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AGREEMENT OF PURCHASE AND SALE

BETWEEN

ALBERT GELMAN INC,,
solely in its capacity as the Court-appointed receiver of the real
property listed on Schedule “C” hereto and all the other assets,
undertakings and properties of each of the entities listed on
Schedule “D’ hereto, and not in its personal capacity or in any
other capacity

-and -

ARLEN TOOL CO. LTD., a corporation incorporated pursuant
to the laws of the Province of Ontario,

-and-

3305 DEZIEL INC., a corporation incorporated pursuant to the
laws of the Province of Ontario

Dated November 4, 2022
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this <*> day of November, 2022.
BETWEEN:

ALBERT GELMAN INC,,
solely in its capacity as the Court-appointed receiver of the real
property listed on Schedule “C” hereto and all the other assets,
undertakings and properties of each of the entities listed on
Schedule “D’ hereto, and not in its personal capacity or in any
other capacity

(in such capacity, the “Receiver”)
-and -

ARLEN TOOL CO. LTD., a corporation incorporated pursuant
to the laws of the Province of Ontario,

(“Arlen”)
-and-

3305 DEZIEL INC., a corporation incorporated pursuant to the
laws of the Province of Ontario

(“DezielCo” and collectively with Arlen , the “Purchasers”)

WHEREAS pursuant to an order of The Honourable Justice Kimmel of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on October 21, 2022 (the
“Receivership Order”), which Receivership Order amended and restated the order of the Court
made in the same receivership proceedings on October 12, 2022, Albert Gelman Inc. was
appointed as receiver, without security, of, among other things, the Property (as defined below)
(in such capacity, the “Receiver”);

AND WHEREAS the Property includes, amongst other things, the Real Property (as
defined below) and all the other assets, undertakings and properties of each of the Debtors (as
defined below), including all the assets held in trust or required to be held in trust by or for any of
the Debtors, or by their lawyers, agents and/or any other person, and all proceeds thereof
(collectively with the Real Property, the “Property”);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell all or any part of the Property, subject to Court approval;



AND WHEREAS the Purchasers wish to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1  Definitions.
In this Agreement:

“Accounts” means all accounts receivable, trade accounts, book debts or other monetary
obligations due or accruing due to Cutting Edge, excluding for greater certainty any Excluded
Assets;

“Accounts Payable” means all amounts relating to the Business of the Debtors owing to any
Person in connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,

“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Vesting Order” means an order issued by the Court substantially in the forms
attached hereto as Schedules “D” and “E”, respectively, and otherwise acceptable to the
Purchasers and the Receiver authorizing the Transactions and vesting in: (i) DezielCo all the right,
title and interest of SGM in and to the Real Property; and (ii) Arlen all of the right, title and interest
of Cutting Edge in and to the Equipment and Vehicles and to the other Purchased Assets;

“Assignable Assets” has the meaning given in section 3.1(3) herein;

“Business” means the business and operations carried on by Cutting Edge as at the date of this
Agreement and as at the date of Closing;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday in the Province of Ontario;



“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Real Property or the
Debtors, and “Claim” means any one of them;

“Closing” means the completion of the Transactions in accordance with the provisions of this
Agreement;

“Closing Date” means the second Business Day following the date on which any appeal periods
have expired or appeals or motions to set aside or vary the Approval and Vesting Order have been
finally determined, or, if the Parties agree, such other date as agreed in writing by the Parties,
provided that the Purchasers may waive a portion or all of any appeal periods;

“Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Consents and Approvals” means the consents and approvals of all relevant third parties, if any;

“Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which Cutting Edge is a party, including the right to assume any unexpired term
and any interest of Cutting Edge in leased equipment;

“Court” has the meaning set out in the recitals hereof;

“Cure Costs” means all amounts, including, but not limited to, contractual payments in arrears
and accrued and unpaid professional fees arising from any previous defaults, if any, required to be
paid in order to reinstate, place in good standing, or obtain the consent necessary to permit the
assignment of, the Assignable Assets as of the Closing Date;

“Cutting Edge” means Cutting Edge Precision Services ULC;
“Debtors” means, together, Cutting Edge and SGM, and “Debtor” means any one of them;
“Deposit” has the meaning given in section 4.2 herein;

“Employee” means all individuals who, as of the Closing Date, are employed by Cutting Edge,
whether on a full-time or part-time basis, including all individuals who are on an approved and
unexpired leave of absence and all individuals who have been placed on temporary lay-off which
has not expired, but, for certainty, excludes any employees who are to be terminated pursuant to
Section 10.4 below, and “Employee” means any one of them;

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to lease, title
retention agreements, mortgages, restrictions on use, development or similar agreements,



easements, rights-of-way, title defects, options or adverse claims or encumbrances of any kind or
character whatsoever;

“Environmental Law” means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the use,
treatment, storage, disposal, transport, handling and the like of Hazardous Substances, including,
for greater certainty, any such Applicable Law pertaining to occupational health and safety;

“Equipment” means the machinery and equipment, dies, tooling, fixtures, gauges, drawings,
approved samples and supplies of Cutting Edge used in connection with the Business, including,
but not limited to, the assets described and listed in Schedule “A” hereto;

“ETA” means the Excise Tax AcR.S.C. 1985, c. E-15, as amended:;

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following:

@) any of the Debtors’ cash or cash equivalents;

(b) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of any of the Debtors or the
Purchased Assets;

(©) any insurance policies of the Debtors and any Claim of the Debtors to
reimbursement under any insurance policy applicable to Debtors save and except
as defined in the definition of Purchased Assets;

(d) the benefit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent), public utility or Governmental
Authority;

(e) the benefit of any refundable Taxes payable or paid by any of the Debtors or paid
by the Receiver in respect of the Purchased Assets and applicable to the period prior
to the Closing Date net of any amounts withheld by any taxing authority, and any
claim or right of any of the Debtors or the Receiver to any refund, rebate, or credit
of Taxes for the period prior to the Closing Date;

()] any assets that are not property of the Debtors but held by the Debtors on
consignment, including any Autocrib vending machine currently in the Debtors’
possession; and

(0) the Meridian Financed Assets;

“Excluded Liabilities” has the meaning given in section 3.3 herein;



“General Assignments and Bills of Sale” means the general assignments and bills of sale for the
Equipment and Vehicles, in a form reasonably satisfactory to the Purchasers and the Receiver;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Real Property is located; or (b) exercising, or
entitled or purporting to exercise any administrative, executive, judicial, legislative, policy,
regulatory or taxing authority or power, and “Governmental Authority” means any one of them;

“Hazardous Substance” means any substance, material or emission whose storage, handling, use,
transportation or Release is prohibited, controlled or regulated by any Governmental Authorities
having jurisdiction pursuant to Environmental Laws, including any contaminant or pollutant as
defined in the Environmental Protection A¢Ontario);

“Inventories” means all inventories owned by and in possession of Cutting Edge including all
supplies, goods, work in progress, raw materials and spare parts;

“HST” means harmonized sales tax imposed under Part 1X of the ETA,

“Intellectual Property” means intellectual property of any nature and kind including all domestic
and foreign trade-marks, business names, trade names, domain names, trading styles, patents, trade
secrets, confidential information, software, industrial designs and copyrights, whether registered
or unregistered, and all applications for registration thereof, and inventions, formulae, recipes,
product formulations and chemistries, processes and processing methods, technology and
techniques and know-how;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“I'TA” means the Income Tax AcR.S.C. 1985, c.1, as amended;

“Liability” means, with respect to any Person, any liability or obligation of such Person of any
kind, character or description, whether known or unknown, absolute or contingent, accrued or
unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or
several, due or to become due, vested or unvested, executory, determined, determinable or
otherwise, and whether or not the same is required to be accrued on the financial statements of
such Person;

“Meridian Financed Assets” means the loan and security agreement number 655869 made
January 31, 2022, between Meridian OneCap Credit Corp. and Cutting Edge regarding Autodesk
software, and the assets financed pursuant to such agreement;

“Notice” has the meaning given in section 14.3 herein;

“Parties” means the Receiver and the Purchasers;



“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required, if any, by any
Governmental Authority in respect of the Purchased Assets;

“Permitted Encumbrances” means only those Encumbrances related to the Purchased Assets set
forth on Schedule “F” hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Property” has the meaning set out in the recitals hereof;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all the right, title and interest, if any, of the Debtors in and to the
following:

@) the Real Property;
(b) the Contracts;
(©) the Equipment;

(d) the Inventories, including, but not limited to, the work-in-progress items set out in
Schedule “B” hereto;

(e) to the extent permitted, any insurance policies issued by the Economic
Development Corporation of Canada in favour of Cutting Edge, and provided all
Cure Costs are paid by the Purchasers, if applicable, with respect to the assumption
of such insurance policies;

()] the client files, client lists, customer lists and files, supplier lists and other intangible
property of the business of Cutting Edge;

(9) the chattels and office furniture of Cutting Edge used in connection with the
Business of Cutting Edge;

(h) all Accounts;

() the Permits, but only to the extent transferable to the Purchasers or the Purchasers’
permitted assignees, and provided all Cure Costs are paid by the Purchasers, if
applicable;

() any and all motor vehicles owned by Cutting Edge (the “Vehicles”);

(k) any Intellectual Property owned by Cutting Edge;



() to the extent permitted, the bank accounts of Cutting Edge for the purpose of
depositing any amounts received as a result of the purchased accounts receivable
and transferring such amounts to the Purchasers; and

(m)  any and all other assets and undertakings of Cutting Edge.

“Purchasers” means, collectively, Arlen Tool Co. Ltd., Arlen Tool Co. Ltd., in trust for a
corporation to be incorporated, and 3305 Deziel Inc.;

“Real Property” means the real property listed on Schedule “C” hereto;
“Receiver” has the meaning set out in the recitals hereof;

“Receiver’s Certificate” means a certificate signed by the Receiver substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that: (i) the Purchasers have
paid, and the Receiver has received payment of, the Purchase Price in relation to the purchase by
the Purchasers of the Purchased Assets, and (ii) the conditions to be complied with at or prior to
Closing as set out in Sections 7.1 and 7.3, respectively, have been satisfied or waived by the
Receiver or the Purchasers, as applicable, pursuant to Sections 7.2 or 7.4, as the case may be.

“Receivership Order” has the meaning set out in the recitals hereof;

“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring, emission,
emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal, dispensing
or disposal;

“SGM” means SGM Real Estate Holdings ULC,;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Terminated Employees” means those individuals employed by Cutting Edge whose
employment will be terminated prior to Closing, and which list shall be delivered by the Receiver
no later than (5) five calendar days before Closing;

“Third Party” has the meaning given in section 3.1(3) herein; and

“Transactions” means the transactions of purchase and sale contemplated by this Agreement.



ARTICLE 2
SCHEDULES

2.1  Headings

The division of this Agreement into Articles and Sections and the insertion of a table of contents
and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer to
this Agreement and not to any particular Article, Section or other portion hereof. Unless something
in the subject matter or context is inconsistent therewith, references herein to Articles and Sections
are to Articles and Sections of this Agreement.

2.2 Schedules.

The following schedules are incorporated in and form part of this Agreement:

Schedule Description
Schedule A Equipment
Schedule B Work in Process
Schedule C Real Property
Schedule D Approval and Vesting Order re Real Property
Schedule E Approval and Vesting Order re Other Purchased Assets
Schedule F Permitted Encumbrances
ARTICLE 3

AGREEMENT TO PURCHASE
3.1 Purchase and Sale of Purchased Assets.

1) Relying on the representations and warranties herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchasers, and the Purchasers hereby agree to
purchase, the Purchased Assets, free and clear of all Encumbrances other than the



)

(3)

(@)

(b)

(©)

Permitted Encumbrances. The Purchased Assets shall be allocated among the
Purchasers as follows:

Purchased Assets Purchaser
Real Property DezielCo
Equipment and Vehicles Arlen
Balance of Purchased Assets Arlen

but excluding, for greater certainty, in each and every case the Excluded Assets.

Subject to the Closing, the Receiver hereby remises, releases and forever discharges to,
and in favour of, the Purchasers, all of its rights, claims and demands whatsoever in the
Purchased Assets.

This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies under any Permits or
Consents and Approvals (collectively, the “Assignable Assets”) that form part of the
Purchased Assets and which are not assignable by the Receiver to the Purchasers
without the required consent of the other party or parties thereto or a Governmental
Authority (collectively, the “Third Party”) or payment of any Cure Costs to effect such
assignment. To the extent any such consent is required and not obtained by the Receiver
prior to the Closing Time, then, to the extent permitted by Applicable Law:

the Receiver will, at the request, direction and sole cost of the Purchasers, acting
reasonably, assist the Purchasers, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchasers, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchasers, including holding those Assignable Assets in
trust for the benefit of the Purchasers or acting as agent for the Purchasers pending
such assignment;

the Purchasers agree and acknowledge that they shall be solely responsible for the
payment of any Cure Costs, if any, associated with such Assignable Assets if
required to be paid by the Third Party; and

in the event that the Receiver receives proceeds or payments with respect to those
Assignable Assets, the Receiver will promptly pay over to the Purchasers all such
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funds collected by the Receiver, net of any outstanding costs provided in subsection
(a) above.

3.2 Excluded Assets.

Notwithstanding anything else in this Agreement, or any other provision in this Agreement
to the contrary, the Debtors will retain their respective right, title, benefit and interest in and to,
and the Purchasers will have no rights with respect to the right, title, benefit and interest of the
Debtors in and to the Excluded Assets.

3.3 Excluded Liabilities.

With the sole exception of the Permitted Encumbrances, the Purchasers are not assuming,
and shall not be deemed to have assumed, any liabilities, obligations or commitments of any of the
Debtors, the Receiver or any other Person, whether known or unknown, fixed or contingent or
otherwise, including any debts, obligations, sureties, positive or negative covenants or other
liabilities directly or indirectly arising out of or resulting from the conduct or operation of the
Business or the Real Property or the Receivership Respondent’s ownership or interest therein,
whether pursuant to this Agreement or as a result of the Transaction (collectively, the “Excluded
Liabilities™). For greater certainty, the Excluded Liabilities shall include, but not be limited to, the
following:



3.4

1)

)

(@)

(b)

(©)

(d)

(€)

(f)
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except as otherwise agreed in this Agreement, all Taxes payable by the Debtors
prior to the Closing Date;

except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Debtors;

except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

any liability, obligation or commitment associated with any of the Excluded Assets;
and

except as otherwise agreed in this Agreement, any liability, obligation or
commitment in respect to Claims arising from or in relation to any facts,
circumstances, events or occurrences existing or arising prior to the Closing Date.

Assumption of Liabilities.

(@)

(b)

(©)

(d)

At the Closing Time, the Purchasers will assume and thereafter fulfil, perform and

discharge when due the following Liabilities of the Debtors outstanding as at the
Closing Date (collectively, the “Assumed Liabilities”):

all Liabilities arising from or in connection with the Contracts (including assumed
leases) from and after the Closing Date;

all Liabilities arising from or in connection with any Taxes for which the Purchasers
is responsible pursuant to Article 5 and any Permitted Encumbrances from and after
the Closing Date;

all Liabilities of Cutting Edge in respect of the Employees of Employees (other than
Terminated Employees) to the extent that such Liabilities arise after the Closing
Time; and

all Liabilities relating to or arising from the Purchased Assets under Environmental
Laws from and after the Closing Date including, without limitation, any costs and
expenses associated with any ongoing work in process from and after the Closing
Time required to be carried out in order to comply with any Environmental Laws.

In addition to any other provision for indemnification by the Purchasers contained in
this Agreement, the Purchasers will, from and after the Closing Date, indemnify and
save harmless the Receiver on its own behalf and as trustee for its Affiliates and their
current and former directors and officers, employees, agents, advisors and
representatives (including the Receiver) (collectively, the “Indemnitees”) from and
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against all Claims asserted against any of the Indemnitees in any way directly or
indirectly arising from, relating to or in connection with any of the Assumed Liabilities.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price.

The purchase price for the Purchased Assets shall be the aggregate of Eight Million Six
Hundred Thousand Dollars ($8,600,000.00) excluding all applicable Taxes (the “Purchase
Price”).

4.2  Deposit.

1) The Parties agree that the Purchasers have paid to the Receiver a deposit of One Million
Three Hundred Thousand Dollars ($1,300,000.00) (the “Deposit™), which Deposit shall
be held in accordance with the provisions of this Agreement pending completion or
other termination of this Agreement and shall be applied against and towards the
satisfaction of the Purchase Price due on completion of the Transactions on the Closing
Date.

@) The Parties agree that the Receiver shall cause the Deposit to be placed in a non-interest
bearing account and shall be credited to the Purchasers on the Closing Date.

4.3 Satisfaction of Purchase Price.

Subject to the adjustments contemplated in Section 4.5 below, the Purchasers shall
indefeasibly pay and satisfy the Purchase Price as follows:

@ the Deposit shall be applied against the Purchase Price at Closing Time; and

(b) the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit, shall be paid in cash by the Purchasers to the Receiver at the Closing
Time.

4.4 Allocation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing Time; providedthat failure of the Parties to agree upon an allocation shall not
result in the termination of this Agreement but rather shall result in the nullity of the application
of this section of the Agreement such that each Party shall be free to make its own reasonable
allocation.

45  Adjustment of Purchase Price.

1) Property TaxesThe Purchase Price shall be adjusted as of the Closing Time in a manner
and amount to be agreed upon by the Parties, acting reasonably, for any property Taxes



()

(3)

(4)

()

5.1

(1)
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(including interest thereon), utilities and any other items which are usually adjusted in
purchase transactions involving assets similar to the Purchased Assets in the context of
a receivership sale; providedthat no adjustment shall be made for work in process of
Cutting Edge. For greater certainty, and notwithstanding any provision to the contrary
in this Agreement, the Purchasers shall be solely responsible for any and all property
Taxes that are added to the tax roll on or after the Closing Date, regardless of the period
to which such property Taxes apply. The Receiver shall prepare a statement of
adjustments and deliver same with all supporting documentation to the Purchasers for
their approval by no later than three business days prior to the Closing Date. If the
amount of any adjustments required to be made pursuant to this Agreement cannot be
reasonably determined by three (3) Business Days prior to the Closing Date, then, and
only then: (i) an estimate shall be agreed upon by the Parties as of the Closing Date
based upon the best information available to the Parties at such time, each Party acting
reasonably; and (ii) the Parties shall enter into an agreement on or prior to the Closing
Date to readjust the adjustments within 60 calendar days after the Closing Date, which
readjustment shall serve as a final determination.

AccountsThe Purchase Price shall be reduced on a dollar-for-dollar basis by the amount
of Accounts (the “Pre-Closing Accounts Receivable”) collected by the Receiver or
Cutting Edge during the period from October 16, 2022 to and including the Closing
Date.

WIP. The Purchase Price shall be increased on a dollar-for-dollar basis by the amount
of any accounts receivable of Cutting Edge arising from invoices from and after October
16, 2022 to the Closing Date, which adjustment shall be applied by the Receiver to the
Purchase Price.

The Parties hereto agree and acknowledge that they shall be entitled to set-off the
adjustments contemplated in Section 4.5(2) and (3) above in order to determine the final
Purchase Price to be payable at Closing.

Other than as provided for in this Section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLES
TAXES

Transfer Taxes.

The Purchasers will be liable for and will pay the Receiver or the relevant Governmental
Authority, or will cause the Receiver or the Relevant Governmental Authority to be
paid, all transfer, land transfer, value added, ad valorem, excise, sales, use, consumption,
goods and services tax, HST, retail sales, social services, or other similar taxes or duties
(collectively, “Transfer Taxes”) payable under any Applicable Law on or with respect
to the sale and purchase of the Purchased Assets under this Agreement. The Receiver
and Arlen shall, on the Closing Date, elect jointly under subsection 167(1) of the ETA,
in the form prescribed for the purposes of that subsection, in respect of the sale and
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transfer of the applicable Purchased Assets to Arlen hereunder. Arlen shall file such
election with the Canada Revenue Agency not later than the day on which it is required
to file its GST/HST return for its reporting period which includes the Closing Date and
shall provide evidence of such filing to the Receiver. The foregoing warranties shall not
merge but shall survive the completion of the Transaction. The Purchase Price is
exclusive of any applicable Transfer Taxes.

(2 The Parties agree that any payments made pursuant to Section 4.5 will be treated for tax
purposes as an adjustment to the Purchase Price, unless otherwise prohibited by
Applicable Law.

(3) Arlen agrees to indemnify the Receiver for any tax, penalty and interest that may be
assessed against the Receiver in connection with the purchase and sale of the Purchased
Assets to Arlen hereunder in the event that the election pursuant to subsection 167(1) of
the ETA is not filed in the prescribed manner or time. In the event that the election
pursuant to subsection 167(1) of the ETA is subsequently determined by the applicable
Governmental Authority to be unavailable and in the event that the relevant
Governmental Authority assesses the Receiver in respect thereof, the Receiver will
invoice Arlen for the applicable GST/HST in connection with the purchase and sale of
the Purchased Assets to Arlen hereunder and Arlen will pay such GST/HST to the
Receiver, including any penalty and interest that is assessed in respect thereof to the
Receiver.

5.2 Property Taxes.

DezielCo shall be liable for all applicable Transfer Taxes relating to the Real Property
payable under any Applicable Law on and after the Closing Time. Provided, however, that so long
as DezielCo provides to the Receiver on Closing, in a form acceptable to the Receiver, acting
reasonably, an undertaking and indemnity (the “HST Undertaking and Indemnity”):

€)) confirming that DezielCo is a registrant under the ETA and setting out the
Purchaser’s HST registration number, or alternatively, if DezielCo is a nominee
acting on behalf of a corporation which will act as the beneficial owner of the Real
Property, then confirming that the beneficial owner is a registrant under the ETA
and setting out the beneficial owner’s HST registration number;

(b) an undertaking of DezielCo, or its beneficial owner, as the case may be, to self-
assess and, if necessary, remit within the time period stipulated in the ETA, all HST
payable in respect of this transaction under the ETA; and

(©) indemnifying the Receiver in respect of any claims, liability, penalty, interest, costs
or expenses whatsoever arising directly or indirectly out of the failure by DezielCo
or its beneficial owner to self-assess and remit to the appropriate Governmental
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Authority any and all HST payable in respect of DezielCo’s purchase of the Real
Property pursuant to this Agreement;

then DezielCo shall not be required to pay to the Receiver on Closing any HST, nor shall the
Receiver be required or entitled to collect HST, in respect of the Real Property from DezielCo on
Closing.

The foregoing warranties shall not merge but shall survive the completion of the Transaction.
5.3 Property Taxes.

DezielCo shall be liable for all applicable property Taxes payable under any Applicable
Law on and after Closing. Property Taxes for the Real Property shall be apportioned and allowed
to the Closing Date, the Closing Date itself to be apportioned to the Purchasers.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3  Receiver’s Closing Deliverables.

The Receiver covenants to execute, where applicable, and deliver the following to the
Purchasers at Closing or on such other date as expressly provided herein:

1) copies of the issued Approval and Vesting Orders;
(@) a statement of adjustments prepared in accordance with section 4.5 hereof;
3 an undertaking by the Receiver to readjust the adjustments set out in section 4.5 hereof;

4) an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from



(5)

(6)

(@)

(b)

(©)
(7)

(8)

(9)

6.4 Pu
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and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchasers;

a General Assignments and Bills, duly executed by the Receiver, if necessary;
a certificate from the Receiver, dated as of the Closing Date, certifying:

that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the applicable Approval and Vesting Order, or
any notice of any application, motion or proceedings seeking to set aside or vary
the applicable Approval and Vesting Order or to enjoin, restrict or prohibit the
Transactions;

that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 14.2 and elsewhere herein;

an assignment by the Receiver to the Purchaser of all of the Permitted Encumbrances
and an assumption by the applicable Purchaser of the obligations thereunder (to the
extent assignable by the Receiver) (the “Assignment and Assumption of Permitted
Encumbrances”);

an assignment by the Receiver to the Purchaser of all of the Contracts and an assumption
by the applicable Purchaser of the obligations thereunder (to the extent assignable by
the Receiver) (the “Assignment and Assumption of Contracts”); and

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.

rchasers’ Closing Deliverables.

The Purchasers covenant to execute, where applicable, and deliver the following to the
Receiver at Closing or on such other date as expressly provided herein:

1)

)

©)

(4)

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.3 hereof;

an undertaking by the Purchasers to readjust the adjustments set out in section 4.5
hereof;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
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and after the Closing Date, and to the extent not assignable, an agreement to hold same
in trust for the Purchasers;

(5) a certificate from the Purchasers, dated as of the Closing Date, certifying:

@ that all representations, warranties and covenants of the Purchasers contained in
this Agreement are true as of the Closing Time, with the same effect as though
made on and as of the Closing Time; and

(b) the non-merger specified in section 14.2 and elsewhere herein;

(6) if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, the HST Undertaking and Indemnity in accordance with Article
5 hereof;

(7) the Assignment and Assumption of Permitted Encumbrances (to the extent assignable
by the Receiver);

(8) the Assignment and Assumption of Contracts (to the extent assignable by the Receiver);
and

9) such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable
Law or any Governmental Authority.

6.5 Receiver’s Certificate.

Upon receipt of written confirmation from the Purchasers that all of the conditions
contained in section 7.3 have been satisfied or waived by the Purchasers, and upon satisfaction or
waiver by the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith
deliver to the Purchasers each of the Receiver’s Certificate comprising Schedule “A” to each of
the Approval and Vesting Orders, and shall file same with the Court.

6.6 Simultaneous Transactions

All actions taken and transactions consummated at the Closing shall be deemed to have occurred
simultaneously, and no such transaction shall be considered consummated unless all are
consummated.

6.7 Name of Seller

Forthwith following Closing, the Receiver shall, or cause Cutting Edge, to change Cutting Edge’s
corporate names to its corporate number.
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ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject to and conditional to
on satisfaction of the following conditions on or before the Closing Date:

1) all the representations and warranties of the Purchasers contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

@) all the covenants of the Purchasers contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchasers;

(3) the Purchasers shall have complied with all the terms contained in this Agreement
applicable to the Purchasers prior to the Closing Date;

4) there shall be no Claim, 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; and

(5) the Court shall have issued the Approval and Vesting Order.
7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

@ terminate this Agreement by notice to the Purchasers, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchasers.

The obligation of the Purchasers to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:
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all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

all the covenants of the Receiver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;

the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

the Receiver shall have caused the business of Cutting Edge to continue in the
ordinary course up to and including the Closing Date;

there shall be no Claim, 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; and

the Court shall have issued the Approval and Vesting Order.

7.4 Conditions in Favour of Purchasers Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment, other than the condition contained in Section 7.3(e), is not
directly or indirectly as a result of any action or omission of the Purchasers, then the Purchasers
may, in their sole discretion:

(@)

(b)

terminate this Agreement by notice to the Receiver, in which event the Purchasers
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchasers as follows, with the knowledge and
expectation that the Purchasers are placing complete reliance thereon and, but for such
representations and warranties, the Purchasers would not have entered into this Agreement:

1)

subject to obtaining the Approval and Vesting Orders and subject at all times to the
Receivership Order and the oversight of the Court: (A) the Receiver has all necessary
power and authority to enter into this Agreement and to carry out its obligations
hereunder; (B) the execution and delivery of this Agreement and the consummation of
the Transaction have been duly authorized by all necessary action on the part of the
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Receiver; and (C) this Agreement is a valid and binding obligation of the Receiver
enforceable in accordance with its terms;

the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey the
Purchased Assets; and

the Receiver is not a non-resident of Canada for the purposes of the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASERS

The Purchasers represent and warrant to the Receiver as follows, with the knowledge and

expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

1)

)

(3)

(4)

()

each of the Purchasers is a corporation duly formed and validly subsisting under the
laws of the Province of Ontario;

each of the Purchasers has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchasers of the Transaction will violate the
Purchasers’ constating documents, any agreement to which any of the Purchasers is
bound, any judgment or order of a court of competent jurisdiction or any Governmental
Authority, or any Applicable Law. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary
corporate action on the part of each of the Purchasers. This Agreement is a valid and
binding obligation of the Purchasers enforceable in accordance with its terms;

on or prior to the Closing Date, the Purchaser or, if the Purchaser will be a nominee title
holder on the Closing Date, and each party holding a beneficial interest in the Purchased
Assets will be a registrant for the purposes of Part IX of the Excise Tax AcfCanada)
and, by virtue of paragraph 221(2)(b) of such Act, the Receiver shall not be obligated
to collect HST from the Purchaser or to pay HST, and on the Closing Date, the Purchaser
or the Purchaser’s nominee and its beneficial owner and will enter into the HST
Declaration and Indemnity contemplated by Article 5 on the Closing Date;

the Purchaser or, if the Purchaser will be a nominee title holder on the Closing Date,
and each party holding a beneficial interest in the Purchased Assets, is not now and will
not be as of the Closing Date a non-resident of Canada within the meaning of Section
116 of the Income Tax AdfCanada); and

each of the Purchasers has not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement to its creditors generally, has not had any
application for a bankruptcy order filed against it, has not taken any proceeding and no
proceeding has been taken to have a receiver appointed over any of its assets, has not
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had an encumbrancer take possession of any of its property and has not had any
execution or distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Receiver and the Purchasers hereby covenants and agrees that, from the date
hereof until Closing, each shall take all such reasonable actions as are necessary to have the
Transaction approved in the Approval and Vesting Order on substantially the same terms and
conditions as are contained in this Agreement, and to take all commercially reasonable actions as
are within its power to control, and to use its commercially reasonable efforts to cause other actions
to be taken which are not within its power to control, so as to ensure compliance with each of the
conditions set forth in Article 7 hereof.

10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchasers all necessary
information in respect of the Purchased Assets reasonably required to complete the Transactions
contemplated herein.

During the Interim Period, the Receiver shall cause the Business of Cutting Edge to be
conducted in the ordinary course, consistent with past practice, and shall consult with the
representative of the Purchasers on the conduct of the Business of Cutting Edge with the intention
of preserving intact the Business of Cutting Edge and the Purchased Assets; provided however,
that nothing in this Agreement shall require the Receiver to enter into any purchases for materials
and/or supplies that in the aggregate exceed $50,000 during the Interim Period.

The Receiver shall use commercially reasonably efforts to facilitate access by the
Purchasers to the bank accounts of Cutting Edge for the purpose of depositing any amounts
received as a result of the purchase accounts receivable and transferring such amounts to the
Purchasers. This covenant shall not merge and shall survive the Closing of the Transaction.

10.3 Purchaser Covenants.

The Purchasers hereby covenant and agree that, from the date hereof until the Closing Date,
they shall take all such actions as are necessary to provide to the Receiver all necessary information
in respect of the Purchasers reasonably required to complete to complete the Transactions
contemplated herein.

10.4 Employees.

@ The Purchasers shall deliver to the Receiver a list of Employees of Cutting Edge which
the Purchasers intend to offer employment no later than five (5) calendar days before
the Closing Date. All Employees not included in the list of Employees to be assumed
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by the Purchasers shall be deemed “Terminated Employees”, and the Receiver shall be
responsible for terminating the employment of such Employees.

Cutting Edge shall be responsible for all wages, notice of termination and other
obligations including entitlement to benefit coverage, vacation pay and overtime pay to
all of the Terminated Employees, to the extent applicable. Any indemnity given by the
Purchasers in favour of the Receiver under this Agreement shall exclude any indemnity
in respect of the foregoing Terminated Employee-related Liabilities. For greater
certainty, nothing herein derogates from the Purchasers’ obligations and liabilities or
affords any right in favour of the Purchasers to claim over to the Receiver or the Debtors
for any Liability arising as a result of the Purchasers becoming a successor employer of
Cutting Edge.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

Possession of Purchased Assets.

At the Closing Time, the Purchasers shall take possession of the Purchased Assets where

situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchasers until all the conditions set out in the Approval and Vesting Order have been satisfied
or waived and the Purchasers have satisfied or the Receiver has waived all the delivery
requirements outlined in section 7.1 hereof.

11.2

(1)

()

Examination of Title and Access to the Purchased Assets.

The Purchasers acknowledge and agree that they shall, at their own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy themselves as
to the state thereof, satisfy themselves as to outstanding work orders affecting the
Purchased Assets, satisfy themselves as to the use of the Real Property being in
accordance with applicable zoning requirements and satisfy themselves that any and all
buildings and structures on the Real Property, if any, may be insured to the satisfaction
of the Purchasers. The Purchasers further acknowledges that, notwithstanding any
statutory provisions to the contrary, the Purchasers have no right to submit requisitions
in regard to any outstanding work orders, deficiency notices or orders to comply issued
by any Governmental Authority. The Purchasers further acknowledge and agree that
they shall not call upon the Receiver to produce any title deed, abstract of title, survey
or other evidence of title that is not within the Receiver’s possession or control.

The Purchasers and their agents and representatives may have reasonable access to the
Real Property during normal business hours in the Interim Period for the purpose of
enabling the Purchasers, at their sole cost and expense (regardless of results), to conduct
such non-destructive, non-invasive inspections of the Real Property as they deem
appropriate. The Purchasers agree that such tests and inspections shall not include any
tests or inspections by any Governmental Authority and specifically acknowledge and
agree that they shall not request or, through their actions, prompt or cause any tests or
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inspections to be made by any Governmental Authority. Such inspection may, if the
Receiver so desires, be conducted in the presence of a representative of the Receiver.

The Purchasers covenant and agree to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Real Property conducted by
the Purchasers or their authorized representatives, as outlined above, and to return the
Real Property to substantially the condition same was in prior to such inspections. The
Purchasers covenant and agree to indemnify and save the Receiver harmless from and
against all losses, costs, claims, third party claims, damages, expenses (including actual
legal costs) which the Receiver may suffer as a result of the inspection of the Real
Property conducted by the Purchasers or their authorized representatives, as outlined
above.

11.3 Risk.

(1)

@)

(3)

The Purchased Assets shall be and remain at the risk of the Receiver until Closing and
at the risk of the Purchasers from and after Closing.

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destroyed by fire, casualty or otherwise, as determined by the Receiver, acting
reasonably, then, at their option, the Purchasers may decline to complete the
Transaction. Such option shall be exercised within 15 calendar days after notification to
the Purchasers by the Receiver of the occurrence of such physical damage or destruction
(or prior to the Closing Date if such occurrence takes place within 15 calendar days of
the Closing Date), in which event this Agreement shall be terminated automatically. If
the Purchasers do not exercise such option, they shall complete the Transaction and shall
be entitled to an assignment of any proceeds of insurance referable to such damage or
destruction. Where any physical damage or destruction is not substantial, as determined
by the Receiver, acting reasonably, the Purchasers shall complete the Transaction and
shall be entitled to an assignment of any proceeds of insurance referable to such physical
damage or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price (inclusive of the Deposit), as
determined by the Receiver, acting reasonably. For greater certainty, physical damage
or destruction does not include a change in market value of the Purchased Assets caused
by the Covid-19 pandemic or endemic (“Covid-19”) (such that, for further greater
certainty, the Purchasers are not entitled to terminate this Agreement on the grounds of
any future developments, whether favourable or unfavourable, in respect of Covid-19).

If, prior to the Closing Date, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Governmental Authority, the Receiver shall immediately
advise the Purchasers thereof by Notice in writing. The Purchasers shall, by Notice in
writing given within three Business Days after the Purchasers receive Notice in writing
from the Receiver of such expropriation, elect to either: (i) complete the Transaction
contemplated herein in accordance with the terms hereof without reduction of the
Purchase Price, and all compensation for expropriation shall be payable to the
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Purchasers and all right, title and interest of the Receiver or the Debtors to such amounts,
if any, shall be assigned to the Purchasers on a without recourse basis; or (ii) terminate
this Agreement and not complete the Transaction, in which case all rights and
obligations of the Receiver and the Purchasers (except for those obligations which are
expressly stated to survive the termination of this Agreement) shall terminate, and the
Deposit shall be returned to the Purchasers forthwith.

ARTICLE 12
AS IS, WHERE IS

Condition of the Purchased Assets.

The Purchasers acknowledge that the Receiver is selling and the Purchasers are
purchasing the Purchased Assets on an “as is, where is’and “without recourse™basis
as the Purchased Assets shall exist on the Closing Date, including, without limitation,
whatever defects, conditions, impediments, Hazardous Substances or deficiencies exist
on the Closing Date, whether patent or latent. The Purchasers further acknowledge and
agree that they have entered into this Agreement on the basis that neither the Receiver
nor any of the Debtors has guaranteed or will guarantee title to or marketability, use or
quality of the Purchased Assets other than as expressly stated in this Agreement, that
the Purchasers have conducted such inspections of the condition and title to the
Purchased Assets as they deem appropriate and have satisfied themselves with regard
to these matters. No representation, warranty or condition is expressed or can be implied
as to title, encumbrance, description, fitness for purpose, environmental compliance,
merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign,
convey or transfer same, save and except as expressly provided in this Agreement.
Without limiting the generality of the foregoing, any and all conditions, warranties or
representations expressed or implied pursuant to the Sale of Goods AcR.S.0O. 1990, c.
S.1, do not apply hereto and/or have been waived by the Purchasers. The description of
the Purchased Assets and the Assumed Liabilities contained in this Agreement is for the
purpose of identification only and no representation, warranty or condition has or will
be given by the Receiver concerning the accuracy of such description.

Any documents, materials and information provided by or on behalf of the Receiver to
the Purchasers with respect to the Purchased Assets or Assumed Liabilities (including
any confidential information memorandums, management presentations, or material
made available in the electronic data room) have been provided to the Purchasers solely
to assist the Purchasers in undertaking its own due diligence, and the Receiver has not
made and is not making any representations or warranties, implied or otherwise, to or
for the benefit of the Purchasers as to the accuracy and completeness of any such
documents, materials or information or the achievability of any valuations, estimates or
projections. The Purchasers acknowledge that they have not and will not rely upon any
such documents, materials or information in any manner, whether as a substitute for or
supplementary to its own due diligence, searches, inspections and evaluations. The
Receiver and their respective affiliates, directors, officers, employees, agents and
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advisors shall not be liable for any inaccuracy, incompleteness or subsequent changes
to any such documents, materials or information.

ARTICLE 13
TERMINATION

Termination of this Agreement.

This Agreement may (or, in the case of section 13.1(6) below, shall) be validly terminated:
upon the mutual written agreement of the Parties;
pursuant to section 7.2 hereof by the Receiver;
pursuant to section 7.4 hereof by Arlen, for and on behalf of itself and the Purchasers;
pursuant to section 11.3 hereof;

by either of the Parties, in writing to the other, if the Approval and Vesting Orders are
not issued by the Court on or before November 24, 2022; or

automatically, should Closing have not occurred prior to the discharge of Albert Gelman
Inc. as the Receiver, unless the Receiver’s interest in this Agreement has been assigned
prior to (or as part of) the Receiver’s discharge.

Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,

covenant or obligation of the Receiver under this Agreement, or in accordance with Sections 11.3
(2) or (3), then the Deposit, without deduction, shall be returned to the Purchasers forthwith (and,
for greater certainty, and notwithstanding any other provision in this Agreement, this shall be the
Purchasers’ sole right and remedy as a result of the Receiver’s breach). If this Agreement is
terminated as a result of any breach of a representation, warranty, covenant or obligation of the
Purchasers under this Agreement, then the Deposit shall be forfeited to the Receiver as liquidated
damages and not as a penalty, which Deposit the Parties agree is a genuine estimate of the
liquidated damages that the Receiver would suffer in such circumstances.

13.3 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,

warranty, covenant or obligation of a Party, then:
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1) all obligations of each of the Receiver and the Purchasers hereunder shall end
completely, except those that survive the termination of this Agreement;

(2)  the Deposit, less One Hundred Ten Thousand Dollars ($110,000.00), shall be returned
to the Purchasers forthwith; and

(3) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.

ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

14.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 8, article 9,
section 13.2 and section 13.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of Albert Gelman Inc. as the
Receiver, the Parties’ respective obligations by reason of this Agreement shall end completely and
they shall have no further or continuing obligations by reason thereof.

14.3 Notice.

All notices, requests, demands, waivers, consents, agreements, approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

@) to the Receiver:

c/o Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, ON M5H 3G2

Attention: Joe Albert and Tom McElroy
Email: jalbert@albertgelman.com and tmcelroy@albertgelman.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9
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Attention: Kyle Plunkett and Jonathan Yantzi
Email: kplunkett@airdberlis.com and jyantzi@airdberlis.com

(b) to the Purchasers:

Arlen Tool Co. Ltd.
3305 Deziel Drive
Windsor, Ontario N8W 5A5

Attention: Steven Lenardon
Email: slenardon@arlentool.com

and a copy to the Purchasers’ counsel to:
Kirwin Partners LLP

423 Pelissier Street

Windsor, ON N9A 4L.2

Attention: John McMahon
Email: imcmahon@Kkirwinpartners.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

14.4 \Waiver.

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such
written waiver.

145 Consent.

Whenever a provision of this Agreement requires an approval or consent and such approval
or consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.
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14.6  Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the Court. The Parties consent to the exclusive jurisdiction and venue of the
Court for the resolution of any disputes between them, regardless of whether or not such disputes
arose under this Agreement.

14.7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.

14.8 Time of the Essence.

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

149 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 including 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.

14.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
The Purchasers may not assign this Agreement without the Receiver’s prior written approval. Up
until the granting of the Approval and Vesting Order, the Purchasers shall have the right to direct
that title to the Purchased Assets be taken in the name of another person, entity, joint venture,
partnership or corporation (presently in existence or to be incorporated) provided that the assignee
shall, in writing, agree to assume and be bound by the terms and conditions of this Agreement (the
“Assumption Agreement”) and a copy of such Assumption Agreement is delivered to the
Receiver forthwith after having been entered into, in which case the Purchasers shall nonetheless
not be released from any and all further obligations and liabilities hereunder.

14.11 EXxpenses.

Each of the Receiver and the Purchasers shall be solely responsible for their respective
legal and accounting costs and expenses and any real estate or other commissions incurred in
connection with the preparation, execution and delivery of this Agreement and all documents and
instruments executed pursuant to this Agreement and any other costs and expenses whatsoever and
howsoever incurred and will indemnify and save harmless the other from and against any Claim
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resulting from any broker’s, finder’s or placement fee or commission alleged to have been incurred
as a result of any action by it in connection with the transactions under this Agreement.

14.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition.

14.13 No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

14.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.

14.16 Receiver’s Capacity.

It is acknowledged by the Purchasers that Albert Gelman Inc. is entering into this
Agreement solely in its capacity as the Receiver and that Albert Gelman Inc. shall have absolutely
no personal or corporate liability under or as a result of this Agreement in any respect.

14.17 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes
any regulations made thereunder.

14.18 Planning Act.

This Agreement is to be effective only if the provisions of the Planning ActR.S.0O. 1990,
c. P.13, as amended, are complied with.
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14.19 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.20 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”.

14.21 Confidentiality.

Both prior to the Closing Date and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason thereafter, the Purchasers will not disclose to anyone
or use for its own or for any purpose other than the purpose contemplated by this Agreement any
confidential information concerning the Debtors or the operations obtained by the Purchasers
pursuant hereto, and will hold all such information in the strictest confidence and, if the sale and
purchase of the Purchased Assets hereunder fails to occur for whatever reason, will return all
documents, records and all other information or data relating to the Receiver or to the operations
which the Purchasers obtained pursuant to this Agreement.

14.22 Counterparts.

This Agreement may be executed in counterparts and by facsimile or PDF, each of which
when so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument. Delivery of an executed signature page to this Agreement by any
Party by electronic transmission will be as effective as delivery of a manually executed copy of
this Agreement by such Party.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the
date first above written.

ALBERT GELMAN INC., solely in its capacity as
the Court-appointed receiver of the Property, and not
in its personal capacity or in any other capacity

-

Name Noe Aloenf
Title: .Atwm,cnl Signim O pFicer

ACCEPTED by the Purchasers this ‘B?‘ day of November, 2022

ARLEN TOOL CO. LTD.

per__ Pobere —

Namei/Stcven Lenardon
Authorized Signing Officer

3305 DEZIEL INC.

Per: M"'/_

Name:&éteven Lenardon

Authorized Signing Officer
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