DATED at the City of Vancouver, in the Province of British Columbia, this _ day of
November, 2024.

DELOITTE RESTRUCTURING INC.,
in its capacity as court appointed
receiver of receiver manager of G3
GENUINE GUIDE GEAR tNG. and
not in its personal capacity

By



NO. 5245340
VANCOUVER REGISTRY

IN THE SUPREME GOURT OF BRITISH COLUMBIA

IN THE MATTER OF THE REGEIVERSHTP OF
G3 GENUINE GUIDE GEAR INC.

ORDER MADE AFTER APPLICATION

DENTONS CANADA LLP
250 Howe Street, 20th Floor
Vancouver, BC VGC3RB

Phone No.: (604) 687-44fl0
Attention: Jordan Schultz

131048\1(H\&746465\V-l
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No\/ 1 02A21
rt\{ No. 5245340

Vancouver Registry

E COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE RECEIVERSHIP OF
G3 GENUINE GUIDE GEAR INC.

REQUI$ITION - GENERAL

Filed by: Deloitte Restructuring lnc., in its capacity as Gourt-appointed Receiver
(the "Received')

Required:

1. Please flle attached Receivels certificate, dated November 1s,2024.

Dated: 18/NOV/2024

Sionature
flfiling party H tawyer for filing party (ies)

Eamonn Watson

THIS REQUISITION - GENEML is prepared and filed by the law firm, Dentons Ganada LLp,
20th Floor, 250 Howe street, Vancouver, B.c. v6c 3Rg, Attention: Eamonn watson
(Telephone number: 604-029*4997) | Email eamonn.watson@dentons.com

83017871\V-1
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RECEIVER'S CERTIFICATE

Reference is made to the Asset Purchase Agreement dated November 1,2024
(the "Purchase Agreement") among Deloitte Restructuring lnc., in its capacity as receiver
of G3 Genuine Guide Gear lnc. and not in its personal capacity (in such capacity, the
"Receive/), as vendor, and canadawide sports lnc. (the ,,purchaser"), 

as purchaser, a
redacted copy of which is attached as Schedule ''B" to the Order granted made November
8,2024 (the "Approval and Vesting Order,') and filed herein.

PURSUANT TO PARAGRAPHS 3 AND 4 OF THE APPROVAL AND VESTING
ORDER the Receiver hereby certifies that all conditions of the Purchase Agreernent have
been satisfied or waived and upon filing this Certificate the sale transaction contemplated
by the Purchase Agreement will have completed.

DATED at the City of Vancouver, in the Province of British Columbia, this 15 day of
November,2024,

DELOITTE RESTRUCTURING INC.,
in its capacity as court appointed
receiver of receiver manager of G3
GENUINE GUIDE GEAR INC. and
not in its personal capacity

Gij:":.,
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lP Assiqnment Aqreement

This Agreement (the "Agreement") dated effective November 15,2024 (the "Effective Date")

BETWEEN:

DELOITTE RESTRUCTURING lNC., in its capacity as
Court Appointed Receiver of the assets, property and
undertakings of G3 Genuine Guide Gear lnc., and not in
its personal or corporate capacity
(the "Assignor")

and

CANADAWIDE SPORTS INC.
(the "Assignee")

WHEREAS

A. The Assignor and the Assignee have entered into an asset purchase agreement dated November
1,2024 (the "APA") pursuant to which the Assignor will sell and the Assignee will purchase
certain assets from the Assignor, as vendor. Capitalized terms used but not otherwise defined
herein shall have the meaning given to them in the APA;

G3 Genuine Guide Gear lnc. (the "Debtor") is the owner of the lntellectually Property identified in
Schedule A hereto and the Assignor has authority to assign same; and

ln connection with the sale of the lntellectual Property in accordance with the APA, the Assignor
desires to sell, assign and transfer the lntellectual Property to the Assignee and the Assignee has
agreed to purchase and assume the lntellectual Property, on the terms and conditions contained
in the APA.

NOW THEREFORE, for good and valuable consideration of the payments and other consideration
provided for in the APA, the receipt and sufficiency of which are hereby acknowledged, and of the mutual
covenants contained herein, the Assignor and the Assignee (collectively, the "Parties" and each a
"Party") covenant and agree as follows:

1. Assignment.

(a) The Assignor hereby irrevocably sells, assigns and transfers unto the Assignee, the
Assignor's and Debtor's interest in and to the lntellectual Property identified in Schedule
A hereto, including any applications therefor, together with the goodwill of any and all
business carried on in association with and symbolized by the lntellectual Property,
including without lim itation :

all rights of any kind whatsoever of the Assignor provided by applicabte law of
any jurisdiction, by international treaties and conventions, and otherwise
throughout the world;

B

c.

(i)

4 4567 .0003 t3245 547 I _.9
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-2-

any and all royalties, fees, income, payments, and other proceeds now or
hereafter due or payable with respect to the lntellectual Property; and

any and all claims and causes of action with respect to any of the lntellectual
Property, whether accruing before, on, or after the date hereof, including all rights
to and claims for damages, restitution, and injunctive and other legal and
equitable relief for past, present, and future infringement, dilution,
misappropriation, violation, misuse, breach, or default, with the right but no
obligation to sue for such legal and equitable relief and to collect, or otherwise
recover, any such damages.

The Assignor hereby authorizes the issuance of any and all said registrations for the
lntellectual Property, not already issued, to the Assignee, its successors, assigns or legal
representatives.

The Assignor hereby irrevocably designates and appoints the Assignee and its duly
authorized officers and agents as the Assignor's agent and attorney in fact, to act for and
on the Assignor's behalf and stead, to do all such lawful acts and things, and to execute
such further lawful assignments, documents, assurances, applications and other
instruments as reasonably may be required by the Assignee, its successors, assigns or
legal representatives, to obtain any and all registrations for the lntellectual Property and
to vest the same in the Assignee, its successors, assigns or legal representatives. The
Assignor, in its capacity as court-appointed receiver, authorizes the Office of the
Registrar of Trademarks and any other governmental officials to record and register the
lntellectual Property upon request by Assignee. Upon the Assignee's reasonable request,
the Assignor will use commercially reasonable efforts to take such steps and actions
following the date hereof, including the execution of any documents, files, registrations or
other similar items, to ensure that the lntellectual Property is properly assigned to the
Assignee, or any assignee or successor thereto.

Assumption. The Assignee hereby accepts the assignments and transfers contained in Section
t hereof.

Release. The Assignee hereby releases and discharges the Assignor for all obligations and
liabilities in respect of the lntellectual Property.

Further Assurances. Each Party shall promptly do, execute, deliver or cause to be done,
executed or delivered all further acts, documents and matters in connectlon with this Agreement
that any other Party may reasonably require, for the purposes of giving effect to this Agreement.

Terms of APA. The rights and obligations of the Parties are subject to the terms and provisions
of the APA; in the event of any inconsistency between the terms of this Agreement and the terms
of the APA, the terms of the APA shall govern; the terms and provisions of the APA shall not
merge in this Agreement and shall continue in full force and effect.

Terms of Approval and Vesting Order. The terms of the Approval and Vesting Order relating to
the lntellectual Property are incorporated herein by reference. The Parties hereto acknowledge
and agree that the terms contained in the Approval and Vesting Order shall not be superseded
hereby but shall remain in full force and effect to the full extent provided therein. ln the event of

(ii)

(iii)

(b)

(c)

2.

3.

4

5

6.

44567 .0003 t324 5547 I _.9
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any conflict or inconsistency between the terms of the Approval and Vesting Order and the terms
hereof, the terms of the Approval and Vesting Order shall govern.

Governing Law. This Agreement shall be governed by the laws of British Columbia without
reference to the choice of law or conflicts of law principles thereof.

Successols and Assigns. This Agreement shall be binding upon and enure to the benefit of the
Parties and their respective successors and assigns, but neither party hereto may assign any of
its rights or liabilities hereunder without the prior written consent of the other party hereto.

No Third-Party Beneficiaries. The Parties intend that this Agreement shall not benefit or create
any right, stipulation for the benefit of, delegation open for acceptance by, or cause of action in
favour of, any Person (including without limitation any employee) other than the Parties hereto
and no person, other than the Parties hereto (including without limitation any employee), shall be
entitled to rely on the provisions of this Agreement in any action, suit, proceeding, hearing or
other forum.

Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

Amendment and Modification. This Agreement may only be amended, supplemented or
otherwise modified by written agreement signed by all parties hereto.

Waivers. 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) or a future waiver of the same provisions,
nor shall such waiver be binding unless executed in writing by the party to be bound by the
waiver. No failure on the part of the Parties to exercise, and no delay in exercising any right under
this Agreement shall operate as a waiver of such right; nor shall any single or partial exercise of
any such right preclude any other or further exercise of such right or the exercise of any other
right.

13 counterparts, This Agreement may be executed in any number of counterparts. Each
counterpart is an original, but the counterparts together are one and the same agreement. This
Agreement is binding on the Parties on the exchange of counterparts. A copy of an executed
counterpart sent as a PDF file by electronic mail (i) shall be treated as an original counterpart, (ii)
is sufficient evidence of the execution of the original and (iii) may be produced in evidence for all
purposes in place of the original.

[balance of page intentionally left blank - signature page follows]

7

8.

9

10.

11

12
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The Parties have executed this Agreement as of the date and year first above written.

ASSIGNEE: CANADAWIDE SPORTS INC.
by:

(,ttiLsou,

Per:

Title:

Lindsay

President

DELOITTE RESTRUCTURING
NC., solely in its capacity as Court-
appointed receiver ofthe assets,
property and undertakings of G3
Genuine Guide Gear [nc., and not in
its personal or corporate capacity

ASSIGNOR:

Per:

Title:

[signature page for Assignment and Assumption Agreement]

44567 .0003/3245547 I .9
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The Parties have executed this Agreement as of the date and year first above written

ASS CANADAWIDE SPORTS INC.

Per:

Title:

Lindsay Wilson

President

DELOITTE RESTRUCTTIRING
INC., solely in its capacity as Court-
appointed receiver ofthe assets,
property and undertakings of G3
Genuine Guide Gear Inc., and not in
its personal or corporate capacity

by:

e

ASSIGNOR:

w
Per:

Title:

J

Senior Vice president

[signature page for Assignment and Assumption Agreement]

44567.0003/3245547 I .9
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_6_

SGHEDULE "A'

INTELLECTUAL PROPERTY

"lntellectual Property" means any or all of the following items, wherever located: all patents and patent
rights, trademarks and trademark rights, trade names and trade name rights, service marks and service
mark rights, service names and service name rights, copyrights and copyright rights, brand names, trade
dress, business and product names, domain names, corporate names, logos, slogans, trade secrets,
inventions, processes, recipes, formulae, industrial models, designs, specifications, data, technology,
methodologies, computer programs (including all source code), confidential and proprietary information,
whether or not subject to statutory registration, all related technical information, manufacturing,
engineering and technical drawings, know how, all pending applications for and registrations of patents,
trademarks, service marks and copyrights, including all obligations of third parties relating to the
protection of the foregoing, the goodwill associated with the foregoing, and the right to sue for past
payment, if any, in connection with any of the foregoing, and all documents, disks and other media on
which any of the foregoing is stored, together with all of the Debtor's and Vendor's right, title and interest
in and to the same, including but not limited to the following:

Domain namesi
. Genuineguidegear.com
. Genuineguidegear.eu
. Genuineguidegear,uk
. Genuineguidegear.ca
r Clutchstraps,com
r Clutchstraps.ca

Social media accounts and all content uploaded to same
. Amazon.ca and Amazon,com seller accounts
. Instagram account ("@g3gear")
. Facebook account ("GenuineGuideGear")
. YouTube account ("@GenuinecuideGear")
o Linkedln account ("G3-Genuine-Guide-Gear")
r Vimeoaccount("GenuineGuideGear")
r Tiktok account ("@G3Gear")
. X account ("@G3Gear")

Content library (audio and visual)

Treatments

Templates

Shopify customer and sales data

Designs, sketches, diagrams and models

Written content, including but not limited to product specifications, descriptions and notes

Emaillist

Emailcontent

44s67.00031324s547 1 .9
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Patents

re DateIP IDProductOfficeIP
Application

ranted
Improved apparatus for
affixing climbing skins to skis
Improved apparatus for
affixing climbing skins to skis
Pivoting telemark binding -
Ascent Binding
Skin tip and tail connection -
Alpinist Skins
AT binding toe
AT binding toe
Toe unit for alpine touring
binding
AT binding toe
ZEHENEINHEIT FUR
TOURENSKILBINDUNG
Toe unit for alpine touring
binding
AT Binding Heel
Heel unit for alpine touring
binding
Heel unit for alpine touring
binding
FERSENEINHEIT FUR
TOURENSKILAUFBINDUNG
HEEL UNIT FOR ALPINE
TOURING BINDING

Skin trim tool
AT binding heel
Skibi ndungsfersenei nheit (AT
binding heel)
IMPROVED TOURING BINDING
HEEL UNIT

SCALA LT application
Lightweight skin tip (stiffening
element)

Germany Heel unit for touring ski binding

Improved apparatus for affixing climbing
skins to skis
Improved apparatus for affixing climbing
skins to skis
Pivoting telemark ski binding, ski
crampon/ and heel lifter

Apparatus for attaching climbing skins
Toe unit for alpine touring binding
Toe unit for alpine touring binding

Toe unit for touring ski binding
Toe unit for alpine touring binding

Toe unit for alpine touring binding

Toe unit for alpine touring binding
Heel unit for alpine touring binding

Heel unit for touring ski binding

Heel unit for alpine touring binding

Heel unit for alpine touring binding
Apparatus, kit and method for trimming a
climbing skin
Ski binding heel unit

SKIBINDUNGSFERSENEIN HEIT

Touring binding heel unit
Climbing aid comprising a climbing skin
and a tip and tail for use therein

US
US
US

Canada

Canada

US

Germany
US
European
Patent Office
European
Patent Office
US

Germany
European
Patent Office
European
Patent Office

US
US

Austria

US

US

c42332217

cA2425866

us7735851

us8474853
us8439389
us9149710
DE2020090
19128U
us9597s78

EP2300 1 1 1

EP3300778
us8746728
DE2020090
19109U
DE2020090
19178U

EP2259850
EP3305379
B1

us8844963
usg242L67

AT514518
us1046394
6

us9908030
us1043439
8

04/04/20a6

04/tol2007

6/ts/20Lo

7/2/2013
s/t4/20L3
to/6/zots

tL/29/2Ot6
3/2L/20L7

7/31/20L8

s/6/2O2O
6/1.O/20L4

9/s/20L6

9/s/20L7

12/L5/2OLO

12/29/2O2L

9/30/2OL4
L/26/20L6

tlts/2075

12/L3/20L8

s/4/2017

LO/8/20t9

N/A

t/2s/2o2t

t/25/2029

7/27/2029
9/L6/2029
4/3/2029

4/4/20L9
4/3/202s

4/3/2029

4/3/2029
3/t8/203t

2/2L/20t9

2/2L/2OL9

2/20/2029

2/20/202s

6/20/203L
7/9/2034

N/A

6/7/2037

7r/2/2036

LO/26/2038

44567.0003/3245547 1 .9

US Reinforced climbing skins
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Lightweight skin tip (stiffening
element)

Zed binding

Skis with magnets

Escapist Skin tip application

European
Patent Office

US

US

US

CAN TMA6O7110

CAN
78LO778L
Application No. 2239524

Reinforced climbing skin

Lightweight touring binding heel unit
Magnetically attachable sliding apparatus
and systems

Unknown by Receiver

EP3643372
B1
us1031509
9
us1069565
2
us1054344
18

N/A

6/30/2020
Unknown by

Receiver

3/21/2039
Unknown by

Receiver

8/t7/202L 7r/6/2038

6/tL/20t9 t0/3L/2O37

Trademarks, branding, logos and any related visual artwork, including but not limited to the following;

Trademarks

G3 Genuine Guide Gear CAN TMA533782 2000-09-28

2002-09-10
G3 Genuine Guide Gear US 75396L97

2030-09-28

2004-04-06 2034-O4-06
C3
C3

US
2006-10-31

Application filed 2O23-02-14G3

DateIP Office IP ID

44567.0003/3245547 1 .9



APPENDIX *E"

DOMAIN REGISTRATIONS

The Domain Registrations included within the definition of Intellectual Property and maintained by
GoDaddy include:

. clutchstraD.ca

. .ht.hGr*

. clutchstraps.com
o g3bc.com
. g3skigraphiks.com
. g3skins.ca
. 93skins.com
. qenuineguideqear.ca
. genuineguideqear.com
. genuineguidegear.eu
. genuineeuidegear.ski
. genuinezuidegear.uk
. skigraphiks.com
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