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INTRODUCTION

1.

On September 27, 2024, (the “Filing Date”}, Motryx Inc. {“Motryx” or the “Company”) filed a
Notice of Intention to Make a Proposal (“NOI”) pursuant to section 50.4 of the Bankruptcy &
insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). BDO Canada Limited, a Licensed Insolvency
Trustee, was named proposal trustee (“Proposal Trustee”) in the Company’s proposal

proceedings (the “Proposal Proceedings”}.

On October 16, 2024, the Proposal Trustee prepared a report (the “First Report”) to the Supreme
Court of Nova Scotia (the “Court”) in advance of the Company’s motion on October 22, 2024, A
copy of the First Report (without appendices) is attached hereto as Appendix “A”. A high-level
overview of the Company's history, operations, its assets, the sole secured creditor involved in
these proceedings, and the events giving rise to the Company’s decision to file an NOI pursuant to

the provisions of the BIA are included within the First Report,

On October 22, 2024, the Court issued an order {the “Initial Order”) to grant the following

material retief:

a. extending the initial stay period from October 27, 2024 up to and including December
6, 2024;

b. approving an administration charge (the “Administration Charge”) in the amount of
$125,000, in favour of the Company’s counsel, the Proposal Trustee and its counsel
against the Company’s assets (the “Assets”), as security for their respective fees and
disbursements incurred at the standard rates and charges of the professionals invotved

with the Company’s restructuring; and

¢. approving the debtor-in-possession financing (the “DIP Financing”) to be provided by
Aerocom GmbH & Co. (“Aerocom” or the “DIP Lender”) and the associated DIP
Financing charge (the “DIP Financing Charge”)} against the Company’s Assets.

A copy of the Initial Order granted by the Court is attached hereto as Appendix “B”.

Also on October 22, 2024, the Court issued an order (the “Critical Supplier Order”) authorizing
the Company to make certain payments to current employees for pre-filing payroll and related
source deductions, an employee expense reimbursement, and to pay certain criticat suppliers for
pre-filing obligations. A copy of the Critical Supplier Order granted by the Court is attached hereto
as Appendix “C”.



10.

1.

12.

On December 2, 2024, the Propaosal Trustee prepared a report (the “Second Report”) to the Court
in advance of the Company’s motion on December 5, 2024. A copy of the Second Report {without
appendices) is attached hereto as Appendix “D”.

On December 5, 2024, the Court issued an order (the “Second Extension Order”) extending the
stay period from December 6, 2024 up to and including January 17, 2024. A copy of the Second
Extension Order granted by the Court is attached hereto as Appendix “E”.

On December 16, 2024, the Proposal Trustee prepared a report (the “Third Report™) to the Court
in advance of the Company’s motion on December 20, 2024. A copy of the Third Report {without
appendices) is attached hereto as Appendix “F”.

On December 20, 2024, the Court issued an order {the “Sale and Investment Solicitation Process

Order”) to grant the following material relief:

a. approving the sale and investment solicitation process (the “Sale Process”), and

authorizing the Proposal Trustee to conduct the Sale Process; and

b. approving the stalking horse asset purchase agreement dated December 13, 2024 (the
“Stalking Horse Agreement”), between the Company (as the “Vendor”) and Aerocom,

or its nominee (as the “Stalking Horse Purchaser”).

A copy of the Sale and Investment Solicitation Process Order granted by the Court is attached
hereto as Appendix “G”.

On January 13, 2025, the Proposal Trustee prepared a report (the “Fourth Report”) to the Court
in advance of the Company’'s motion on January 16, 2025. A copy of the Fourth Report (without
appendices) is attached hereto as Appendix “H".

On January 16, 2025, the Court issued an order (the “Third Extension Order"”) extending the stay
period from January 17, 2025 up to and including February 28, 2025. A copy of the Third Extension
Order granted by the Court is attached hereto as Appendix “1”.

On February 19, 2025, the Proposal Trustee prepared a report (the “Fifth Report”) to the Court in
advance of the Company’s motion on February 21, 2025. A copy of the Fifth Report (without
appendices) is attached hereto as Appendix “J”.

On February 21, 2025, the Court issued an order (the “Fourth Extension Order”) extending the
stay period from February 28, 2025 up to and including March 26, 2025. A copy of the Fourth
Extension Order granted by the Court is attached hereto as Appendix “K”.



PURPOSE

13, The purpose of this sixth report of the Proposal Trustee (the “Sixth Report”} is to:

a.

f.

provide the Court with updates on the activities of the Company and the Proposal

Trustee in relation to the Proposal Proceedings;

provide the Court with an update with respect to the deemed trust ctaim of the Canada

Revenue Agency (“CRA”) for unremitied source deductions;

discuss cash flow variances arising to week ending February 28, 2025 with respect to
the Company’s cash flow forecast filed by the Company on February 19, 2025 and
reported on by the Proposal Trustee within the Fifth Report also dated February 19,
2025 (the “Third Cash Flow Forecast”), and the Proposal Trustee’s comments

regarding the reasonableness thereof

provide the Court with the Company’s revised cash flow forecast covering the period
March 3, 2025 through March 28, 2025 (the “Fourth Cash Flow Forecast”);

provide the Court with information regarding the Company’s motion to seek an order
{the “Amended DiP Financing and DIP Charge Order™):

i. authorizing the Company to enter into an amended financing term sheet dated
March 7, 2025 (the “Amended DIP Agreement”) with Aerocom as lender (the
“DIP Lender”), and granting an amendment to the associated debtor-in-
possession financing charge (the “Amended DIP Financing Charge”) against

the Company’s Assets; and

ii. approving such further and other relief as the Court may deem just and

equitable,

provide the Court with information regarding the Proposal Trustee's motion to seek an
order {the “Sale Approval and Vesting Order”, and together with the Amended DIP
Financing and DiP Charge Order, the “Proposed Orders”):

i. approving the Stalking Horse Agreement as the successful bid (the “Successful
Bid") in accordance with and subject to the terms of the Sale Process as
approved by the Court on December 20, 2024, approving and authorizing Motrix
to complete the sale transaction (the “Transaction”) in accordance with the
Statking Horse Agreement, and authorizing Motryx to execute such documents

and take such additional steps as are necessary for that purpose;

il. upon completion of the Transaction (as evidenced by the Proposal Trustee

filing a Certificate certifying the same), vesting the Purchased Assets (as



14,

15,

16.

defined in the Sale Agreement) in the Purchaser free and clear of all liens,

charges, security interests and other encumbrances; and
iii. approving such further and other relief as the Court may deem just and
equitable.

g. the Proposal Trustee’s recommendations on the relief being sought by the Company

and the Proposal Trustee.

The Proposal Trustee understands that the Company will be relying on the Affidavit of Ms. Niva
Sabeshan, Chief Executive Officer (“CEQ”) of Motryx, sworn March 7, 2025 (the “Sabeshan
Affidavit”) in support of the relief sought in the Proposed Orders.

The Proposal Trustee will be relying on this Sixth Report and the Affidavit of Stephen Kingston

sworn on March 6, 2025.

Copies of Court materials filed in these proceedings may be obtained from the Proposal Trustee’s

website established in connection with the NOI administration:

https: //www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx.

TERMS OF REFERENCE

175

18.

In preparing this Sixth Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees

of the Company and other information from various sources (collectively the “Information”).

a. The Proposal Trustee has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposal
Trustee has not audited or otherwise attempted to verify the accuracy or completeness
of the Information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other

form of assurance in respect of the Information; and

b. Some of the Information referred to in this Sixth Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as
outlined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

Future-oriented financial information referred to in this Sixth Report was prepared based on

management’s estimates and assumptions. Readers are cautioned that since projections are



based upon assumptions about future events and conditions that are not ascertainable, the actual

resilts will vary from the projections, even if the assumptions materialize, and the variations

could be significant.

19. Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in

this Sixth Report concerning the Company and its business is based on the information, and not

independent factual determinations made by the Proposal Trustee.

20. All references to monetary amounts in this Sixth Report are in Canadian dollars unless otherwise

noted.

ACTIVITIES OF THE COMPANY

21. Since the Fifth Report, the Company, among other things, has:

a.

continued to negotiate and arrange for the post filing support of its customers and

channel partners as the Company continued to operate;

continued to service existing customer contracts, progress business leads to generate

new sales, and monitor and collect accounts receivable;

consulted with the Proposal Trustee in respect of operations, cash management, and

vendor and supplier payments;

monitored and reported to the Proposal Trustee the actual weekly cash flows as
compared to the Third Cash Flow Forecast filed by the Company on February 19, 2025
and reported on by the Proposal Trustee within the Fifth Report also dated February
19, 2025;

reported periodically to the DIP Lender on the Company’s actual cash flow resutts and

the variances as compared to the Third Cash Flow Forecast;

with the assistance of the Proposal Trustee, drafted the Company’s Fourth Cash Flow
Forecast covering the period March 3, 2025 through March 28, 2025;

engaged with the DIP Lender with respect to the negotiation of the Amended DIP

Agreement;

engaged with CRA, with the assistance of the Proposal Trustee, including providing
financial information required for the performance of a trust account examination for
purposes of quantifying CRA’s deemed trust claim for unremitted source deductions;

and



i

engaged with the Royal Bank of Canada {“RBC”), with the assistance of the Proposal
Trustee, to obtain the final balance for RBC's secured debt to assist with closing of the

Transaction.

ACTIVITIES OF THE PROPOSAL TRUSTEE

22.

The Proposal Trustee’s website has been updated o include alt Court documents and certain

other relevant documents that have and continue to be made available with respect to the

Proposal Proceedings.

23. Since the Fifth Report, the Proposal Trustee, among other things, has:

a. completed statutory forms and e-filed such reports with the Office of the
Superintendent of Bankruptcy;

b. assisted the Company with stakeholder communications;

c. reviewed weekly Company reporting on actual cash flows as compared to the Third
Cash Flow Forecast;

d. assisted management in reporting periodically to the DIP Lender on cash flow variances
as compared to the Third Cash Flow Forecast;

e. assisted the Company in drafting the Company’s Fourth Cash Flow Forecast;

f. engaged with Motryx management and its counsel with respect to the execution of the
Amended DIP Agsreement with the DIP Lender;

g. assisted the Company in its engagement with CRA for purposes of the performance of a
trust account examination to quantify CRA’s deemed trust claim for unremitted source
deductions;

h. assisted the Company in its engagement with RBC for the purpose of obtaining the final
balance for RBC’s secured debt to assist with closing of the Transaction;

i. instructed and assisted legat counsel as regards the Proposal Trustee’s Motion seeking a
Sale Approval and Vesting Order and

j. prepared this Sixth Report.

DEEMED TRUST CLAIM

24,

As reported in the Fifth Report, on February 18, 2025 management informed the Proposal Trustee

that the Company had been notified by its external payroll service provider of a deemed trust

claim for source deductions of approximately $80,000 owed to the CRA. Through investigation,

management determined that source deductions were mistakenly not remitted to CRA during the



25,

26.

27.

five (5) month period from May through September 2024, immediately prior to the NOI
Proceedings. The Company has remitted source deductions to CRA as required during the NOI
Proceedings.

Management, with the assistance of the Proposal Trustee, fully cooperated with CRA to provide

the information required for the performance of a trust account examination by CRA.

On March 5, 2025, the Proposal Trustee received a Proof of Claim from CRA for unremitted source
deductions in the amount of $86,565, which is comprised of unremitted source deductions from
employees and employer related matching in the amount of $74,664, and interest and penalties of
$11,901. CRA is claiming priority status for the entire balance outstanding pursuant to subsection
60(1.1) of the BIA (the “Deemed Trust Claim”).

The Company has negotiated an increase in DIP Financing of $165,000 pursuant to the Amended
DIP Agreement attached to Ms. Sabeshan’s Affidavit, which will allow the Company to pay the full
amount of the Deemed Trust Claim balance of $86,565 (as itlustrated in the Company's Fourth
Cash Flow Forecast attached as Appendix “M” to this Sixth Report). CRA has confirmed that the
interest and penalties related to the CRA’s Deemed Trust Claim have been stayed since the Filing
Date.

CASH FLOW FORECAST AND ACTUAL RESULTS

28.

29.

30.

The Proposal Trustee has reviewed the actual cash flow from operations for the two-week period

ending February 28, 2025, through monitoring the banking activities of the Company.

Attached as Appendix “L” to this Sixth Report is a variance analysis comparing the Company’s
actual cash flows to the Third Cash Flow Forecast during the period February 17, 2025, to
February 28, 2025 (the “Cash Flow Period”).

The Company’s actual cash flow from operations during the Cash Flow Period was approximately

544,000 unfavourable to forecast. The variance is primarily attributable to the foltowing:

a. an unfavourable variance of $40,000 related to the forecast DIP Financing pursuant to
an executed amended DIP agreement, however said amended DIP agreement was not

approved by the Court, therefore the financing was not received;

b. a favourable variance of $3,500 as the Company was credited for debt payments

erroneously withdrawn by RBC with respect to an unsecured loan;

¢. an unfavourable variance of approximately $4,000 with respect to general subscriptions
and dues which is primarily timing in nature. The Company continues to incur

subscription services in maintaining Company operations and its assets; and

10



31.

32.

3.

34.

35.

d. an unfavourable variance of approximately $4,000 with respect to legal fees related to
maintenance of Company patents which is primarily timing in nature as said expense

was forecast to be incurred during the first week of March.

The Company, with the assistance of the Proposal Trustee, has prepared the Fourth Cash Flow
Forecast incorporating actual resuits since the commencement of the NOI Proceedings and
projected results for the four (4) week period ending March 28, 2025 (the “Fourth Cash Flow
Period”). A copy of the Fourth Cash Flow Forecast with supporting notes is attached as Appendix
“M7.

Based on the Proposal Trustee’s review of the Fourth Cash Flow Forecast, there were no material
assumptions which seem unreasonable in the present circumstances. The Proposal Trustee’s

report on the Fourth Cash Flow Forecast is attached as Appendix “N”.
The Fourth Cash Flow Forecast was prepared based on the following assumptions:

a. the restructuring process is intended to be funded primarily by financing obtained
pursuant to the Amended DIP Agreement. The Fourth Cash Flow Forecast projects the
Company will receive additional financing through the Amended DIP Agreement; and

b. disbursements consist of forecast expenses based on management estimates for on-
going operations, for restructuring professional fees, settling CRA’s Deemed Truste
Claim, and settling the secured debt of RBC pursuant to the terms of the Statking Horse

Agreement,

The Proposal Trustee has reviewed the Fourth Cash Flow Forecast, including its assumptions,
through ingquiries, analytical procedures and review of documents related to the information
supplied by employees of the Company. Based on the Proposal Trustee's review, nothing has
come to its attention that causes it to believe, as at the date of the Sixth Report, the assumptions
are not suitably supported and consistent with the plans of the Company or do not provide a
reasonable basis for the Fourth Cash Flow Forecast.

The Fourth Cash Flow Forecast illustrates that during the Fourth Cash Flow Period, the Company
will have sufficient cash flow to operate until the closing of the Transaction, which will be as soon
as reasonably possibte, but in all events, in advance of the expiry of the stay of proceedings on
March 26, 2025. The Proposal Trustee understands the Company is targeting a closing date of
March 14, 2025 (the “Closing Date”). Of note, the Fourth Cash Flow Forecast includes the

following:

a. receipt of $165,000 of additional DIP Financing pursuant to the Amended DIP

Agreement;

11



b. receipt of $40,000, being the cash portion of the Purchase Price {(as defined in the
Stalking Horse Agreement}, to settle RBC’s secured debt pursuant to the terms of the

Stalking Horse Agreement;
c. payment of 586,565 to settle CRA’s Deemed Trust Claim in full;

d. payment of $30,775 to settle RBC's secured debt (including an estimate of interest to

be accrued up to the projected date of Transaction close);

e, payment of $4,000, pursuant to subsections 65.13(8), 60{1.3), 136(d) and 81.3(1) of the
BiA, to two (2) former employees with claims for wages owing for services rendered
during the period beginning the day that was six (6) months before the date of the
initial bankruptcy event, being the Filing Date on September 27, 2024; and

f. the Company's counsel, the Proposal Trustee and its counsel have agreed to cap
professional fees for the month of March to allow the Company sufficient cash flow to
close the Transaction, currently projected by the Company to be approximately
§17,000.

SALE PROCESS AND THE PROPCOSED TRANSACTION

36.

37.

38.

As reported in the Fifth Report, the Proposal Trustee successfully conducted the Sale Process in
accordance with the Sale and Investment Solicitation Process Order. During the Sale Process, the
Proposal Trustee was in contact with 105 potential bidders (89 strategic bidders and 16 financial
bidders) regarding the acquisition opportunity, of which six (6) potential bidders signed NDAs and
were granted access to the VDR, and 24 potential bidders expressed no interest. Three {3) of the
parties that had been granted access to the VDR scheduled and attended meetings with Motryx
management and the Proposal Trustee to discuss the acquisition opportunity prior to the bid

deadiine. A summary of Sale Process activity is provided in the table below:

Strategic Financialé Total

Potential Bidders 89 16 boo105

" Expressed no interest 20 4 i 24
Noresponse todate 69 12 b
Signed NDAs and granted VDR access 6 0 8

Ultimately, the Sale Process did not produce the submission of any Qualified Bids (as defined in
the Sale and Investment Soticitation Process Order) other than the Court approved Stalking Horse

Agreement as submitted by Aerocom.

On February 10, 2025, the Proposal Trustee provided Aerocom with official correspondence

advising that it had accepted the Stalking Horse Agreement as the successful bid (the “Successful

12



35.

40.

41,

Bid”} in accordance with and subject to the terms of the Sale Process as approved by the Court on
December 20, 2024.

in accordance with the Sale Process, the Proposal Trustee has brought a motion to the Court
seeking the Sale Approval and Vesting Order as regards the Transaction, and approving the
Successful Bid. If the Sale Approval and Vesting Order is granted by the Court, the Company plans
to close the Transaction with Aerocom as soon as reasonably possible and prior to the expiry of

the current stay of proceedings on March 26, 2025.

The Proposal Trustee is not currently able to confirm whether Motryx’s employees will be
employed by Aerocom and/or its permitted assignee following the closing of the Transaction,
however we understand negotiations in this regard continue. The Proposal Trustee also

understands that Motryx’s employees will be paid up to the Closing Date.

The Proposal Trustee understands two (2) former employees are owed wages for services rendered
during the period beginning the day that was six {6} months before the date of the initial
bankruptcy event, being the Filing Date on September 27, 2024. Pursuant to subsections 65.13(8),
60(1.3), 136(1)(d) and 81.3{1) of the BIA, the former employee claims, to the extent of $2,000 per
former employee, or $4,000, will be paid by Motryx prier to the Closing Date.

PROPOSED AMENDMENT TO DIP FINANCING CHARGE

42.

43.

44.

45,

46.

The Company seeks approval of an amendment to the priority charge on all of the current and
future assets, undertakings, and properties of the Company, wherever located, including all

proceeds thereof, defined herein as the Amended DIP Financing Charge.

The Proposal Trustee understands that the Company is providing its sole secured creditor, RBC,
with notice of the relief being sought, including the Amended DIP Financing Charge.

The Company is seeking approval of the Amended DIP Loan pursuant to which Aerocom, in its
capacity as the lender under the Amended DIP Loan, has offered to make available to the
Company, an additional $165,000 under the debtor-in possession loan, for a total of $525,000 in
order provide sufficient liquidity for Company operations and for the Proposal Trustee to complete

a Sale Process.

A copy of the Amended DIF Agreement is attached as Exhibit A in the Sabeshan Affidavit. The only
material change to the terms and conditions of the Amended DIP Agreement is an increase to the
principal amount from $360,000 to $525,000. All other terms and conditions are consistent with
the original DIP financing agreement approved by the Court within the Initial Order on October 22,
2024 and attached to this Sixth Report as Appendix “B”.

The Proposal Trustee is of the view that the Company’s request for approval of the Amended DIP

Agreement and the Amended DIP Financing Charge is required and reasonable in order to provide

13



the Company necessary financing te maintain angoing operations and conclude the Sale Process.

Absent approval of this financing, the Company would be unable to complete the Transaction, and

would be deemed to have made an assignment in bankruptcy upon the expiry of the current Stay

of Proceedings, resulting in a termination of the Company’s employees and lost value for the

Company’s creditors and stakeholders.

PROPOSAL TRUSTEE RECOMMENDATIONS

47. In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due

diligence.

48. Based on the foregoing, the Proposal Trustee recommends the Court grant the Proposed Orders:

a.

b.

authorizing the Amended DIP Agreement executed by the Company and the DIP Lender;,

granting an amendment to the associated Amended DIP Financing Charge against the

Company’s Assets;

approving the Stalking Horse Agreement as the Successful Bid in accordance with and
subject to the terms of the Sale Process as approved by the Court on December 20,
2024;

approving the completion of the Transaction and authorizing the Company to execute

such documents and take such additional steps as are necessary for that purpose; and

upon completion of the Transaction (as evidenced by the Proposal Trustee filing a
Certificate certifying the same), vesting the Purchased Assets (as defined in the
Stalking Horse Agreement) in the Purchaser free and clear of all liens, charges, security

interests and other encumbrances.

All of which is submitted to this Court on this 6™ day of March 2025.

BDO CANADA LIMITED

Acting in its capacity as

Licensed Insolvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc,
and not in its personal capacity,

Per:

AL

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President

14
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Telephone: (902) 425-3100 BDO Canada Limited
Fax: (902) 425-3777 255 Lacewood Drive
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FIRST REPORT OF THE PROPOSAL TRUSTEE
October 16, 2024
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INTRODUCTION

1. On September 27, 2024, {the “Filing Date”), Motryx Inc. (“Motryx” or the “Company”) filed a
Notice of Intention to Make a Proposal (“NOI") pursuant to section 50.4 of the Baenkruptcy &

Insolvency

Insolvency

Act, R.S.C. 1985, c. B-3 (the “BiA”). BDO Canada Limited (“BDO"), a licensed
Trustee, was named proposal trustee (“Propesal Trustee”) in the Company’s proposal

proceedings (the “Proposal Proceedings”). A copy of the certificate of filing of a Notice of

Intention to Make a Proposal (the “Certificate of Filing”) issued by the Office to the

Superintendent of Bankruptcy (the “OSB”) is attached hereto as Appendix “A”.

PURPOSE

2. The purpose of this first report of the Proposal Trustee (the “First Report”) is to advise the Court

with respect to:

a.

b.

an overview of the Company;

the background on the circumstances leading to the Company’s decision to commence
the Proposal Proceedings;

the Company’s operations and communications with stakeholders since the
commencement of these Proposal Proceedings;

the Proposal Trustee’s activities since its appointment;

an overview of the Caompany’s 13-week cash flow forecast {the “Cash Flow Forecast”),
for the period September 28, 2024 to December 27, 2024 (the “Cash Flow Period”),
varianices arising to date, and the Proposal Trustee’s comments regarding the
reasonableness thereof;

the Company’s motion to seek an order (the “Proposed Order”):

i. extending the time for the Company to file a proposat under section 50.4(9) of
the BIA by 45 days up to and including December 11, 2024;

ji. granting the super-priority Administration Charge {herein defined) against the
Company’s property, business, assets, shares and/or undertakings (the
“Assets”);

fii. authorizing the Company to enter into a financing term sheet dated September
17, 2024 (the “DIP Agreement”) with Aerocom GmbH & Co. (“Aerocom”), as
lender (the “DIP Lender”), and granting the associated debtor-in-possession
financing charge (the “DIP Financing Charge”) against the Company's Assets;



iv. authorizing the Company, with the consent of the Proposal Trustee and the DIP
Lender, to make certain payments to current employees for pre-filing payroll
and related source deductions owing to the Canada Revenue Agency (“CRA"),
an employee expense reimbursement for a Company expense incurred prior to
the Filing Date, and to pay certain critical suppliers for pre-filing obligations
which are necessary to facilitate the Company’s ongoing operations and

preserve value during the Proposal Proceedings; and

v. approving such further and other relief as the Court may deem just and

equitable.
g. The Proposal Trustee’s recommendations on the relief being sought by the Company.

The Proposal Trustee understands that the Company will be relying on the Affidavit of Ms. Niva
Sabeshan, Chief Executive Officer (“CEO”) of Motryx, sworn October 15, 2024 (the “Sabeshan
Affidavit”) in support of the relief sought in the Proposed Order.

The Sabeshan Affidavit and all other material filed with the Court in these Proposal Proceedings
are accessible on the Proposal Trustee’s website at:

https://www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx (the “Proposal Trustee’s Website”).

TERMS OF REFERENCE

5.

In preparing this First Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees
of the Company and other information from various sources (collectively the “Information”).

Except as otherwise described in this First Report in respect of the Company’s Cash Flow Forecast:

a. The Proposal Trustee has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposal
Trustee has not audited or otherwise attempted to verify the accuracy or completeness
of the Information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other

form of assurance in respect of the Information; and

b. Some of the Information referred to in this First Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as
outlined in the Chartered Professional Accounts Canada Handbook, has not been
performed.



Future-oriented financial information referred to in this First Report was prepared based on
management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual
results will vary from the projections, even if the assumptions materialize, and the variations

could be significant.

Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in
this First Report concerning the Company and its business is based on the Information, and not
independent factual determinations made by the Proposal Trustee.

All references to monetary amounts in this First Report are in Canadian dollars unless otherwise
noted.

OVERVIEW OF THE COMPANY

9.

10.

1.

12.

This First Report should be read in conjunction with the Sabeshan Affidavit for additional
background and financial information with respect to the Company. Any terms not expressly
defined herein are otherwise defined in the Sabeshan Affidavit.

Motryx is a privately held corporation, registered in Nova Scotia on January 12, 2015, as an extra-
provincial corporation federal (Canada) company pursuant to the Companies Act of Nova Scofia.
Originally incorporated as Maritime Biologgers Inc, the Company officially changed its business
name to Motryx Inc. on April 1, 2019.

Founded and incorporated by Dr. Franziska Broell and Andre Bezanson as a tech startup, the
Company entered the market as a disruptive technology providing an improved method to ensure
the safety of blood samples transported in hospitals via pneumatic tube systems. The Company’s
patented technology, VitalQC, allows for blood sample transport in a manner that ensures quality
diagnostics and accurate testing, and is supported by clinical research proving to be a unigue

solution to an existing problem in the pre-analytical stage of diagnostic laboratory testing.

By late 2021, Motryx’s founders had decided to separate from the Company’s day-to-day
operations. Aerocom, a manufacturer of pneumatic tube systems based in Germany and with
operations in 85 countries, purchased 49.9% of the outstanding shares of Motryx. The acquisition
by Aerocom resulted in issues with the Company's capitalization table which still included
Mortyx’s founders and did not provide for the issuance of a meaningful number of shares to the
Company's leadership team. The following is the ownership structure of Motryx as at the Filing
Date:



Owner Shares Qutstanding  Ownership Percentage

Andre Bezanson 738,154 9.6%
Franziska Broell 3,094,496 40.5%
Aerocom GmbH & Co. 3,817,350 49.9%

7,650,000 100.0%

13. The Company has one (1) secured lender being Royal Bank of Canada (*RBC”) which provided the
Company multiple credit card facilities. The Proposal Trustee has not completed a security
opinion in respect of RBC's security as at the date of the First Report, Attached hereto as
Appendix “B” is a PPRS Search Result Report identifying the specific registration by RBC of a
general security agreement, being the sole security registration against the Company.

14. The Company's unsecured creditors primarily consist of privately held convertible debentures and
notes payable, a term loan from the Atlantic Canada Opportunities Agency, and a refinanced
Canada Emergency Business Account (CEBA} loan with RBC,

CIRCUMSTANCES LEADING UP TO THE PROPOSAL PROCEEDINGS
15. The Company attributes the causes of its financial difficulty to:

a. the Covid-19 pandemic’s impact on the priorities, in terms of time and resources, of
Motryx's potential customers, including hospitals and laboratory diagnostic providers,

as regards to the importance of blood sample quality control within said facilities;

b, issues with the Company's capitalization table created a significant obstacle and along
with issued convertible notes maturing, made it challenging to raise new capital as the
Company grew, This ultimately led to cash flow issues as the Company was uhable to
meet supplier and payroll obligations as they became due; and

c. aithough the Company’s patented technology entered the market, sales were slow to

materialize due to:

i. the negative effect of the pneumatic tube systems on blood samples is largely

unrecognized, unknown or understood by hospital laboratory clinicians;

il. VitalQC is a new technology that is largely unknown in the Canadian and US
markets and only recently is being referred by a limited number of early
adopters in Europe; and

iit. a lack of urgency for hospitals to purchase VitalQC with globally recognized I1SO
certification requirements for blood sample transport stated in general terms,

allowing only minimal efforts for validation,



16,

17.

18.

19.

As a result of the financial challenges faced by the Company, management started exploring
options to restructure its operations, including a sale of the business or its assets.

Motryx does not own significant capital assets other than intellectual property (“IP”} and any
interruption to the business is likely to impact supply and services to its customers and its
partners. Preliminary discussions were held with parties thought to be potentially interested in
Motryx’s assets prior to the Filing Date.

On September 27, 2024, the Company commenced the Proposal Proceedings under the BIA for the
purpose of, among other things, creating stability for the Company’s operations and to permit the
Proposal Trustee to conduct a sale and investment solicitation process (“Sale Process”) for the
marketing and sale of the business as a going-concern, in whole or in part. The Proposal
Proceedings were initiated to restructure the Company while maintaining the going concern
operations to preserve employment, maximize recovery for creditors and stakeholders, and to

avoid bankruptcy.

The Company’s draft financial statements for the year-ended December 31, 2023, report the
following assets and liabilities at book values {the Company is in the process of updating its
internal financials - noting limited operations in 2024):

Assets
Cash 4,253
Accounts Receivable 73,847
Other Receivable 16,726
Inventory 23,382
Prepaid Expenses 6,574
Intangible Asset 500
Fixed Asset 14,097
149,379

Liabilities

Accounts Payable & Accrued Liabilities 33,844
Shareholder Loans 47,637
Convertible Debentures 999,433
Notes Payable 520,066
Long Term Debt 496,229
2,097,209

Equity
Capital Stock 17
Contributed Surplus 15,648
Retained Earnings -1,963,495
-1,947,830
Liabilities and Equity 149,379



20. The Company’s draft financial statements indicate limited operations as at the end of fiscal 2023

(approximately $150,000 in assets) and a significantly undercapitalized balance sheet with debt

and negative retained earnings of approximately $2 million, respectively.

ACTIVITIES OF THE COMPANY

21.

Since the Filing Date, the Company has been taking steps focusing on stabilizing operations.
Management, with the assistance of the Proposal Trustee, has engaged in various discussions with
stakeholders, suppliers, and customers. As of the date of this First Report, the Company has
maintained its business operations without significant disruption or issues. Of note, the Company

has:

a. consulted with the Proposal Trustee in respect of operations, cash management, and
vendor and supplier payments;

b. engaged with RBC, with the assistance of the Proposal Trustee, to discuss and develop
next steps contemplated in the Proposal Proceedings;

c. engaged with employees to address any questions and concerns about the Proposal

Proceedings;

d. engaged with suppliers to ensure the supply of goods and services to Motryx are not

interrupted;

e. negotiated financing to fund Motryx’s working capital needs during the restructuring
process and to pay critical suppliers such as employees, IP service providers, and

restructuring professionals;

f. assisted the Proposal Trustee in the development of a Sale Process, including the
development of materials required to conduct such a process, namely a prospective

purchaser list, the population of a virtual data room and a teaser document; and

g. held discussions with the Proposal Trustee and a potential purchaser regarding a
potential purchase of the Assets of the Company.

ACTIVITIES OF THE PROPOSAL TRUSTEE

22,

23,

The Proposal Trustee's Website has been established for the Proposal Proceedings. All court
documents and certain other relevant documents have and will continue to be posted as they are

made available.

In accordance with its obligations under the BIA, the Proposal Trustee prepared and sent a notice
on October 2, 2024, which includes information about the Proposal Proceedings, to all known

creditors, based on the contact information of such known creditors who have a claim against the



Company of more than $250, by prepaid ordinary mail. Attached hereto as Appendix “C” is an

Affidavit of Mailing with respect to the mailing of the NOI notice along with the creditor package.

24. In accordance with subsection 50.4(2)(c) of the BIA, the Proposal Trustee assisted the Company in

the preparation of its Cash Flow Forecast. The Cash Flow Forecast, together with the

aforementioned reports, is attached hereto as Appendix “D”.

25. In accordance with subsection 50.4(2)(b) of the BIA, the Proposal Trustee reviewed the Cash Flow

Forecast and assessed its reasonablieness,

26, Furthermore, since the Filing Date, the Proposal Trustee, among other things, has:

a.

b.

i.

completed statutory forms and e-filed such reports with the OSEB;

participated in various meetings with the Company’ CEO and Vice President (“VP"} of
Business Development to understand business operations, assets including 1P,
financials, payroll cycles, etc.;

assisted the Company with stakeholder communications;

responded to calis and e-mails received from creditors and other parties with respect
to the Proposat Proceedings;

assisted in the formulation of a Sale Process, including related procedures and

timelines;

participated in various meetings with the Company’s CEO and VP Business Development
to gather information requirements for a virtual data room, to develop a teaser
document and other promotional information, and to develop a prospective purchaser
list to market the sales opportunity;

participated in discussions with Company representatives and its counsel, and a
potential purchaser regarding a potential purchase of the Company’s Assets;

created a weekly monitoring protocol with the Company to allow the Proposal Trustee
to review and report on the Company’s weekly cash receipts and disbursements; and

reviewed the Company’s actual receipts and disbursements.

27. Prepared this First Report, including reviewing the Company’s assets and operations, various

financial reports and other related analysis.

CASH FLOW FORECAST AND PRELIMINARY RESULTS

28. Based on the Proposal Trustee's review of the Cash Flow Forecast, there were no material

assumptions which seem unreasonable in the present circumstances. The Proposal Trustee’s

report on the Cash Flow Forecast is attached hereto as Appendix “E”.

10



29,

30.

31

32,

The Cash Flow Forecast was prepared based on the following éssumptions:
a. the restructuring process is intended to be funded primarily by the DIP Loan; and

b. dishursements consist of forecast expenses based on management estimates for on-

going operations and for restructuring professional fees,

The Proposal Trustee has reviewed the Cash Flow Forecast, including its assumptions, through
inquiries, analytical procedures and review of documents related to the information supplied by
employees of the Company. Based on the Proposal Trustee's review, nothing has come to its
attention that causes it to believe, as at the date of the First Report, the assumptions are not
suitably supported and consistent with the plans of the Company or do not provide a reasonable

basis for the Cash Flow Forecast.

The Cash Flow Forecast illustrates that during the Cash Flow Period, the Company will be cash
flow neutral with obligations for operations and restructuring professionals to be funded by the
DIP Loan.

The Proposal Trustee has monitored the actual cash flows since the Filing Date, which have not
differed materially from the Cash Flow Forecast primarily due to the Company not having access
to financing as the DIP Loan, and the associated DIP Financing Charge, is subject to Court
approval.

PROPOSED STAY PERIOD EXTENSION

33.

34,

35.

s,

37.

Under the BIA, the initial stay of proceedings will expire on October 27, 2024 (the “Initial Stay
Period”}.

The Company seeks an extension of time to file a proposal for an additional 45 days to and
including December 11, 2024 (the “Proposed Stay Extension”}. The Proposed Stay Extension
should permit the Proposal Trustee to commence and advance a Sale Process. Without the
Proposed Stay Extension, the Company will not be in a position to make a viable proposal to its
creditors and will become bankrupt to the detriment of its stakeholders.

it is the Proposal Trustee's view, based on the Cash Flow Forecast, including the required funding
of the DIP Loan, that the Company will have sufficient liquidity to commence and advance a Sale

Process and to satisfy post filing obligations as they come due during the Proposed Stay Extension.

In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposal Trustee respectively submits that the Company will likely be able to make

a viable proposal if the Proposed Stay Extension is granted.

Based on the information presently available, the Proposal Trustee believes that the Company's
creditors will not be materially prejudiced by the Proposed Stay Extension. Furthermore, the

11



Proposal Trustee is not aware of any creditor who apposes the requested extension of the Stay
Period.

PROPOSED PRIORITY CHARGES

38,

39.

The Company seeks approval of two (2) priority charges on all of the current and future assets,
undertakings, and properties of the Company, wherever located, including all proceeds thereof,
ranking in the following order:

a. first, the Administration Charge; and
b. second, the DIP Financing Charge.

The Proposal Trustee understands that the Company is providing its sole secured creditor, RBC,
with notice of the relief being sought, including the proposed priority charges.

ADMINISTRATION CHARGE

40.

41.

The Company seeks approval of an Administration Charge up to a maximum amount of $125,000 in
favour of counsel to the Company, and the Proposal Trustee and its independent counsel, as
security for the professional fees and disbursements incurred prior to and after the
commencement of the Proposal Proceedings. Professional fee obligations secured by the
Administration Charge will be paid in the ordinary course from funding provided by the DIP Loan.

The Proposal Trustee is of the view that given the current liquidity constraints of the Company,
the proposed Administration Charge is required and reasonable in the circumstances. The Proposal
Trustee is of the view that the Administration Charge is necessary for the effective participation
of the professionals in the Proposal Proceedings and believes the quantum of the Administration
Charge is reasonable in the circumstances based upon a review and assessment of the anticipated

professional costs to be incurred during this matter.

DIP FINANCING CHARGE

42.

43.

The Company is seeking approval of the DIP Loan pursuant to which Aerocom, in its capacity as
the proposed lender under the DIP Loan, has offered to make available to the Company a debtor-
in possession loan of $360,000 in order provide sufficient liquidity for Company operations and for
the Proposal Trustee to complete a Sale Process.

A copy of the DIP Loan is attached as Exhibit C in the Sabeshan Affidavit. The material items,
terms and conditions of the DIP Lean include the following:

a. principal amount: $360,000 (the “Maximum Amount”};

b. purpose of the loan: to fund the cash flow requirements of the Company on a going
concern basis, unless otherwise approved by the DIP Lender and the Proposat Trustee,

12



44,

45.

46.

in accordance with the Cash Flow Forecast, which primarily includes {i} the working
capital requirements of the Company; (it} professional fees and expenses incurred by
the Company’s counsel, the Proposal Trustee and its legal counsel, in respect to the
Proposal Proceedings; and (iif) the costs associated with a Sale Process.

c. interest rate: 10% per annum, payable on the Termination Date (defined herein);

d. DIP Financing Charge and Court approval: the DIP Loan is to be secured by a Court-
ordered priority charge over all of the Company’s present and after-acquired property,
assets and undertakings subject only to the Administration Charge;

e. payment of Pre-Filing cbligations: the Borrower shall not make or permit to be made
any payment on account of obligations owing as of the date of the filing of the NOI by
the Borrower without the prior consent of the Proposal Trustee and the DIP Lender, or

pursuant to an Order of the Court; and

f. repayment: the DIP Loan is to be repaid on the termination date, which is defined as

the earlier of:

i. six (6) months following the initial advance under the DIP Loan or such other
date agreed to by the DIP Lender in its sole discretion;

it. the date upon which a transaction for the sale of all or substantiatly all of the

business and assets of the Company is complete;

iii. the date of which the stay of proceedings provided for in the Proposal

Proceedings is dismissed or terminated; and
iv. the occurrence of an event of default;
{the “Termination Date”).

The Proposal Trustee believes the terms offered by the DIP Lender are reasonable and competitive

in the circumstances.

The Proposat Trustee is of the view that the Company’s request for approval of the DIP Loan and
the DIP Financing Charge is required and reasonable in order to provide the Company necessary
financing to maintain ongoing operations and conduct a Sale Process.  Absent approval of this
financing, the Company would be unable to obtain alternative financing to finance the
restructuring of its business and would thus be forced to shut down operations and commence a
liquidation of its assets, resulting in a termination of the Company’s employees and lost value for
the Company's creditors and stakehotders.

The Proposal Trustee understands the Company will seek approval from the Court to utilize the
DIP Loan to finance pay pre-filing payments related to current employee payroli, an employee

13



expense reimbursement and certain critical suppliers which are necessary to facilitate the

Company’s on-going operations and to preserve value during the Proposal Proceedings. More detail

on the relief being sought is provided below.

PRCPOSED PRE-FILING PAYMENTS

47. The Company is seeking authorization to pay the following pre-fiting obligations:

a,

payroll to current employees, and related source deductions owing to CRA, to
compensate for time worked prior to the Proposal Proceedings, in the aggregate
amount of $52,500. The Cash Flow Forecast contemplates payment of pre-filing payroll
and related remittances in four {4) weekly instalments commencing on the week ending
October 18, 2024, however it is anticipated the payments will be delayed due to the
timing of the Company’s motion;

an employee expense reimbursement for a Company related expense incurred prior to
the Filing Date in the amount of $1,500; and

general subscriptions and dues owing to critical suppliers, namely, internet service
providers for key applications and related services required by the Company to
maintain its software applications and adequately service its customers and channel
partners, The Cash Flow Forecast contemplates payment of said critical suppliers, the
aggregate amount of which is not expected to exceed $2,500.

48. Payment of the above noted pre-filing obligations will be made with the consent of the Proposal

Trustee and the DIP Lender, and in the Proposal Trustee's view, are necessary to facilitate the

Company’s ongoing operations and preserve value during the Proposal Proceedings.

PROPOSAL TRUSTEE RECOMMENDATIONS

49.

50.

In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due

diligence. The Proposal Trustee respectively submits that the Company will likely be able to make
a viable proposal if the Proposed Stay Extension is granted and that no creditor will be materially

prejudiced by the granting of the extension,

Based on the foregoing, the Proposal Trustee recommends that this Court grant the Proposed

Order:

extending the Initial Stay Period from October 27, 2024 up to and including December
11, 2024;

approving an Administration Charge in the amount of $125,000, in favour of the
Company’s counsel, the Proposal Trustee and its counsel against the Company’s Assets,

14



as security for their respective fees and disbursements incurred at the standard rates

and charges of the professionals involved with the Company's restructuring;

c. approving the DIP Loan to be provided by Aerocom and the associated DIP Financing
Charge against the Company’s Assets; and

d. authorizing the Company to make certain payments to current employees for pre-filing
payroll and related source deductions, an employee expense reimbursement, and to
pay certain critical suppliers for pre-filing obligations, which are necessary to facilitate

the Company's ongoing operations and preserve value during the Proposal Proceedings.

All of which is submitted to this Court on this 16" day of October 2024.

BDO CANADA LIMITED

Acting in ifs capacity as

Licensed Insolvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc.
and not in its personal capacity.

Per:

e

Neil Jones, CA, CPA, CIRP, LIT
Senior Yice-President
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Appendix B

Bankruptcy Court

Form 78.05 o

0CT 22 2024
District of:  Nova Scotia
Division of: 01-Halifax ’
Court No. 45907 Halifax, N.S.
Estate No. 51-3134197

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

er of the Nofice of Intention to make a proposal of Motryx Inc. pursuant to the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

ORDER
Before the Registrar in Bankruptcy, Raffi A. Balmanoukian, in chambers

THIS APPLICATION made by Motryx Inc. (the “Applicant” or the “Company”)
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA”) for
an order (i) approving the interim financing facility term sheet; (ii) granting a charge in favour of
Aerocom GBMH & Co.; (iii) granting an Administrative Charge (as defined herein); and (iv)
extending the time to file a proposal pursuant tos. 50.4(9) of the BIA up to an including December
11,2024,

ON READING the affidavit of Niva Sabeshan sworn on October 15, 2024, and the
exhibits thereto, and the First Report of BDO Canada Limited dated October 16, 2024, in its
capacity as Proposal Trustee of the Applicant (the “Proposal Trustee”)

ON HEARING the submission of counsel for the Applicant and the Proposal Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
materials filed as set out in the affidavit of service is hereby deemed adequate notice
so that this application is properly returnable on October 22, 2024, and hereby
dispenses with further service thereof.

STAY OF PROCEEDINGS

2. THIS COURT ORDERS that pursuant to s. 50.4(9) of the BIA, the time for the
Company to file a proposal with the Official Receiver be and is hereby extended to
December 6, 2024 (the “Stay Period”)

ADMINISTRATION CHARGE

PL# 177166/14961752_2



3. THIS COURT ORDERS that, pursuant to Section 64.2 of the BIA, the Proposal
Trustee, counsel to the Proposal Trustee, and the Company’s counsel shall be entitled
to the benefit of and are hereby granted a charge (the “Administration Charge”™) on all
the company’s current and future assets, undertakings and properties of every nature
and kind whatsoever including any principal, interest and fees arising under the DIP
Agreement (as defined below), and wherever situate including all proceeds thereof (the
“Property”), which charge shall not exceed an aggregate amount of $125,000, as
security for their professional fees and disbursements incured at the standard rates and
charges of the Proposal Trustee and such counsel, both before and after the making of
this Order in respect of these proceedings. The Administration Charge shall have the
priority set out in paragraphs 9 and i1 hereof.

INTERIM FINANCING

4. THIS COURT ORDERS that the Company is hereby authorized and empowered to
execufe, enter into and deliver an amended interim financing term sheet executed by
the Company and Aerocom GBMH & Co. (“DIP Lender”) dated as of September, 17,
2024 (the “DIP Agreement”™) and to borrow, in accordance with th terms and
conditions of the DIP Agreement, interim financing in the principal amount of
$360,000.00 to, among other things, fund the Company’s working capital, capital
expenses and restructuring costs during the Stay Period.

5. THIS COURT ORDERS that the Company is hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "Definitive
Documents"), as are contemplated by the DIP Agreement or as may be reasonably
required by the DIP Lender pursuant to the terms thereof, and the Company is hereby
authorized and directed to pay and perform all of their indebtedness, interest, fees,
liabilities and obligations to the DIP Lender under and pursnant to the DIP Agreement
and the Definitive Documents as and when the same become duc and are to be
performed, notwithstanding any other provision of this Order.

6. THIS COURT ORDERS that pursuant to Section 50.6 of the BIA, the DIP Lender
shall be entitled to the benefit of and is hereby granted a charge (the "DIP Lender’s
Charge"} on the Property, which DIP Lender's Charge shall not secure an obligation
that exists before September 27,2024, The DIP Lender's Charge shall have the priority
set out in paragraphs 9 and 11 hereof.

7. THIS COURT ORDERS that, notwithstanding any other provision of this Order, or
Section 69 of the BIA:

a) the DIP Lender may take such steps from time to time as it may deem necessary or
approptiate to file, register, record or perfect the DIP Lender's Charge or any of the
Definitive Documents;

b) upon the occurrence of an event of default under the Definitive Documents or the

DIP Agreement, the DIP Lender may exercise any and all of its rights and remedies
against the Company or the Property under or pursuant to the DIP Agreement,
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Definitive Documents and the DIP Lender's Charge, including without limitation,
to 4 cease making advances to the Company and set off and/or consolidate any
amounts owing by the DIP Lender to the Company against the obligations of the
Company to the DIP Lenderunder the DIP Agreement, the Definitive Documents
or the DIP Lender’s Charge, to make demand, accelerate payment and give other
notices, or to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver, or for a bankruptey order against the Company and for
the appointment of a trustee in bankruptcy of the Company; and

¢) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the
Company or the Property.

8. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in aiy proposal filed by the Company under the BIA or any plan of
arrangement or compromise filed by the Company in any proceeding under the
Companies’ Creditors Arrangement Act, R.5.C. 1985, c. C-36, with respect to any
advances made under the Definitive Documents or the DIP Agreement.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

9, THIS COURT ORDERS that the priorities of the Administration Charge and the DIP
Lender's Charge, as between them, shall be as follows:

a) First — the Administration Charge (to the maximum amount of $125,000); and

b) Second — the DIP Lender's Charge (to the maximum principal amount of
$360,000).

10. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge or the DIP Lender's Charge (collectively, the "Charges”) shall
not be required, and that the Charges shall be valid and enforceable for all purposes,
including as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to
file, register, record or perfect.

11. THIS COURT ORDERS that each of the Administration Charge and the DIP Lender's
Charge (al} as constituted and defined herein) shall constitute a charge on the Property
and such Charges shall rank in poority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, “Encumbrances”) in favour of any individual, firm, corporation,
governmental agency, or any other entities (each and any, a "Person").

12. THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the Company shall not grant any Encumbrances over
any Property that rank in priority to, or pari passu with, the Administration Charge or
the DIP Lender's Charge, unless the Company obtains the prior written consent of the

PL# 177166/14961752_2



Proposal Trustee, the DIP Lender and the beneficiaries of the Administration Charge,
or further Order of this Court.

13. THIS COURT ORDERS that the Administration Charge, the DIP Agreement, the
Definitive Documents and the DIP Lender's Charge shall not be rendered invalid or
unenforceable and therights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not
otherwise be limited or impaired in any way by: (a) the pendency of these proceedings
and the declarations of insolvency made herein; (b) any application(s) for bankruptcy
order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made
pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢) any
negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any cxisting loan
documents, lease, sublease, offer to lease or other agreement (collectively, an
"Agreement") which binds the Company, and notwithstanding any provision to the
contrary in any Agreeinent:

a} neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Agreement or the Definitive Documents
shall create or be deemed to constitute a breach by the Company of any
Agreement to which they ate a party,

b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the Company
entering into the DIP Agreement, the creation of the Charges, or the execution,
delivery or performance of the Definitive Documents; and

¢} thepayments made by the Company pursuant to this Order, the DIP Agreement
or the Definitive Documents, and the granting of the Charges, do not and will
not constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any
applicable law.

14. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Company's interest in such real
property leases.

GENERAL

I5. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Atlantic Time on the date of this Order.
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Issued at Halifax this i‘.:’L day of October 2024.

p
N U 7,4 A fZ’Nvf\‘J

Deputy Prothénotary

SHYLA FURLONG
Deputy Registrar of
Bankruptey

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.

| hereby certify that the foregoing is a
true copy of the original order on file

herein.
Dated the } /.  dayot (7 ck O b ef
A.D., 20 7t
DEPUTY REGISTRAR
SHYLA FURLONG
Deputy Registrar of
Bankruptcy

PL# 177166/14961752_2



Appendix C

Bankruptcy Court
Form 78.05 0CT 22 2024
District of: Nova Scotia _
Division of:  01-Halifax Halifax, N.S.

Court No. 45907
Estate No. 51-3134197

Supreme Court of Nova Scotia
In Bankruptey and Insolvency

ORDER
Before the Registrar in Bankruptcy, Raffi A. Balmanoukian, in chambers

THIS APPLICATION made by Motryx Inc. (the “Applicant” or the “Company™)
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA™)
seeking an Order granting leave to the Applicant to pay certain critical suppliers as identified in
the First Report of BDO Canada Limited in its capacity as the Proposal Trustee for the Applicant
(the “Proposal Trustee”) in an amount not to exceed $56,500.00;

—

ON READING the affidavit of Niva Sabeshan sworn on October 15, 2024, and the
exhibits thereto, and the First Report of the Proposal Trustee dated October 2024 (the “First
Report™);

ON HEARING the submission of counsel for the Applicant and the Proposal Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

THIS COURT ORDERS that leave is granted to the Applicant to pay those critical
suppliers as identified in the First Report, in an amount not to exceed $56, 500:00
u

THIS COURT ORDERS that this Order and all of its provisions are effectwe as of. '12» ON -

) r.n

a.m. Atlantic Time on the date of this Order. 2 o .'§ = g
I o
- - r-)- r x
Issued at Halifax this /. day of October 2024, ."_' g 0o S 3 8
M /,/ 2 3 32gs
/ R
JUN f‘!/ CE X
Deputy Prothonotary '
SHYLA FURLONG
Deputy Registrar of
Bankruptcy

PL# 177166/15001846



Telephone: (902) 425-3100
Fax: (902) 425-3777

Lrmsse o ST www.bdo.ca

District of Nova Scotia
Division No. 1 - Halifax
Court File No. 45907
Estate No. 51-3134197

BDO Canada Limited

255 Lacewood Drive

Suite 201

Halifax NS B3M 4G2 Canada

Appendix D

IN THE MATTER OF THE BANKRUPCTY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3,

AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF MOTRYX INC.

SECOND REPORT OF THE PROPOSAL TRUSTEE

December 2, 2024

BDO Canada Limited is an affiliate of BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.
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INTRODUCTION

1.

On September 27, 2024, (the “Filing Date”), Motryx Inc. {“Motryx” or the “Company”) filed a
Notice of Intention to Make a Proposal (“NOI™) pursuant to section 50.4 of the Bankruptcy &
Insolvency Act, R.S.C. 1985, c. B-3 (the “BiA”). BDO Canada Limited, a Licensed Insolvency
Trustee, was named proposal trustee (“Proposal Trustee"”) in the Company’s proposal
proceedings (the “Proposal Proceedings”).

On October 16, 2024, the Proposal Trustee prepared a report {the “First Report”) to the Supreme
Court of Nova Scotia {the “Court™) in advance of the Company’s motion on October 22, 2024, A
copy of the First Report with appendices is attached hereto as Appendix “A”. A high-level
overview of the Company's history, operations, its assets, the sole secured creditor involved in
these proceedings, and the events giving rise to the Company’s decision to file an NOI pursuant to
the provisions of the BIA are included within the First Report.

On October 22, 2024, the Court issued an order (the “Initial Order”) to grant the following

material relief:

a. extending the initial stay period from October 27, 2024 up to and including December
6, 2024;

b. approving an administration charge (the “Administration Charge”) in the amount of
$125,000, in favour of the Company’s counsel, the Proposal Trustee and its counsel
against the Company’s assets, as security for their respective fees and disbursements
incurred at the standard rates and charges of the professionals involved with the

Company’s restructuring; and

c. approving the debtor-in-possession financing (the “DiP Financing”) to be provided by
Aerocom GmbH & Co. (“Aerocom” or the “DIP Lender”) and the associated DIP

Financing charge {the “DIP Financing Charge”) against the Company’s assets.

Also on October 22, 2024, the Court issued an order {the “Critical Supplier Order™) authorizing
the Company to make certain payments to current employees for pre-filing payroll and related
source deductions, an employee expense reimbursement, and to pay certain critical suppliers for
pre-filing obligations.

Copies of the Initial Order and the Critical Supptier Order granted by the Court are attached
hereto as Appendix “B” and Appendix “C”, respectively.



PURPOSE

6.

The purpose of this second report of the Proposal Trustee (the “Second Report”) is to:

a. provide the Court with updates on the activities of the Company and the Proposal

Trustee in relation to the Proposal Proceedings;

b. discuss cash flow variances arising to date with respect to the Company’s 13-week cash
flow forecast (the “Initial Cash Flow Forecast”) covering the period September 30,
2024, to December 27, 2024 (the “Initial Cash Flow Period”), and the Proposal

Trustee's comments regarding the reasonableness thereof;

c. provide the Court with information regarding the Company’s motion to seek an order
(the “Proposed Order”):

i. extending the time for the Company to file a proposal under section 50.4(9) of
the BIA by 43 days up to and including January 17, 2025; and

ii. approving such further and other relief as the Court may deem just and

equitable.
d. the Proposal Trustee’s recommendations on the relief being sought by the Company.

The Proposal Trustee understands that the Company will be relying on the Affidavit of Ms. Niva
Sabeshan, Chief Executive Officer (“CEO”) of Motryx, sworn November 28, 2024 (the “Second
Sabeshan Affidavit”) in support of the relief sought in the Proposed Order.

Copies of Court materials filed in these proceedings may be obtained from the Proposal Trustee’s

website established in connection with the NOI administration

https: / /www.bdo.ca/services/ financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx

TERMS OF REFERENCE

9.

In preparing this Second Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees

of the Company and other information from various sources (collectively the “Information”).

a. The Proposal Trustee has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposal
Trustee has not audited or otherwise attempted to verify the accuracy or completeness
of the Information in a manner that would wholly or partially comply with Generally

Accepted Assurance Standards pursuant to the Chartered Professional Accountants



10,

11.

12.

Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other

form of assurance in respect of the Information; and

b. Some of the information referred to in this Second Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as
outtined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

Future-oriented financial information referred to in this Second Report was prepared based on
management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual
results will vary from the projections, even if the assumptions materialize, and the variations

could be significant,

Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in
this Second Report concerning the Company and its business is based on the Information, and not
independent factual determinations made by the Proposal Trustee.

All references to monetary amounts in this Second Report are in Canadian dollars unless otherwise
noted.

ACTIVITIES OF THE COMPANY

13.

Since the first extension of the Proposal Proceedings was granted on October 22, 2024, the

Company, among other things, has:

a. successfully negotiated and arranged for the post filing support of its customers and
channel partners as the Company continued to operate;

b. continued to service existing customer contracts, progress business leads to generate

new sales, and monitor and collect accounts receivable;

¢. consulted with the Proposal Trustee in respect of operations, cash management, and

vendor and supplier payments;

d. engaged with the Royal Bank of Canada (“RBC"), with the assistance of the Proposal
Trustee, to discuss and develop next steps contemplated in the restructuring

proceeding;

e. prepared and populated a virtual the data room, and assisted the Proposal Trustee in
the drafting of a comprehensive prospective purchaser’s list, a confidential information
memorandum and a teaser document, in contemplation of a Court approved sale and
investment soficitation process {the “Sale Process”);



f. monitored and reported to the Proposat Trustee the actual weekly cash flows as
compared to the Initial Cash Flow Forecast filed at the onset of the Proposal

Proceedings;

g. reported weekly to the DIP Lender on the Company’s actual cash flow results and the
variances as compared to the Initial Cash Flow Forecast to ensure the continued receipt
of the DIP Financing that is be paid in three (3} separate tranches;

h. with the assistance of the Proposal Trustee, drafted a revised 13-week cash flow
forecast for the period December 2, 2024, to February 28, 2025 (the “Revised Cash
Flow Forecast”};

i. engaged with counsel for Aerocom and the Proposal Trustee to provide all information
required with respect to the prospective purchaser’s advance due diligence procedures
and the preparation of a potential stalking-horse asset purchase agreement (the
“Proposed Stalking-Horse Agreement”); and

j. paid critical suppliers pursuant to the Critical Supplier Order.

ACTIVITIES OF THE PROPOSAL TRUSTEE

14, The Proposal Trustee's Website has been established for the Proposal Proceedings. All Court

15,

documents and certain other relevant documents have and will continue to be posted as they are

made available.

Since the first extension to the Proposal Proceedings, the Proposal Trustee, among other things,

has:

a. completed statutory forms and e-filed such reports with the Office of the
Superintendent of Bankruptcy;

b. participated in various meetings with the Company’ CEO and Vice President {“VP”) of
Business Development with respect to the Company’s business operations, assets
including intellectual property, cash management, and vendor and supplier

management;
c. assisted the Company with stakehotder communications;

d. responded to calls and e-mails received from creditors, including Motryx’s primary
secured creditor RBC, and former employees, and other parties with respect to the

Proposal Proceedings;

e. assisted in the formulation of the Sale Process, including related procedures and

timelines;



f. participated in various meetings with the Company’s CEQ and VP to gather information
requirements to develop a virtual data room, to develop a confidential information
memorandum, a teaser document and other promotional information, and to develop a

prospective purchaser list to market the sates opportunity;

g. assisted management in its engagement with Aerocom and its counsel to help facilitate
the prospective purchasers advanced due diligence procedures, including providing
access to the virtual data room with detailed information required with respect to the
preparation of the Proposed 5talking-Horse Agreement;

h. reviewed weekly Company reporting on actual cash flows as compared to the Initial
Cash Flow Forecast,

i. assisted management in reporting weekly to the DIP Lender on cash flow variances as
compared to the 13-week cash flow forecast to ensure the receipt of DIP Financing paid
in three (3) separate tranches;

j. in accordance with subsection 50.4(2)(c) of the BlA, the Proposal Trustee assisted the
Company in the preparation of a Revised Cash flow Forecast;

k. in accordance with subsection 50.4{2)(b) of the BlA, the Proposat Trustee reviewed the
Revised Cash Flow Forecast and assessed its reasonableness; and

L. prepared this Second Report.

CASH FLOW FORECASTS AND ACTUAL RESULTS

16.

17.

18.

The Proposal Trustee has reviewed the actual cash flow from operations for the nine-week period
ending November 29, 2024, through monitoring the banking activities of the Company.

The Company’s actual cash flow from operations for the nine-week period ending November 29,
2024, was lower than the corresponding Initial Cash Flow Forecast for that same period by
approximately $38,000. This negative variance is largely due to the late receipt of the third
tranche of DIP Financing of $120,000 which was received by the Company’s counsel by week
ending November 29, 2024. Due to the delay in collection of the third DIP Financing tranche, the
Company delayed payment of certain direct and indirect operational expenses in order to manage
cash flow. The variances in cash inflows and outflows are primarily timing differences that are
expected to reverse in the coming weeks. A summary of the variance analysis regarding the same

is attached hereto as Appendix “D”.

The Company, with the assistance of the Proposal Trustee, has prepared a Revised Cash Flow
Forecast incorporating actual results for the Initial Cash Flow Period and projected results for the



19.

20.

21.

22,

23,

24.

13-week period ending February 28, 2025 (the “Revised Cash Flow Period”). A copy of the
Revised Cash Flow Forecast with supporting notes is attached as Appendix “E”.

Based on the Proposal Trustee’s review of the Second Cash Flow Forecast, there were no material
assumptions which seem unreasonable in the present circumstances. The Proposal Trustee’s
report on the Revised Cash Flow Forecast is attached as Appendix “F"”.

The Revised Cash Flow Forecast was prepared based on the following assumptions:

a. the restructuring process is intended to be funded primarily by the DIP Loan. The
Revised Cash Flow Forecast projects the Company will receive additional financing
through an amendment to the DIP Loan. In discussions held with the Company and the
Proposal Trustee, the DIP Lender has expressed willingness to negotiate an amendment
to the DIP Loan in order to allow additional time for the prospective purchaser's due
diligence procedures; and

b. disbursements consist of forecast expenses based on management estimates for on-

going operations and for restructuring professional fees.

The Proposal Trustee has reviewed the Reviewed Cash Flow Forecast, including its assumptions,
through inquiries, analytical procedures and review of documents related to the information
supplied by employees of the Company. Based on the Proposal Trustee's review, nothing has
come to its attention that causes it to betieve, as at the date of the Second Report, the
assumptions are not suitably supported and consistent with the plans of the Company or do not
provide a reasonable basis for the Revised Cash Flow Forecast.

The Revised Cash Flow Forecast illustrates that during the Revised Cash Flow Period, the Company
will be cash flow neutral with obligations for operations and restructuring professionals to be
funded by the DIP Loan.

PROPOSED STAY PERIOD EXTENSION

Pursuant to Section 69(1) of the BIA, the effect of the filing of the NOI is an automatic stay of
proceedings (the “Stay Period”) against the Company for an initial period of 30 days. The Stay
Period was subsequentty extended through December 6, 2024 by order of the Court dated October
22, 2024,

The Company now seeks an extension of time to file a proposal for an additional 43 days to and
including January 17, 2025 (the “Proposed Stay Extension”). The Proposed Stay Extension should
permit the Proposal Trustee to commence and advance a Sale Process. Without the Proposed Stay
Extension, the Company will not be in a position to make a viable proposal to its creditors and will
become bankrupt to the detriment of its stakeholders.



25,

26,

27.

28.

29.

The Company is in advanced discussions with the prospective purchaser as regards to the
execution of the Proposed Stalking-Horse Agreement. The Proposal Trustee understands the
Company has made good progress with respect to the prospective purchaser’s due diligence
process, providing all the information requested to date and access to a virtual date room. A draft
of the Proposed Stalking-Horse Agreement has been circulated to Aerocom and its legal counsel,
who have responded with comments and suggested revisions that appear agreeable to the

Company.

Pursuant to the Second Sabeshan Affidavit, the Company is expecting that the Proposed Stalking-
Horse Agreement will be executed in the near future, following which the Company intends to
apply to this Court seeking approval of a Sale Process with the Proposed Stalking-Horse Agreement

being a statking-horse bid.

It is the Proposal Trustee's view, based on the Second Cash Flow Forecast, including the additional
funding anticipated under an amendment to the DIP Loan, the Company will have sufficient
liquidity to commence and advance a Sale Process and to satisfy post filing obligations as they

come due during the Proposed Stay Extension.

In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposal Trustee respectively submits that the Company will likely be able to make

a viable proposal if the Proposed Stay Extension is granted.

Based on the information presently available, the Proposal Trustee believes that the Company's
creditors will not be materialty prejudiced by the Proposed Stay Extension. Furthermore, the
Proposat Trustee is not aware of any creditor who opposes the requested extension of the Stay

Period.

PROPQSAL TRUSTEE RECOMMENDATIONS

30.

3.

In the Proposal Trustee’'s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposal Trustee respectively submits that the Company will likely be able to make
a viable proposal if the Proposed Stay Extension is granted and that no creditor will be materially
prejudiced by the granting of the extension.

Based on the foregoing, the Proposal Trustee recommends that this Court grant the Proposed
Order extending the Stay Period from December 6, 2024 up to and including January 17, 2025.

10



Alt of which is submitted to this Court on this 2™ day of December 2024.

BDO CANADA LIMITED

Acting in its capacity as

Licensed Insolvency Trustee under the

Notice of intention to Make a Proposal of Metryx Inc.
and not in its personal capacity.

Per:

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President

11



Appendix E

T mabert ipyteny DOELE
mankrupicy Courl

Form 78.05
District oft  Nova Scotia
Division of:  01-Halifax
Court No. 45907
Estate No, 51-3134197

Lﬂ_ﬁHai%faxi N.S.

Supreme Court of Nova Scotia
In Bankruptcy and Insofvency

of the Notice of Intention to make a proposal of Motryx Inc. pursuant to the
nkruptcy and Insolvency Act, R.S.C. 1985, ¢, B-3, as amended

o

ORDER
Before the Registrar m Bankruptcy, Raffi A. Balmanoukian, in chambers

THIS MOTION made by Motryx Inc. (the “Applicant” or the “Company”) pursuant to
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA”) for an order
abridging the time to hear this motion, if required, and extending the time to file a proposal
putsuant to s. 50.4(9) of the BIA up to an including January 17, 2025;

ON READING the affidavit of Niva Sabeshan sworn on November 28, 2024, and the
exhibits thereto, and the Second Report of BDO Canada Limited, in its capacity as Proposal
Trustee of the Applicant (the “Proposal Trustee™)

ON HEARING the submission of counsel for the Applicant and the Proposal Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
materials filed as set out in the affidavit of service is hereby deemed adequate notice
so that this application is propetly returnable on December 5, 2024, and hereby
dispenses with further service thereof.

STAY OF PROCEEDINGS
2. THIS COURT ORDERS that pursuant to s. 50.4(9) of the BIA, the time for the

Company to file a proposal with the Official Receiver be and is hereby extended to
January 17, 2025 (the “Stay Period™)

PL# 177166/15114973



GENERAL

3. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Atlantic Time on December 5, 2024.

issued December 5, 2024 /
( '/’{/U‘ /Gﬂm
Depu'i?ﬁlegigtrar ‘«i’r}
SHYLA FURLONG #’
Deputy Registrar of
Bankruptey /
IN THE SUPREME COURT
“COUNTY OF HALIFAX, N.S.

I hereby certify that the foregoing is a

true copy of the original order on file
“herein. ‘_

Datedthe O dayof DcErODEr

A;'D';. o0, Co
DE RE RAR

%
SHYLA FURLONG\J
Deputy Registrar of
Bankruptey

PL# E77166/15114973
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Telephone: (502} 425-3100 BDO Canada Limited
Fax: (902) 425-3777 255 Lacewood Drive

ey www.bdo.ca Sulte 201
Halifax NS B3M 4G2 Canada

District of Nova Scotia
Division No. 1 - Halifax
Court File No. 45907
Estate No. 51-3134197

IN THE MATTER OF THE BANKRUPCTY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3,
AS AMENDED
AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF MOTRYX INC.

THIRD REPORT OF THE PROPOSAL TRUSTEE
December 16, 2024

BDO Canada Limited is an affiliate of BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.
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INTRODUCTION

1.

On September 27, 2024, (the “Filing Date”), Motryx inc. (“Motryx” or the “Company”) filed a
Notice of Intention to Make a Proposal (“NOI”) pursuant to section 50.4 of the Bankruptcy &
Insolvency Act, R.S.C. 1985, c. B-3 {the “BIA”). BDO Canada Limited, a Licensed Insolvency
Trustee, was named proposal trustee (“Proposal Trustee”) in the Company’s proposal

proceedings (the “Proposal Proceedings”)}.

On October 16, 2024, the Proposal Trustee prepared a report {the “First Report”) to the Supreme
Court of Nova Scotia (the “Court”) in advance of the Company's motion on October 22, 2024, A
copy of the First Report with appendices is attached hereto as Appendix “A”. A high-level
overview of the Company’s history, operations, its assets, the sole secured creditor involved in
these proceedings, and the events giving rise to the Company’s decision to file an NOI pursuant to
the provisions of the BIA are included within the First Report,

On October 22, 2024, the Court issued an order (the “Initial Order”) to grant the following

material relief:

a. extending the initial stay period from October 27, 2024 up to and including December
6, 2024;

b. approving an administration charge (the “Administration Charge”) in the amount of
$125,000, in favour of the Company's counsel, the Proposal Trustee and its counsel
against the Company’s assets (the “Assets”), as security for their respective fees and
disbursements incurred at the standard rates and charges of the professionals involved
with the Company’s restructuring; and

¢. approving the debtor-in-possession financing (the “DIP Financing”) to be provided by
Aerocom GmbH & Co. (“Aerocom” or the “DIP Lender”) and the associated DIP

Financing charge (the “DIP Financing Charge”) against the Company’s Assets.

A copy of the Initial Order granted by the Court is attached hereto as Appendix “B”.

Also on October 22, 2024, the Court issued an order (the “Critical Supplier Order”) authorizing
the Company to make certain payments to current employees for pre-filing payroll and related
source deductions, an employee expense reimbursement, and to pay certain critical suppliers for
pre-filing obligations. A copy of the Critical Supplier Order granted by the Court is attached hereto
as Appendix “C”.



5. On December 2, 2024, the Proposal Trustee prepared a report (the “Second Report”) to the
Court in advance of the Company’s motion on December 5, 2024. A copy of the Second Report
with appendices is attached hereto as Appendix “D”.

6. On December 5, 2024, the Court issued an order (the “Second Extension Order”) extending the
stay period from December 6, 2024 up to and including January 17, 2024. A copy of the Second
Extension Order granted by the Court is attached hereto as Appendix “E”.

PURPOSE

7. The purpose of this third report of the Proposal Trustee (the “Third Report”) is to:

a. provide the Court with information regarding the Company’s motion to seek an order
(the “Proposed Order”):
i. approving the sale and investment solicitation process (“Sale Process”), and
authorizing the Proposal Trustee to conduct the proposed Sale Process;
ii. approving the stalking horse asset purchase agreement dated December 13,
2024 (the “Stalking Horse Agreement), between the Company (as the
“Yendor”) and Aerocom, or its nominee (as the “Stalking Horse Purchaser”);
and
iii. approving such further and other relief as the Court may deem just and
equitable.
b. the Proposal Trustee’s recommendations on the relief being sought by the Company.
8. Copies of Court materials filed in these proceedings may be obtained from the Proposal Trustee’s

website established in connection with the NOI administration

https: / /www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx

TERMS OF REFERENCE

9.

In preparing this Third Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees

of the Company and other information from various sources (collectively the “Information”).

a. The Proposal Trustee has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposal

Trustee has not audited or otherwise attempted to verify the accuracy or completeness



10.

1.

12.

of the Information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other
form of assurance in respect of the information; and

b. Some of the Information referred to in this Third Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as
outlined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

Future-oriented financial information referred to in this Third Report was prepared based on
management’s estimates and assumptions, Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual
results will vary from the projections, even if the assumptions materialize, and the variations

could be significant.

Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in
this Third Report concerning the Company and its business is based on the Information, and not
independent factual determinations made by the Proposal Trustee.

All references to monetary amounts in this Third Report are in Canadian dollars upless otherwise

noted.

PROPOSED SALE PROCESS

13.

14,

15.

16.

Any terms not expressly defined in this section are otherwise defined in the Sale Process. A copy
of the Sale Process is attached as Appendix A to the Proposed Order filed by the Company as part
of its motion materials filed with the Court on December 13, 2024.

The Proposed Order confirms that the Company intends to seek Court approval of the Sale
Process., The Company also seeks Court acceptance and approval of the Stalking Horse Agreement
for the purpose of the Sale Process, a copy of which is attached as Schedule A to the Sale Process
as filed by the Company with the Court. Additionally, the DIP Loan recognized that Aerocom, or
its nominee, was in negotiations to become the Stalking Horse Purchaser.

To reassure Motryx's customer base and its employees that a going-concern company would
emerge from the Proposal Proceeding, and that the critical funding would be secured throughout,
the Company and the Stalking Horse Purchaser entered into the Stalking Horse Agreement on
December 13, 2024. [t is proposed that the Stalking Horse Agreement serve as the Statking Horse

Bid (as defined below) in the Sale Process.

The Company, in consultation with the Proposal Trustee, developed the Sale Process, which is
intended to solicit interest in the Assets of the Company (the “Transaction™).



17. The Proposal Trustee considers that it is qualified to administer the Séle Process, for the following

18.

19.

20.

21,

22,

reasons:
a. it has experience conducting similar sales processes;
b. itis independent of the Company; and

c. it will ensure that the Sale Process is thorough and robust, fair, transparent, and
efficient for the benefit of the Company’s stakeholders.

The proposed Sale Process timeline is set out in the following table:

Milestone Deadline

Deadline to publish notice of Sale
Process and deliver Teaser Letter and
NDA to Potential Bidders (as defined
below)

Monday, December 23, 2024

Bid Deadline {as defined below) Friday, February 7, 2025

Deadline to top-up Deposit (as defined

below) Wednesday, February 12, 2025

Auction (as defined below) Friday, February 14, 2025

Hearing of the Approvat and Vesting | No later than Friday, February 28, 2025,
motion (as defined below) subject to the availability of the Court

The Sale Process serves to solicit and identify parties that wish to make a formal offer to purchase
the Company’s Assets (the “Opportunity”).

The Propasal Trustee is of the view that the proposed Sale Process timeline is reasonable in the
circumstances as it allows the Proposal Trustee and the Company adequate time to inform and
work with Potential Bidders (as defined below} to ascertain if there is meaningful interest in the
Opportunity. '

The Oppertunity may include cne or more of a restructuring, recapitalization or other form of
reorganization of the business and affairs of the Company, as a going concern or a sale of all, or
substantially all, of the Company’s Assets.

The Proposal Trustee, in conjunction with the Company, will develop a list of potential bidders
(the “Potential Bidders”). This list will be comprised of those parties that have previously shown
interest in transacting with the Company, as well as other potential strategic and financial parties
who the Company and the Proposal Trustee believe may be interested in the Opportunity.



23.

24,

25,

26,

27.

28.

The Proposal Trustee will also prepare the teaser letter (“Teaser”}), a process summary describing
the Opportunity, and a non-disclosure agreement (the “NDA”).

in addition, the Proposal Trustee will arrange for a notice of the Sale Process to be published in
The Gtobe and Mail newspaper, on the Insclvency Insider website, on the Proposal Trustee’s
Website, as well as any other newspaper or journal as the Proposal Trustee considers appropriate,

Each party that wishes to participate in the Sale Process, other than the Stalking Horse Purchaser,
will be required to submit an executed NDA. If it is determined by the Proposal Trustee, in its sole
discretion, that a Potential Bidder has a bona fide interest in pursuing a Transaction; and has
delivered an executed NDA, then such Potential Bidder will be deemed to be a “Qualified
Bidder”.

Once deemed a Qualified Bidder, access to the virtual data reom (“VDR”} will be granted to that
party to conduct due diligence. Other due diligence requests by a Potential bidder may be agreed
to by the Proposal Trustee in its reasonable professional judgment,

The deadline for a Qualified Bidder to submit a formal offer is 5:00 PM (Atlantic Standard Time) on
February 7, 2025 (the “Bid Deadline”). A Qualified Bidder that desires to make a bid shall
deliver written copies of its bid, in the form of the template asset purchase agreement (“APA™)
located in the VDR, together with a blackline outlining all changes made to the APA (a “Binding
APA™), to the Proposal Trustee. The Proposal Trustee may extend the Bid Deadline, once or
successively, but is not obligated to do so. If the Bid Deadline is extended, the Proposal Trustee
will promptly notify all Qualified Bidders.

A Binding APA must comply with all of the following:

a. the bid must be an offer to purchase all, or substantially all, of the Assets on terms and
conditions acceptable to the Proposal Trustee;

b. it is duly authorized and executed, and includes a purchase price for the Assets
expressed in-Canadian dollars (the “Purchase Price”), together with all exhibits,
schedules and all applicable ancillary agreements thereto;

c. includes a letter of acknowledgment stating that the Qualified Bidder’s offer is
irrevocable and open for acceptance until the Successful Bidder is selected by the

Proposal Trustee,

d, it is accompanied by written evidence of a firm, irrevocable commitment for financing
or other evidence satisfactory to the Proposal Trustee, in its so_le discretion, of the
ability of the Qualified Bidder to consummate the proposed Transaction, and that will
allow the Proposal Trustee to make a determination as to the Qualified Bidder's



9.

30.

.

32,

financial and other capabilities to consummate the proposed sale and pay the Purchase

Price;

e. it fully discloses the identity of each entity that will be bidding for the Assets or
otherwise sponsoring, financing, participating or benefiting from such bid;

f. it includes an acknowledgement and representation of the Qualified Bidder that: (i} it
has had an opportunity to conduct any and all due diligence regarding the Assets and
the Company prior to making its bid, {ii} it has relied solely upon its own independent
review, investigation and/or inspection of any documents in making its bid, and (jii) it
did not rely upon any written or oral statements, representations, warranties, or
guarantees whatsoever, whether express, implied, statutory or otherwise, regarding
the Assets, the Company or the completeness of any information provided in

connection therewith;

g. it includes evidence, in form and substance reasonably satisfactory to the Proposal
Trustee, of authorization and approval from the Qualified Bidder's board of directors
{or comparable governing body) with respect to the submission, execution and delivery
of the Binding APA submitted by the Qualified Bidder; -

h. provides the Proposal Trustee a deposit in the amount of not less than 10% of the
Purchase Price offered by the Qualified Bidder (the “Deposit”};

i. itis recéived by the Proposal Trustee by the Bid Deadline; and

j. the bid contemplates closing the transaction set out therein within five (5) business
days of the issuance of an Approval and Vesting Order (“AVO”) by the Court (the
“Closing Date”).

The Proposal Trustee may, in its sole discretion, determine whether to entertain bids for the
Assets that do not conform to one or more of the requirements specified herein.

For greater certainty, the Stalking Horse Agreement shall be deemed to be a Binding APA.

Following the Bid Deadline, the Proposal Trustee will assess the Binding APAs received and will
designate the most competitive Binding APAs that comply with the foregoing requirements to be a
“Qualified Binding APA”. No Binding APA received shall be deemed not to be a Qualified Binding
without the approval of the Trustee. Only Quatified Bidders whose Binding APAs have been
designated as Qualified Binding APAs are eligible to become the Successful Bidder. The Stalking
Horse Agreement shall automatically be considered as a Qualified Binding APA for the purposes of
the Auction (as defined herein).

The Proposal Trustee may only designate a Binding APA as a qualified Binding APA (“Qualified
Binding APA”) where the proposed Purchase Price is equal to or greater than $435,000, being the



33.

34.

35.

6.

37.

38.

purchase price as contained in the Stalking Horse Agreement plus $35,000 to fund reimbursement
of the Stalking Horse Purchaser’s reasonable fees and disbursements relating to the preparation
and execution of the Stalking Horse Agreement (the “Expense Reimbursement”).

The Proposal Trustee may, in its discretion, waive strict compliance with any one or more of the
requirements specified above and deem a non-compliant Binding APA to be a Qualified Binding
APA.

The Proposal Trustee shall notify each Qualified Bidder in writing as to whether its Binding APA
constituted a Qualified Binding APA within two (2) business days of the Bid Deadline, or at such
{ater time as the Proposal Trustee deems appropriate.

If the Proposal Trustee receives at least one (1) additional Quatified Binding APA, in addition to
the Court approved Stalking Horse Agreement, the Proposal Trustee will conduct and administer
an auction in accordance with the terms of the Sale Process (the “Auction)}. Instructions to
participate in the Auction, which will take place via video conferencing, will be provided to
Qualified Parties {as defined below} net less than 24 hours prior to the Auction.

Only parties that provided a Qualified Binding APA by the Bid Deadtine, as confirmed by the
Proposal Trustee, including the Stalking Horse Agreement {collectively, the “Qualified Parties”
and each a “Qualified Party”), shall be eligible to participate in the Auction. By no later than
5:00 p.m. Atlantic Time on February 12, 2025:

a. each Qualified Party must inform the Proposal Trustee whether it intends to participate
in the Auction; and

b. those Qualified Parties intending to participate in the Auction must provide to the
Proposal Trustee, a deposit top-up to the Stalking Horse Purchaser’s Purchase Price
{herein defined), plus the Expense Reimbursement, which aggregate amount is
expected to total 5435,000 (the “Stalking Horse Payout Amount”).

The Proposal Trustee will promptly thereafter inform in writing each Qualified Party who has
expressed its intent to participate in the Auction of the identity of all other Qualified Parties that
have indicated their intent to participate in the Auction. If no Qualified Party provides such
expression of intent, the Stalking Horse Bid shall be the Successful Bid.

The Sale Process outlines procedures governing the Auction. The Auction shall begin with the
Qualified Bid that represents the highest or otherwise best Qualified Bid as determined by the
Proposal Trustee (the “Initial Bid”), and any bid made at the Auction by a Qualified Party
subsequent to the Proposal Trustee’s announcement of the Initial Bid, must proceed in minimum

additional cash increments of $25,000.

10



39.

40.

Before the conclusion of the Auction, the Proposal Trustee will, among other things, identify the
highest or otherwise best bid received at the Auction (the “Successful Bid” and the Qualified
Party making such bid, the “Successful Party”).

The closing of the transaction contemplated in any successfut bid is conditional upon Court
approval at a hearing to be scheduled, subject to Court availability, no later than February 28,

2025, This ensures no transaction will proceed without the Court’s express authorization.

APPROVAL OF STALKING HORSE AGREEMENT

41,

42.

43.

Any terms not expressly defined in this section are otherwise defined in the Stalking Horse

Agreement.,

As noted above, the DIP Loan recognized that the DIP Lender or its nominee would be negotiating
a stalking horse bid with the Company.

The Stalking Horse Agreement will act as the minimum bid (the “Stalking Horse Bid”) against
which atl other Binding APA(s) will be evaluated in the Sale Process. Unless other superior Binding
APAs are received, it is contemplated that the Stalking Horse Agreement will be selected by the
Proposal Trustee as the successfut bid in the Sale Process. A copy of the Stalking Horse Agreement
is attached as Schedule A to the proposed Sale Process, which is attached as Appendix A to the
Proposed Order filed within the Company’s motion materials to the Court on December 13, 2024.

The Proposal Trustee provides a summary of certain material terms of the Stalking Horse
Agreement below but directs the reader to the Stalking Horse Agreement for the full terms and

conditions thereof:

a. the Stalking Horse Agreement is structured as an asset purchase transaction and is
conditional upon the Court issuing an AVO, together with other customary conditions;

b. the Statking Horse Purchaser is also the DIP Lender. The DIP Loan will enable the
implementation of the proposed Sale Process by providing the Company sufficient
financing to operate through the Stay Extension Period;

c. the purchase price of $400,000 to be paid by the Stalking Horse Purchaser is $40,000
cash and a further $360,000 by way of a credit bid against the DIP Loan debt (together,
the “Stalking Horse Purchase Price”);

d. as set forth in the Stalking Horse Agreement, the Stalking Horse Purchaser anticipates
the go-forward retention of the Company’s employees;

e. closing is scheduled for five {5) business days, or sooner, after receipt of the Court

issuing an AVO;

11



45.

46,

47.

f. in the event the Stalking Horse Bid is unsuccessful, the Stalking Horse Purchaser is
entitled to an Expense Reimbursement of up to $35,000. The Stalking Horse Agreement

does not include a customary break-fee; and

g. if the Stalking Horse Purchaser is the Successful Bidder under the Sale Process, the
Expense Reimbursement is not payable, and the DIP Loan will be credited towards the

Purchase Price,

The DIP Loan, executed between Aerocom and the Company, and approved by this Court within
the Initial Order on October 22, 2024, was originatly intended to be filed by the Company to the
Court with the Stalking Horse Agreement, However, the DIP Lender required more time to perform
due diligence procedures. Absent the DiP Loan, the Company would be unable to fund on-going
operations during the Proposal Proceedings. In the Proposal Trustee’s view, absent the Stalking
Horse Bid, the Company would be unable to obtain alternative financing to finance the

restructuring of its business or conduct the Sales Process.

The Proposal Trustee understands the Company's only secured creditor, Royal Bank of Canada
{“RBC”) is supportive of the Sale Process and Statking Horse Agreement. The Company is indebted
to RBC for approximately $70,000 as of the Filing Date, of which RBC has perfected security in the
form of a general security agreement for approximately $30,000 in relation to the Company’s
credit card facilities (the “RBC Secured Debt™). Pursuant to the Stalking Horse Agreement, the
cash component of the Purchase Price will be sufficient to settle the RBC Secured Debt. The
remaining balance owing to RBC is related to a refinanced Canada Emergency Business Account
(CEBA) loan which the Proposal Trustee understands is unsecured.

The Company has previously initiated efforts to refinance the business prior to the
commencement of these Proposal Proceedings, but without success. The DIP Lender was the only
party that showed credible and timely interest in acquiring the Company’s Assets and funding the
Sale Process to allow the Company to effectively market and solicit offers for the sale of the
Assets for the benefit of the Company’s stakeholders. Further, with the Company being insolvent,
financing from the DIP Lender was required to avoid a halt in Company operations and a
deterioration in Company asset value, and to reassure the customers and channel partners that
the restructuring process would result in a transaction, the Stalking Horse Agreement was required
to enable the Company’s restructuring. For these reasons, the Expense Reimbursement is required

to adequately compensate the Stalking Horse Purchaser,

PROPOSED ENHANCED POWERS OF THE PROPOSAL TRUSTEE

48,

Within the proposed Sale Process, the Company is seeking to enhance the Trustee's powers so as
to enable the Proposal -Trustee to conduct the Sale Process without consulfation with the

12



49.

Company, and to take such steps as it deems necessary or advisabte to carry out and perform its
obligations under the Sale Process.

The Proposal Trustee is of the view that the proposed enhanced powers are appropriate given the
following:

a. the Stalking Horse Purchaser is a related party to the Vendor. Aerocom is a
shareholder of the Company, and Roland Pfitzer, a Managing Director of Aerocom, is
also a director of Motryx. Aerocom is also the DIP Lender; and

b. It is anticipated that the twao (2) remaining employees of Motryx, being the CEO and
the VP of Business Development, will be offered employment or contract positions by
the Successful Bidder following the close of a transaction. Therefore, the agency of
the only remaining employees of Motryx is subject to change during the Proposal
Proceedings.

PROPOSAL TRUSTEE RECOMMENDATIONS

50,

51.

In the Proposal Trustee's view, no creditor will be materially prejudiced by the Court’s approval
of the Sale Process, and the acceptance and approval of the Stalking Horse Agreement for the
purposes of the Sale Process. The Proposal Trustee also considers that the proposed enhanced
powers of the Proposal Trustee to effectively conduct the Sale Process independently of the
Company will serve to protect the integrity of the process and the interests of all stakeholders.

Based on the foregoing, the Proposal Trustee recommends that this Court grant the Proposed
Order in the form submitted, thereby approving the Sale Process, the Stalking Horse Agreement
and the enhanced powers of the Proposal Trustee,

All of which is submitted to this Court on this 16™ day of December 2024,

BDO CANADA LIMITED

Acting in its capacity as

Licensed Insclvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc.
and not in its personal capacity.

Per:

-

T2

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President

13



Appendix G

Form 78.05

District of:  Nova Scotia

Division oft -01-Halifax Halifax. N.S

Court No. 45907 N bt e
51-3134197

ks < N \1\ Supreme Court of Nova Scotia

{ :B; - ‘-‘_' ‘\ y

In Bankruptcy and Insolvency

o :".\ > ‘|4
Eﬁj}hg "mﬁ_ttlr of the Notice of Intention to make a proposal of Motryx Inc. pursuant to the
FEResw 5/ Bankruptey and Insolvency Act, R.S.C. 1985, c. B-3, as amended

A Do €027 Sale and Investment Solicitation Process Order

Before the Registrar in Bankruptey Raffi A. Balmanoukian in chambers

THIS MOTION made by Motryx Inc. (the “Applicant” or the “Company”) pursuant to
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA™) for an order
abridging the time to hear this motion, if required, and approving the Sale and Investment
Solicitation Process;

ON READING the Third Report of BDO Canada Limited, in ils capacity as Proposal
Trustee of the Applicant (the “Proposal Trustee”)

ON HEARING the submission of counsel for the Applicant and the Proposal Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
materials filed as set out in the affidavit of service is héreby deemed adequate notice
so that this Motion is properly reéturnable on December 20, 2024, and hereby dispenses
with further service thereof;

2. THIS COURT ORDERS that the proposed Sale and Investment Solicitation Process
attached hereto as Schedule “A” (the “SISP™) be and is hereby approved;

3. The Proposal Trustee is hereby authotized and directed to take such steps-as it deems
necessary or advisable to carry out and perform its obligations under the SISP;

4, The Stalking Horse Asset Purchase Agreement (the “Agreement”) between the
Company and Aerocom GMBH & Co. dated December 13, 2024, and attached as
Appendix “A” to the SISP is approved and accepted for the purpose of the SISP. For
greater certainty, approval of the Agreement at this time does not include approval for
any sale arising from the SISP; and

PL# 177166/15182017



5, THIS COURT ORDERS that this order and all its provisions are effective as of 12:01
a.in. December 20, 2024, .

Issued December ZQ 2024 M ﬂ/
_ Mo don /D

Rdouty Repistear -

SHYLA FURLONG
Deputy Registrar of
Bankrupficy

PL# 177166/15182017
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' Sale and Investment Solicitation Process . | o0

o | 'gﬁ'ckgmuudi_’f o

L. OnSeptember27, 2024, (the “Company”)fled a Notice of Intention fo Mskea Proposal
- pursuant to the terms of Bankrupicy and Insolvency Aet CBIAT). B T PR R Et

2. ‘BDO CanadaLimited. was appointed as proposal trustce dunngtheBIAproceedmgs(the e e
| Proposal Trustee”), . o oo

% 3. The Company willapply to the Court seeking an Order approving the sdle and investment -

- solicitation process (the “Sale Process”) described herein (the “Sale Process Approval Order”). = =
__'The SaleProcess Approval Order will also approve the Stalking Horse Asset Purchase Agreement - =~
. (the “Stalking Horge Agreement”). between the ‘Company:and Aergcom GMBH & Co.{the -~ =" -

; -‘_“Staﬂ'c_in'gHarse'Purch_é_isgr”) which. appears as Appendix “A™ to the Sales' Process for the . o
. limited purpose of approving the Stalking Horse Purchaser as an approved bidder uirder the Sales. . - :
- Process, E S B SR

.. 7 4  The Proposal Trustes will conduct the: Salé Process described herein. Under the. Sale - L

-0 Process, all qualifiedinterested parties will be provided with an opportunity to participate in the

| SaleProcess. The Sale Provess is iitennded 16 continue the pre-filing ¢fforts of the Company in .~
' soliciting: interest in the properfy, business, assets, shares, investraerits ‘and/or undertakings =~
(collectively, the “Assets™ of the Company (the “Transaction”). .~~~
5, The purpose of this Sale Process is to-deterinie whether a more favourable Transaction .

. than the Stalking Horse Agreement may be obtaified. through a formal mrketing process .
. conducted by the Proposal- Trustee and approved by the Court. For the purposes of this Sale -
' Process, & “Superior Offer” shall mean: - IR A

(a) . i credible, reasonably: certain and financially viable offer made by a Qualified
©° Bidder (as defined herein) to bea countémartytsja'rramacﬁbh,-t}ié terms of which = o
- offer-are more favorable and no more. burdensome or conditional than the'terms .
: cotitained in‘the Stalking Horse Agreementjand ~ -~ . Lo
{b) -an offer that provides for cash consideration of thie Puirchase Price of $400,000.00 ,
. (as defined herein) plus. $35,000,00 to fund reimbursement of the expenses. -
_ incurred by the Stalking Horse Bidder,  ~~ .7
S The Sale Process: App,rQVdI',Orde_r,. and. any’ other ‘prders .of ‘the -Court made i this
" proceeding relating to the Sale Process, shall exclusively govern the process for soliciting and o
. selecting bids foi the sale of the Assets ot investment in the Company, free and cleat of any and .~~~
‘ a_ll'.li_abilfities-a.@djenpt_xmbrancasi ' R I T T U S

7. . Unless otherwise indicated herein, any event that oecurs on 4 day that is not: EBﬂSﬁQSS' LT
~Day shall be deemed to ocour on the next Business Day (a “Business Day” is any day, othet than:  ~
_a Saturday or Sunday, on which banks are ordiniarily open for business in Halifax, Nova Scotia),

RECON:00048101.1 o
o Pagel



Timeline

8. Thie following table sets out the key milestones under the Sale Process:
Milestones ~ Deadline 2 f;ﬂ
Publish notice of Sales Process | December 30, 2024
and deliver Teaser Letter and 27
NDA to known potential bidders
Bid Deadline ‘ February 7, 2025
Deadline to top-up Deposit February 12, 2025
Auction February 14, 2025
Closing Date No Later than February 28, 2025,
subject to the availability of the
_ Court
9. Subject to the terms contained herein and any order of the Cout, the dates set out in the

Sale Process may be extended by the Proposal Trustee, in its sole discretion, acting reasonably,
all with a view to completing a fair and reasonable sale or investment in the Company.

Publication Notice

10.  Within seven (7) calendar days of the Sale Process being approved by the Court; the
Proposal Trustee shall publish notice of this Sale Process in any publications considered
appropriate by the Proposal Trustee.

Solicitation of Interest

11.  As soon as reasonably practicable, the Proposal Trustee will prepare an initial offering
summary (the “Teaser Letter”) notifying prospective putchasers of the existence of the Sale

Process and inviting prospective purchasers to express their interest in making an offer in respect

of the Assets pursuant to the terms of the Sale Process.

Free of Any and all Claims and Interests

12.  All of the Assets of the Company can be transferred free and clear of all liens and claims,
subject to any permitted encumbrances, pursuant to an approval and vesting Order issued by the
Court approving the Transaction (the “Approval and Vesting Order”). For greater certainty,
liens and claims will be discharged and any security interést will only attach.to the net proceeds

RECON;00048101.1
Page 2



4 As Is, Whereds” - S | L :

© 13,7 Any purchase of the Assets or ah investment in‘the Company will beonan“asis, where -
© 7 Is” basis without représéntitions of warranties.of any kind, nature or deseription by the Company; -
‘ or any of their respective directors, officers, partners, employees, agenis, -advigors. or estates,
-+ " exoept to the extent as may be set:-forthina Bindinig APA (as defined hetein) and approved by
" the Couirt, By submitting a bid, each Potefitial Bidder (es.defined herein) shall be-deemed to

16 The ?ropdsal‘f’ffﬁsteaj will prepare, with.the assis : :
_Qualified Bidder, as soon as reasonably practicable, a.confidential information memorandum,
" whichi-will provide, among other things, information consideréd relevint to the Sale Process.

- RECON:00048101.}

o B ofSLlGhTransachon follomng the grantmg '_O.f'thé Appmval andVestmgOrdcr ) ’ LA : s

. acknowledge and represent that it has had an ‘opportunity to conduct any-and all due diligencs © E
- own independént review, investigation and/or inispection of any documents and the Company’s =~

" Assets in inaking:its bid, and that it did not rely upon any written- or oral siaferents, - o

fepresentations, warranties or guatantees, express, implied, statutoty or dtherwise, regarding the. -

- “Company ot its Assets or the completeness of any information provided in connection therewith,

except as expressly stated in this Sale Process or as set forthi in 4 Binding APA and app;ove‘d' by

the'Court.

" Participation Requirements o | |
14, Each person who wishes:to participate in the Sale Process (a “Potential Bidder”y must
- deliveran exccutednqh_-discldsura agreement (“NDA”), inthe form attached herein as ‘Sgh-:edul‘:e; B

. “B?, o the Proposal Trustee prior to the distribution of any confidential information as follows:
- Attn; Neil Jones, nej_one_s‘@;bdg;gg, o DL ERATEE

15 Ifitis determined by the Praposal Trustee, in ity sole discretion, that a Potential Bidder:
() Hias a bona fide interest in pursuing a Transaction; and (ii) has delivered an executed NDA, -

- then such Potential Bidder will be deemed to be a “Qualified Bidder”.

ssistance of the Company; and send to eachi

' Diie Diligenice

17, The Proposal Trustee, with. the assistance of the Cormnpaiy, subjégi: to competitive and”

ofhier business considerations, may give each Qualified Bidder such agcess. to due. diligence

' materials and inférmation relating to the Comipany 4 the Propesal Trustee deems appropriate, in. i
©its sole discretion. Due diligence access may inélude access to an electronic data room (2 “Data -~

Room™), on-site inspections and other matters which a Qualified Bidder may reasonably request - -

" and 18 fo which the Coripiny may dgres. Neither the Company, the Proposal Trustec nor any of - I
~ their representatives will be obligated fo furnish. any‘information relating to the Company toany .~

PN N

" person, in their discretion. The Company and. thie Proposal Trustee make no tépresentation or - =
 warranty, express.or implied, as to the information provided through this due diligence process
- orotherwise, except ay may be set forth.iri a Binding APA with the Successful Bidder (as defined .
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- “Bid Deaﬁﬁne_ o

ST S A Qahﬁed Bidder thét.desir'es to malce ab1d ghall de:hver writien on_n_i‘e_s‘ ofits bld, inthe .. ST .'
forim ‘of the template APA lacated ‘in the Data Room, together with a blacklitie outlining all: -~

 éhanges made'to the APA (a “Binding APAY), to the Proposal Trustee as follows: Atin: Neil -

Jones at nejones@bdo.com, so as to-be received by no later than February 7, 2025-at 5:00pm. -
 (Atlantic. Standard Time) (as may be extended as set out Below, the “Bid Deadline”). The
"' Proposal Trustee may extend the Bid Deadline; once or suceessively, but is not obligated todo. = .. "
- s0. If the Bid Deadline: is extended, the. Proposal Trustee will promptly notify all Qualified =~

« - Bidders. . N ' e o LT

 Binding APA . o
" 19, A Binding APA must comply with all of the following:

o {a) - the bid i§ an offer topurchase all, or substantially all, of thie Assets on terms and B
o conditions acceptable to the Proposal '_TmStee and delivered to the Proposal: -

Trustee priorto the Bid Deadline; :

) - it is duly authorized and execited, and includes a purchase price for the Asséts
" . expressed in Canadian dollars (the “Purchase Price”), together with all exhibits,

‘schedules and all dpplicable ancillary agreements thereto;,

(c) ._includes_a—. latter of acknowledgment stating: that the: Quaﬁf_iﬁ?d_ Bidder’s offer is
jitevocablé and open for acceptance until the Successful APA is selected.by the

-+ Cottipany; | - o
C(dy - itis accompaniéd by written evidence of a firm, irrevocable commitment for
© - financing or other .evidence: satisfactory’ 1o the Proposal Trostee, in its. sole

“discrétion, of the ability of the Qiiaﬁﬁﬁd Bidder to consummate the proposed
“Transaction, and that will allow the Proposal Trustee to maké d determination as -

‘t6 the Qualified Bidder’s financial apd. other capabilities 'to consummate- the -

() - itfully disslosesthe identity of each entity that will be biddirig for the Assets or
 othierwise sponsoring; financihig, participating or benefiting from such bid;:
G it includes an ackn_QW!edgemént,agd )feprescntatipn of the Qualified Bidder that:

(i) it has had an opportunity to conduct any and all due diligence regarding. the
_ Assets and the Company prior to malding its bid; (ii) it has rbiiédf.'soiely upon its

¥ i

. proposed sale.and pay the Purchase. Price;

o . ‘own independent review,, investigation and/or inspection of any docyments m-
. making its bid, and (jij) it did not rely upon any written or oral statements, . Lo
-~ répresentations, warranties, or guarantees whatsoever, whether: expreS’s,_implied, -
_statutory or otherwise, regarding the Assets, the Company or the completeness.of - '

any information provided in connection therewith; -

- () it ‘includes evidence, in form and substance reasonably satisfactory to the.
B Company, of. authorization and approval from the Qualified Bidder’s board of

directors (or, comparable governing ‘body). with respect 1o the submission,

“execution and delivery of the Binding APA submitted by the Qualified Bidder; .

‘RECON;00048101.1 N
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. () providesadepositin the amountof act Ik than 10% of the Purchase Price offered -

by the Qualified Bidder (t_lie-“‘_l)bpbs_if )

5 s rocefved by {he Propbsel Trustoe by the Bid Deadline; and,

4§ the'bid coritemplates closing the transaction Set out therein within 10 Busibess ~

* - Days of the-Approval and Vesting Order (the “Closing Date”). - 1. 1=

o the Assets that do not conforn to.one or fiote of the requirements specified h;rﬁiii; FEC

““of a Qualified

- RECON:0904B101.1.

E"-.él;laﬁ?ﬂ oiBmdmgAPA ‘ o P o SR DU
92, Tach submitted Binding APA will be considered by the Proposal Trusteé based upon o

200 .'The'-fP‘réﬁbs’al:'T,'_n'xstee?m!ay,{in'ité- solé discretion, determin éwﬁét_ﬁét toentertamblds for R

21 Forgxeatercc:tamty,theSta]]gngHorseAgreementsha}lbe deemedtabeaBmdmgAPA

several factors incliding, without limitation, items such as the Purchase Price and the riet value *

. g_pfrovid.e_d___by_ siich bid, the claims likely to be created by such bid in relation to ather bids,'the - -
- eounterparties to such {ransactions, the proposed transaction docuinénts,. other factors affecting |

{he speed and certainty- of the closing of {he-transaction, the value of the transaction, thé Assets | -

. Auetion :_ ::.- e

with the terms of this Sales Process (the “Auction”). Instructions to-patticipate in the Auction,

. Proposal Trustee, including the Stalking Horse Bid (collectively; the “Qualified Parties”), shall 3

" beeligible to participaté in the Auction, No later than 5:00 piji. {Aflantic Standard Timé) onthe "

"+ “day priorto the Atction, each Qualified Party mustinfortn the Proposal Trustee whetheritintends

““to patticipate in the Auetion, The Proposal Trustee will promptly thereafter inforin in writingeach = -

. "Qualified Party who hag expressed its intent to participate in the: Auction of the identity-of all E

. other Qualified Parties that have indicated their intent to paiticipaté in the Auction. Ifno Qualified

" “Party provides such éxpression of intent, the Stalking Horse Bidder shall be the Successful Bid
 (as defined below).. . . R o

Page5

. .includedior excluded from the bid, the transition services fequired from the Company- (ifang), = - * -
- any related transaction. costs, the likelihood and timing of consummating such transactions, =~ -
" hether the Transaction results in a Supesfor Offer, and such other matiérs as the Proposal Trustee .~ © -~
 determines in jts sole discretion. . BT SRR
23, Each Qualified Bidder shall comply with all reasonable requests: for additional - . - '
"7 inforination by thé Propgsal Trustee regarding the Qiialified Bidder or the Binding APA. Failure- -
o Bidder to comply with such requests for additional information will bea basisfor -~ -
. the Proposal Trustee to reject 2 Binding APA. o T

© 24 Mithe Propdsal‘fiustce receives at least one éddiﬁbnal_-‘ Qualified Bid in addition: to the -
" Stalking Horse Bid, the Proposal Trustee will conduct and administer an Auction in accordance

~ which will take place via video conferencing, will be provided to Qualified Parties (as defined.

below) not less than 24 hours prior to the Auction. S L

" 25 Oily parties that provided @ Qualified Bid by the: Bid Deadlin, as confitmed by the -




© L Auction Procedure L

- - & Participation at the Auetion. Only the Qualified Parties, incliding the Stalking Horse

© " Bidder, the Proposal Trustee and each of theirrespective advisors will be entitled toattend = -0
" _the Auction, and only the Qualified Parties will ‘be entitled to make: any subsequent o

“The Auction shill b governed by the folowing procedwes:

. Overbids (45 defined below) at the Auotion, The, Proposal Trustee shall provide all

7 Qualified Bidders with the details of the lead bid by 5:00 PM. (Atlantio Standard Time)
.7 twb (2) Business Days after the Bid Deadline. ‘Each Qualified Bidder must inform the . .0 e
- Proposal Trustee whether it iritends to participate. iti the' Auiction no later than 500 PM .= -7 "
- (Atlantic Standsid Time) on the Business Day ptior fo the Auetion; - R
" b. Ne Collusion. Bach Qualified Party participating at the Auction shall be required to SN

" confirm om: the record at the Auction that: (i) it has not. engaged in any collusion with ~ i

" “yespect fo the Auction and the bid process; and (i) itsbidisa good:faith bona fide offer,

4

* and it intends to consummate the proposed transaction if seiected asthe Successful Bid;
. c. Minimum Overbid. The Auction shall begin with the Qualified Bid fhat represénts <.
" . the highest or otherwisé best Qualified Bid as determiriéd by the Proposal Trostee {(the .~
- “Initial Bid”); and any bid made at:the Auction by a Qualified Party subsequent to-the -
- Proposal Trustée’s announcement of the Initial Bid (each, an “Overbid®), miust proceed
" jnminimurh additional cash increments 6f $25,000; ' I P

4, Bidding Disclosure. The Auction shall be condncted such that all bids will be made

" and received in one group vides-conference, on-an open basis, and all Qualified Parties

will be entitled to be present for all bidding with the understanding that the true identity

" of each Qualified Party will be fully disclosed to all other Qualified Parties; and that all.

- _ material terms of each subsequent bid will be fully disclosed to-all other Qualified Parties -

throughout the entire. Auiction by vidéo conference room,. or such other method of - '

. communication. thie Proposal. Trustee advises; provided, however, that the Propesal =
~ . Trustee, in its discretion, may-establish separate video conference rooms fo permit interim '

" discussions between the Proposal Trustee and individual Qualificd Partles with the -

©. . ‘understanding that alt formal 'bidsswill, be delivered in one group.video conféregcs_, onan

- gpen basis;

e B'idc'ling:_.Cﬁnéi'usiqn..Ihe' Auction shall continug in-one or more: founds and will

" conélude after each participating Qualified Party has had the opportunity o submit one or

more additional bids with full knowledge and written confifmation of the then-existing . . '

L highest bid(s);

o £ Ne l’o_stsAucﬁonsB'iﬂs; No bids will be ‘cbnsi'detea f{;r,jaiay pu’rposé after thie Auctiqia,, . B
i :-':hgsconcluded;'éild_- e D R o

" g Auction Procedures. The Proj osal Trusfee. shall ‘be at liberty to set _additional

o 'ﬁr@cedmaj_ rules:at the Auction as it sees fit.

RECON:000481611
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" 28, Notwithstanding the foregoing, a Binding APA 1 _ di -
 amended, without the written eonsent. of the Proposal Trustee prior to-the Successful Bid being -

- Proposal Trustee _and.“sabja.ct to the Court’s availability:.

" 97, “Béfore the concldsion of the Auction, the Proposal Trustee will reviow and evalvateeach -

' ‘Binding APA and: (i) the Proposal Trustee may identify the highest or otherwise best offerfor - "57'

" the Assets (the “Sticsessfal Bid?); or (if) if-no Binding APAs, other than the Stalking Horse .-

. Agreément, have been received by the Bid Deadling, then the Proposal Trustee shall declare the:
- Stalking Horse:Agreement as the Successful Bid. e T e Y

" etetriined. Any-such withdrawal, modification or‘amendment made withotit the written consent - o

1) of the Proposal Trustee priot to the Successful Bid being determinéd:shall résulti‘nﬁhc)forf:i’t;ué. o

L oof such Qualified Bidder’s Deposit as liquidaied damages and not ag a penalty.

pA maf ot be withdrawn, modified or -

25, i the event a Binding APA is not selected a3 & Successful Bid, the Deposit (without
. interest) shall be returned to the Qualified Bidder.as soonas reasonably practicable. . - .

a SaleAppmv:ﬂfmﬁan"Hearing: . | L | .
30, The motion for an Order of the Court approving any Successful Bid (the “Sale Approval

" 'Motion™) shall be brought by the Proposal Trustee and shall be heard on & date determined by - . o )

31 All of fhic Binding APAs other than the Successful Bid, if-any; shall be deemed rejected

Successful Bid. -
“Deposits. : SRR ) | o | | _7_
32, Al Deposits received Qﬁréuapt-tothislSal_es,‘Procesé— shall bi hild in trust by the Proposal
" Tristee (Attn: Neil Jones, nejones@bdo.com) in » noninterest bearifig socount. The Proposal
Trustee shall hold Depo‘sitsi paid by éach':ofﬂle Bidders'in accordance withi the terms-outlined in

by the Proposal Trustee on and as of the date of closing of the Transaction contemplated by the h ) L

- this Sales Process. In the event that a Degposit is pald puisuant to- this Sales Process, and the.” - o
. Proposal Trustee elects not to proceed to negotiate and seitls the terms and conditions of &
. definitive agreement with the Person that paid-sich Deposit, the Proposal Trustee shall returmi the:
" Deposit. to' that Person. In the event {hat fhe Successful Bidder defanlis in ihe payment or

- performance of any obligations owed to fhe Proposal Trustee pursuant to any Final Agreement,
the Deposit péid by the Suceessful Bidder, as applicable, shall be forfeited as liquidated damages
-_-aﬁdﬁé‘f'a_é}'aPéﬂﬁlt}"-: SR o : ST

© ResorvaionofRights o
33, “The Proposal Tustee, may: (s) deterrnine which Binding APA, if any, is the highest ot
*otherwise best offer; (b) notwithstanding anything contained herein, reject ey bid thal s ()

 inadequate or fsufficient as defermined by the Proposal Trustee, in its solé discretfon, (if) notin

' conformity with the réquirements of the Sale Process or-dny order of the Court; or (jii) contraty -'

" o the best.interests of the Company as determined by the Proposal Trustes in its sole discretion,

+

7 and{c) fudy modity the Sale Process or imposé additional terms. and conditions on the sale of the -

~_Assets at any time in its sole discretion.

RECON:00048 1011 - o
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L r.:'-;Miscel!aneous | Ry L R o
’I‘hxs Saie Process is solely for the baneﬁt of the. Company and nothmg thls Sale Proccss
i shail cpeate ‘any rights in any other person or btddcr (mcludmg wﬁhout lumtatlon rlghts as t‘mrd
;party beneﬁmanas or; otherw1se) ) : R
- 35. The ‘Court shall fetain jmlsdlctlo}l to hear and detezrmnc ali matters ansmg from or -
relatmg o the lmplementatmn ofﬂns Sale Process : R SRR

L Recowododgiont L
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AEROCOM GMBH_ & Co, and/or its permittéd assignee
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o .and.
MOTRYX INC.
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STALKING HORSE ASSET, PURCHASE AGRFEMENT

'Ihlsataikinghnrseass«:t purchase agtceinéixt:is dated —chemﬁér_ 13, 2024, between

Woteyx, as vendor (the “Vendor") and Aerocom GMBH &. Co. dnd/or'ifs permitted assignee,

a5 plrchaser (the *Purchaser" together with the Vendor, the “Parties” and eacha “Party”).

@

&)

©Canada Limited was appointed as proposal trusiee {the

SO

O

'lfhe..\{ehdar’s busmcss gqﬁé_is&pf the maéketiné and'di&:i!)utiog_éf a uﬁque‘-t_echnélqu jthas . .-
developed to help énsure thie safe transport.of blood samples; urisie sattiples or other biological -

samples: in petimatic ransport systems (PTS) {6 hospifals and laboratories, to facilitite the

assesstent by (he recipients of such samplés for poténtial damiage during transportation-and to

bilp adjust the transport:systems: o reduce thi rejection of samples in (he future; This dnique
- technalogy is known as “VitalQC” and consists of twi omponents, being the VitalVial -

-and the VifalApp: “The. VitalVial“is a container with a similar configuration to the:

‘samples subjcétt_t’:_ﬁ‘aﬂ*_&ﬁc_rtﬁtiﬁn,(g_&:nera]jy itiis vial:shaped). This containg ahardened .

substrate component in whicli at least onie yeusable sensing device that detects the.

‘\tarisport parameters-of the samples is émbedded. The transport parameters detémmine

the ability to uge the sample, The VitalVial can be coupled, either. directly or via a
network such as the Internet, to aperipheral device such asa Iéptoﬁ,,smart'phone,.t'aﬁict.

“flash drive, database. Of a sefver, Onty: which: the data collected is trapsmutted,

computerized and saved. The Vendor has applied for and obtained -patents for fhe .

" VitalVial aiid the iethod to make it. The Véndor has also developed the VitalApp, 2

cloud based application which alfows for the automatic analysis. and interpretation of
the data collected by the VitalVials by usjng web-based data analytics. The VitalQC"
fechnology i§ supported by clinical reséaich proving it to be-aunique solution to an
existing problem in the pré-analytical stage of diaghostic laboratory testing. The:
Vendor's products énable-hospitals and laboratories (hat aré planning to use bloodand -
other bialogical samples to determine whether they are suitable for palient ¢are. The

- Vendor markets and. distributes: ity technology to hospitals and laboratories. (the
. “Business™), R S T _ o

@

On Séptmbér‘_i’l_, 2024, the Vendor filed a N@ﬁcé:of Intention to Make a Proposal

under the Benkiuptcy and Insolvency Act.(the “Proposal Proceedings”) and BDO

“Proposal Truslee”).

“Ihe Vendor infends o bring i application for an Order by the Supreme Court of Nova - .

Scotia (the “Court"), ameng other things approving a Court-supérvised “sialking
horse” Sale Process (as defined below). ST S
In connection with the proposed Sale Protess to be carried out by the Proposal Trostes,
the Purchaser, a8 a “stalking horse bidder”, has apreed to purchase, and the Vendor has.
agreed to sell, the Purchased Assets pursuant to and in accordance with the terms of the
$ale Brocess and subjgct to and in accordance with the conditions of this Agreement.

The t_:_ransﬁct»io;ls- ¢ontemplated by this Agreement are. subject to the approval of the
Couit aind will be consymmated only pursaant to the Approval and Vesting Order fa be

obtained ii fbe Proposal Proceedings.

NOW THEREEORE i consideration. of the ,mfutﬁal_ govenants and agreements:

contained in this Agreement and for other good and valuable consideration (the receipt and
sufficiency of whichi are acknowledged), the Parties agree as follows:




_ ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.

As used in fhis Agieemient (including the recitals.above), the éapitalized terms listed
 below shall have the corresponding mcanings.

“Agreement’ means thiy Asset Purchase- Agreement and all attached Schedules, in.
edch case as the'same may- be supplemented, amended, restated or replaced from tixe
to time, and the’ expressions. “hereof”, “heréin",‘"hefela"',;"‘hér_eur_;dér"‘, *“herehy” and
similar expressions refer to this Agreement and all attached Schedules. and unless
otherwise jndicated, references: to Articles, Sections and Schedules ate to Articles,
Sections and Schediles:in this Agreement, R : -

f‘Anci}Infy 'Ag_reemé,n,t‘s"' means ali agr,cérﬁéﬁts-, certificates and' other ixjstﬂim::n!s
delivéred or given pursuant to.this Agreement.

*Approval and Vesting Ordéer” means an approval and vesting order of the Court in
foem and in stibstarice ‘satisfactory to e Vendor and the Purchaser, each. acting

 reasonably, approving this Agrecment and vesting in and fo the Purchaser the
Purchased Assets, freg and clear of and from any and al} Encumbranices to the-extent.
and as _provit_icd' for in.such approval and vesting order, . : :

“Assignment Order” means an order or orders of the Court, in form and substance.

satisfactory to the. Purchaser, “acting reasonably, authorizing and approving the
“assigniment of one or more Consent Required Contracts for which the consent; approval

or waiver of the party-ot parties thereto (ofher thanthe Vendor) required to’ assignsuch
Cdr_asemfRﬂquirﬁd Confracts has not been obtained by Closing: :

“Assuined Contracts” means the supply contracts, fhe. subscription agreements, the’
 customer contracts, the lease for starage space, the licenses, the puirchase orders, the.
.+ order forms and the confidentiality agreeriients Telating to the Business; all of which
- .axe listed in Schedule: 1.1 (a) and shiall not include the Excluded Contracts.

“BI_A" m‘r_:_ahs the-Bahkfupz_c‘-y'_and_:.InsaIvzﬁqy Act, RSC 1985, ¢, B-3.

“Buoks and Récords” means 41l informiation in any form relating to the Purchased -
Assets 4nd (be Business, incliding books of account, fmaneial information; operations,
sales books, 1ax, business, marketing; personnel and research information and records; .

technical information, customer onboarding materfals, deill logs, equipment logs,
technical reporls, traifing manuals and materials; customer support levéls and response

fimes, operating guides and inanuals, assembly and shipment procedures, information

on the hardware, firmware, desi gn and safety. measures and all other documents, files,

correspondence and other information, including all data, inforfation and databases

stored on computer-ielated o other electronic 1nedia, but excluding the mimte books

and corporate records of the Vendor.

“Business” has-the mei-lﬂi_ll'g- épééiﬁed in the preamble to (hig: Agreement.

«Buginess Day” means any day of tha‘j'eaﬁ',_ othet than a Satbrday, Sunday-or any day

on ‘which major Canadian chartered banks are closed for business it the Province of’
Nova Scotia or the federal laws of Canada 'app‘liciable. in thie Province of Nova Scotia,



5“Canada’s Anu Spam Law%’ .

o v 6_ - . .
.._“'CASL” hag 111& meanmg spec1ﬁed in Sectlon 1. l(k)

“Claims” has the. meanmg specxﬁed in Seonon 2. l(h)

"Closmg” means ihe comp]cllon of the lxansacnon of purchase dnd sale contcmplated in
thls AgrecmenL

“Closmg Date" mezis the. datc on wh;ch thc Closmg occurs, whigh date shall beno
later thiin five (5)-business days from: the issuance of the Agproval and Veslmg Order‘

Sor suah mhcr date. as mutua!ly agreed between the. Partxes and the Proposal Tmstec. a

"Consent Requlred Contract" means any Assumcd Cunttact or Llccnse that is
matérial to the Biisiness, which is not ass:gnable in'whole or'in part without the consent;
approval or-waiver of the party or. pa.rhes thereto (other than the: Vendor) All of the

.'Consent Requued Contracts are hsted in Schedule 1.14bY. -

‘ "Contract" means all contracts Ic:ters of mtent, hcenses. leases, agreemcnzs ‘

obligatiofis, = promises, unde:takmgs, ‘amangernents, documents, commitrients, -
eiltillerients or engagements, NDA. and conﬁdenuahty agreements, invoices, order
forms, purchase orders; memberships; trial miémberships, and the “validation only™, the
“advanced reporting”’; anid other périodic subscription agrce.mants including but not
limited to. courier/research; - contracts with changel- partncrs EQA providers, courier

" compaiiies, and research companies to which the Vendor. is & party or by which the '
Vendor is botnd relatinig to the Parchased Assets andfor the Business, afl as may be
-amended and/or restated, and including any and all 7élated quotdtions, orders, proposals

or tenders whichremain apcn for acceptauce, Warrantms and guarantees and dccuments

Eancnllary lherclo

"Cure Costs™ mﬂans, in xespect of any. Consent chmred Contmct for: which an "
Asmgnment Orderis requu‘cd .all amounts owitig 8§ st the-Closing Date by the. Vendor

pursuant to such:Consent Required Contract and all amounts required to.be paid to cure
“any. monetary defanlts therennder, if any, required to effect’ anass:gnment theredt from
:'the Vendor 1o the. Purchaser, together with any fee or other monetary concession
. approved by the Purchdser and granted in. cotingction with obtaining any Assignment

- Order for such Consent chmred Contract, including. all administrative fees and
\ counsei fees of the. countcrparues reqm:red tobe pa:d to obtain such. Assxgnmenk Order.

o “DIP Lender" smeans AEROCOM GMBH& Co -

“DIP Loan" means the debtor in possasswn loan made by Aemcom GMBH & Co., lo -
the, Vendot in the amount of $360,000.00, plus any accrued interest and fees: pursuant:'
to the DIP Loan Agreerient and any amendments thexéto, together with-any : additional
debtor in possession findncing agrced to hy the Vcndcr apd the: DIP Lende:: nd
approved by the Conrt ' , .

“DIP Loan Agreement" means. the DIP Term Sheet as approved by tha Court in the
Proposal Pmceedmgs and.ag tnay be amended and restated or mcdiﬁed from. time to
bme

-"‘Employee Plan rocans all:

'('a) | cemracts agreements plans arrangemcnts or policies (written or dral}

- praviding for incentive compensation; deferred compensation, honuses, profit»
sha:mg. sgverance or termination pay, share appreciation, share option, share.



: e .
pm‘chasc or. other stock rclaled nghls relanng tu tha Busxness, amd

()  health or.other medmal beneﬁts (other than the Canadxan Pcnsmn Plan. the
Nova. Scotia Healty Insurance Program . and other similar heajth plans
estabhshed and sdministered by any other province and workers' compensation
instrance. grovuied pursuant’ to applicable. Law), life or. other insurance

- (including any: selfAnsured - arrangettiénts), . dental, -disability, ‘salary
‘eontinuation, “vacation, automobile, - suppiemantal unemploymsut benefifs,
pos&—emp]oyment retiremeént: o supplf:mental retirement heneﬁts (including
compensatmn, hcaith mcdlcal qr hfe msurancc bensfits). }

_ whxch are: mamtamed, adxmmstared or contnbuted to by oron behalf ‘of the Vendoi and
' lnch covers: any employce of fnrmer cmplnyee ot‘ the Vendot . ‘

“Emplcyees"means any and ail (1) cmployces who ate actxvely at work (mcludmg fu11~
tié, part-time or temporary emiployees) of the Vendor, and. (i) employees of the
Verdor who are on leaves of absénce- {mcludmg matemity Jéave, parental leave,
: d:sab;hty leave, smkncss }.eave and other statutory leaves)as-at the. Closmg Date

, :"Encumbrauce" means any mortgage, chargc, pledge, hypothec. secunty interest,
" deemed trust (statutory or othcrwxse), assignment; liexn (statatory-or otherwise), leases, -
rights. of way,- title defects; options,’ .claim; adverse claims, g_ncumbrances easemnent,
litle Tetention agreement: of arrangement, ‘conditional sale, deefned or stalutory trust,

- restrictive ‘covenant or other exicombrance-of any nature whmh in subgtance, secures

‘ paymeut or: perfumnancﬂ of am’ obh gatmn ) . '

“Exduded Assets" has lhe meamng Spec:ﬁed in Sectmn 2. 2. The Bxcluded Assets are hsteci
' mSchcdulc 1 1 (c) R

"Excluded Cnntracts” means a]l of Ihe Conttacts };sted in Schedule 1 l(d)

' '"Excluded Llabllmes“ means Any and all: habﬂmes and obhganons of ilie Vendor of

. whatever kind inicluding, without hmztatmn, Habilities in respect.to- the Busines§ and

fhe Non-Transferred Employée: Liabilities except for those: habxhtles hsted in Scheduie- ;
11(e)= whlch the Purchaser has spccxﬁcally agmed to assume. -

"‘Expen.se Relmbursemenl" has tahe. meanmg spccnﬁed in Szcnon 7. 2(a)

“Governmental Authonhes means gOVeuuncnts ):egu!aimy author'iﬁ'es,
governmental departments, agencies, Gommissions, bureaus, . officials, ministers;
Crown corporations, courts, bodies, boards;- teibunals or chsputc sekttement panels or
other law or regulation-making orgamzanons or-entities: (i) baving: or purporting o
have jurisdiction oil behalf of any nation, provmce territory, state or Other geographc :
or political subdivision the.reof or (ii) exercising, or entitled or purporting to exefcise
any adninistrative,. exe::utwe, _]udxcial legzslanve, policy, regulatory or taxing -
authunty or power : : :

“HS'I"’ mheins a]l gouds and services tax andharmomzad sales tax gmposed under Part
IX of the Excwe TaxAct (Canada) or any other statiite in any Junsdlctmn of Canga.

"Inte’llectua} Property" mnans all intellectual property | of the Vendor uscd by or
currently being developed for use in the Business listed in Sctiedule 1.1 (f), and all
rights, inferesty, and benefits of the Vendor, rhrough ownership, Yicensing ot otherwise.
to such Inteflectual Property, including withopt Yimitation:



(@)  allpaterits, patentapplications and-other pateht rights, incliding provisiopal and
continuation patents; - - ' '

(by all registered and uriregistered: trademarks, service, mé"rk"s,‘ logos, :slogans,
copporate names, -~biisiness . ﬂﬂ?léfo“- and other: indicia of origin; and all
applications anid registrations therefor;:

@) ngistered and unraglsteredcopyr:ghtsand mask woﬂcs; includ'ing‘_ ailbdp?right -
irl-and to computer software programs and applications and registrations:of such-
copydght; .

(d)  internet domain names, applicatios and feservations for intemet domain
‘TAMES, un_ifo:mjie'squtce-im;gto_rg -and the corresponding internet sites;. '

() industrial desigos

)  trade secrets arid proprietary information not otherwwise listed in (a) through {e)
above, including, witholit limitation, all inveritions (whether or not pateritable),
invention ‘disclosures, moral and: economit: rights ‘of authors and ifiventors:
Gigwever denominated), confidential informiation, fechnical data, in-fouse -
assembly manudls and work. descriptions, ‘éustomer Hsts, sales’ strategies; -
pricing schemes, corporats anid business names, {raile naimes, rade dress, brand
names, know-how, mask works, circuit topography, formulac, methdds (whether
or fiot patentable), designs, processes, procedures, technology, business
methods, source codes, object: codes, computer: Sdﬁw&c-ptbgmnis (in-either
source: code: or objest code form), databiases, data collections and other

* proprietary information or matedial of any type, and all derivatives;
improvements and refinements thereof, howsoever recorded or unrecorded;

gy - " a.l}'yiaép.lications l_if r_egisﬁatidns of the fbrégoigg;-i$suqd patents, continnations
“* i part, divisional dpplications o analogous tights therefor, in gach case
. whether registered or nof; and - : ' . . .

e (). ﬁii Licenses in raspect to any 'iptsﬁk;ctﬁai,pr:tj?arty. o

“Laws” means any principle of common law and all:applicable (i} taws, constitutions,
trgaties, statutes, codes, ordinances, orders; decrees, rules, regulations and by-laws; i)
judgments, orders, wrils, ‘injunctions, decistons; awsrds. and directives of -any -
governmental. enfity; and (iii) to the extent that they have the force of law, standards,
policies, guidelines, notices ad protocols of any governmerital entity. '

“Licenses” means. all licenses; sub-licepses, subsciiptions and othet agreements by or
through which other Persons grant the Vendor exclusive or non-exclusivé rights or -
interests in of to.any Tntellectual Property that is used in connection: with the Business,
afl of which are'listed in Sehedule 1.1 (g).

ipon-Transferred Employes Liabilities” means all liabilities relating to the Non:
Trangferred Employees,. includiniy Weges, ‘vacation pay, termination. costs, fiotice or
pay inlien of notice, severance, weongfol and constructive dismissal damages, humat.

rights claims, all. liabilitics pursuant fo.any Eriployee Plan.

‘.‘Non-’l‘ransfgfte‘d-Efﬁployées” means all Emﬂloybes who are mot Transferred
Eiuployees. '
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“Notice” hay thcmeanmg spemfied in Section 11 1
“Qfferees” has the: meamng sPecxﬁed m Scctmn 6 4(a)
Parties” hos the meamng sPemﬁed mtha rcmtals abovc

“Person’™ means an mdmdual partne'ship, lmmed pm‘tnershlp, limiited: Hability

partmership; corporatlon, limited. THability:company, unlirnited liability-cofripany,. jolmt -
stock company,, trust,, amncor pmatcd association, jomt venture or .othier cnmy and.

pronpuns havea stmilarly extended meaning, - -
: “Proposal Trustee” has the mcamng specxﬁed in tha remtzﬂs above‘
“I’roposal Tmstee 5 Cel tlﬁcat has tha meanmg spec:ﬁe.d in: Secuon 9.3,
“‘Purchase Prlce" has thie’ meanmg speclﬁed i Secuou 3.1
“Pyurchased Assets” has the meanmg spemﬁed i Sec‘non 2 1

“Pﬂrchaser” has the mcamng spwﬁed in thc preambic abovc '

“Sale Process im:ans the salc sohcn;atton pmcess '\Ct forth in, Schedule 1 i(h) -
approved by the Coirt on October 22, 2024, 4§ may be- amended or otherwise modxﬁed
from time: m time m accordance th ihe terins: therem. :

“Successful Bld" s the mcanmg “;pECIfied in the Sa]e Pmcess

. "Successful B:dde *has. the meanmg speCLﬁt’.d in lhe Sale Pmcess

“Tax Ac i means ihs'., wome Tax Act (Canuda), a_s amended and any. :clcvant
Iegtslanon ofa pmvmce 1mposmg tax slmllar to the fncorne: Tm Act (Canada)

“’13& Retums" means any and all retums, reparts, declarahons electmns, nohccs

forms, deﬁgnatmns, ﬁlmgs and ethcr documents ﬂied or rcqmred 16 be filed In respect

ofTaxes S :,

=“'l‘axes" mcans (1) any and all. taxes, duﬁes, fces, exmses, premmms, assessments :
‘imposts, § iewes, rates, wnhhnldmgs dues, contrxbutmns and cther charges, colledtions.

or assessmerits of any kind whatsoever; (if) all interest, penaihes, fines, additions totax

or other adﬂmonal amounts imposed on o in respect “of amounts-of fhe Lype described

in clavse. (1) ok (ii) above; and (i) any. Lability for the paymam of any amounts of the

type described in clauses (i) or (ii) above-as atesult if any express or implied obligation
o m:iemmfy any other chson orasa resaltof. bcmg a tramferes or successor in interest

tnzmyparty. LT U .

Transferred Employees" meaus Offerees who ac,ce:pl offcrs of cmployment given in
iecordance with thiy Agtwmem from the Purchaser,

“Vender" has’ the mt:amng Spﬁmﬁcd in, thc recxlals abovc

"Wages Tas the meamng spemﬁecl in Section 6 4(&)



Section 1.2 - References and Usage.

Unless exprESSiSf' sfétcd,oﬂiéﬁﬁ:ige;- in:this Agreement:

@& IBft?;ancaitO a g_,endér includes all gendbr'-s;"

() the singular includes the plural and Qicé' vérsa;
@ Moris uquginjﬂ;aindugive_ sense of “and/af™;

@ ooy means“any dndall

(® the words “foctuding”, “inchides” and “inchide” mean “inctading (or includes
' 'or-includq)'wimoxjtilinlitati_oti"; R o

(" the phrasothe ageregate of'; “the total o, “the sum of", ora phrse of simflar-
meaning means, “the:aggrégate (or total pr sum); without duplication, of’; -
(&) $ or dollars refers:to Uie C@ﬂﬁi@:_ Giirericy unless: otherwise specifically
- ingdicated; . ' T § AT

(h)  astatute i_nc)ud_f:s all rules and regul ations made undet it; if and as amended, re-
enicted or replaced from time to time; " ‘ '

()  aPersoninclades its pr¢dé§:éssors, successors and permitted assigris;
Gy  the texp;,‘f:j;)tiCBf-"mfei;_s to written notices 'e);tépt‘aS';j‘ﬂ{etWise specified;

(k) the term “Agreeigext” and any reference in this Agreciment to this Agreemient
" or any other agreement or document includes, and is-a refereiice. to, this
Agreement or such other dgreément of document as it may have been, or niay
_ from fime to time be amended, testated, replaced, supplemented or novated and -
" all schedules ta it, éxceptas otherwise providéd in this' Agreemnent; and '

Ty ‘whenevér payments are to be made or an action 1§ to be taken on a day which.
‘ is not 4 Business Day; such payment will be required to be made or suchiaction’
- will be required to be taken on'or not late than the. next succeeding Business

Day and in the computation-of periods of time; unless otherwise stated, the word
“from™ méans “from and exclnding” and the words *to” and “unti]” each mean

“to and inicluding”. S ' : .

Section13  Headings, efc.

~ Theuse.of headings (¢-g. Aticle, Section, efc.)in this Agreement is reference only and
is not to affect the interpretation of this Agreeiient. Referénces in the Agreement to Atticle,
Séction ete.,; upless otherwise specified, shall mean the applicable Article, Section, etc. of this
Agreement. ' ‘ ' :

Section 1.4 Schedules,

The schedules _é;taéhcﬂf,tb this.A"greeméhi form af iii'tegi‘él pﬁri of thi$ Agreement for.
ali purposes of it: ' : . '




AERE : g
Schedule 1.1(a) Assumed.Contracts.
Schedule 1.1(b).  Cossent Required .
R ' Coplracts .
Schedule 1.1(c)  Exclided Assets

Schedule 1.1(d).  Excluded Contracts.
 Schedule1.1{¢) -Assumed Lisbilities
"~ Schedule 1.1 () - Intéllecual Property .. =
Schedule 1.1(g). Licemses -
Schedule 1.1 () Sale:Process
Schedulé 2,1(a1) Personaland
T moveable property - ,
Scheduls 2.1(a2) ~Required Accessories . "

Schedule2.2(h) . Claims

~ PURCHASE ANDSALE -

* Section21 PurdlasedAsscis ‘: .

- Subjcct fo the terms and.cbndikioﬁs Qfﬁ}'iS' Agreemant. the Véndoiagr'écs_ 0 —sel};-_ﬁstigﬁ o

: and ransfer to. the Purchaser and the Parchaser: agrees to plrchiase. from the Vendor on the

_ Closing Date, on an “as is, wheré is” bisis, all of the Vendor's-right, tifle and interest in the

Vendor's properly, assets and. undertakings of every kind and description and wheresoever
sifuate, of the Business, other than the Excluded Adséts (collectively, the “Purchaséd Asséls”),
free and clear of all Enciimb'ragcts.'wuhqut-Iimi_ling"_thn,-ft)rgfqing. the Purchiased Assets shall

.. (8 . Equipment and Supplies. All computer ‘hardwaré, supplies, accessories, and
- othef tangjble’ personal and. rioveable: property ‘including Suppliers* lists, -
- comphters and equipment provided t aid ised by the Employees, alt inventory o

" in the storage:unit of elsewhere, the 280 VitalVials owned by the Vendorand -

i -used in connection with the Business, as well as all Farther VitalVials provided o

10 CUSIDINETS, former custoimeis, and research partners of the Business, all of -
which are listed in Schedule 2.1(a1), the magnet switchies; VitalVial cases; -

USB cables; USE .hubs;.,' and Notebooks which consist of the dccessories .
required for the VitalQC systemand aity materials. ot components which may

have been bought in advance for the pgggosgpﬁbﬂﬂdﬁng—mﬁv vials, all of which - .
aclisled in Schedwle 2.0 (a2% - - . o

oy  Contracts and ‘Customer Lists. All Assumed Contracts and all rights, title,
interests and obligations thereunder; - < - - A ' _

)  Compnter Seoftware: All software and docuimentation used in thie Business,
including, all electronic datd processing systems, prograin specifications, input
data, report layouts; formats, the VitalMetric and VitalApp algorithms and
source code together with 2l -administrator rights, the slgorithm for the

VitalVial Tracker and soirce code together with atl administrator rights, the o

clinical research: and ali other data gathered: iy conneetion: with.the BuSiness, -
including recoid file layouts, diagrams, functional specifications, narrative
descriptions, flow chasts, operating manals and all othier rights, licenses and
information necessary to transfer the Tmow-how in confection with the
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. Busmess. mcludmg accéss to theclond apphcatmns thh ali of the prov;ders 1o o

the. Busmcss, mciudmg but Rt imuted 10 AWS, Go Baddy, GitLab and SSL, -

s well as all usemaries and-access codes, workarounds and methods to fix the -

code used in connéction: with the Busmess 3 we!l as the data cuilccled Ehmugh
the VitalMetric 2nd VllalApp.

Cash and Accounts Recewab!e. Al cash in the bank: accounts of thn Vendor
and all accounts receivable (including vnbilled revenue from: work in progress),.

~bills recéivable; contractual bold~backs trade ‘accounts, tradc debts and book:
‘debts ‘due. or accruing doe’in contiection: with. the' Buisi

efunds and rebates receivable relating to the Business or the, Purchased Asgets
and the full benefit of all security (including: cash. deposifs), puarantees .and,
other-collatgal held by the Vendor relating fo the Business, and amounts

receivable (or which. may becomic receivable) by the Vendor -under royalty E
-agzeements or olher agrccmcnts of. documcnts rclaied thﬁ:retcr and all bank:
-accolmts, . B

Prepald Expenses All prcpmd expensas of the Busmess‘ '

Intellectuai I’roperty All nght htlc -and mtcrcst of the Vcndor in and to the

- Intellectual Property owned by or licensed lo the Vendor for use: in ¢oniiection

with the. Basiness or. the Purchased Assets, incliding, domain names and ,

' telephone numbers and as otherwxsc dsscnbed in the foregomg,

Books and Records The Books and Records of thc Vendor re.lated lo the
Buswess and thc Purchased Assets

Ciauns Al clzums of the Vendor relatmg to the Busmess or the Purchased
Assets Whéther choate or: mchoate. known or. unknown, contmgem or O!herwme,
as: hslcd in Schaduie 2 101)

. _Tax Refunds The: proceeds of any- and allrefundable Taxes payable or patd by -
- the Vendor net of any amounts withheld by. any taxing authority, and any claim
" o nghl of: the Vendor to any refund rebate. m: credu of Taxes, -

70 Purchaser to répresent itgelf o carrying onthe: Business in contintation of and
in successmn o fhe Vf:ndor (mcludmg ali busmess hames rclatcd thereto)

Goodwﬂl ’Ihe goodwﬂl ‘of the Busmess, mclndmg the cxciuswe nght. of the g

CASL Ali consenls whether exprcss or :mphed granted in favour of the - .
Vendor in accordance with:An Act to promote the efficiency and ddaprability of

the Canadiatt economy by regulating certain activities that discourage reliance
on electronic means of carrying. out commercial activities, and to-amend the

Canddidi. Radm—relew.rwu and Telecommunicanons Commission Act, the
Competition  Act, - the Personal Iiy’onnanon Protectigii and _Electronic:
Docuinents Act arid the Telecommunications Aci (Canada) (commonly known .
a8 “Cﬁnada £} Anh—Spam Law" or “CALSI..”)l

Insurance “The. interest “of t.be Vendor in:. (1) all contracls of insurance,
jnsurance policies’ and insirance plans which are assets of or maintained in
gonnection with the Purchased Assefs; (i) any insrarice proceeds net of any -
deduetibles recovered by the Vendor under all other confracts of insurance,
insvirance policies (excluding D&O- pohcxes) and insurance plans between the
date of this. Agreement and the Closing Dite; and (iii) the: ful) benefit of - the

1e58;. mCIudmg any - - o



(m)
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Section22 Excluded Asséts,

. -13- : . R
Vendor's rights to insurance claims: relating to the Business and amounts
t_e-;()_vcfablg .in:r,cspect-r;ﬂmreof'ngt of any ‘deductible. 16 the extent any of the
foregoing are transferable;

‘Warranty ‘Rights, AIl warranty rights against manufactirers of suppliers
relating fo any of ihe Purchased Assets; and ' '

. Otliér Propeity. All other property; adsets and unidertakinigs. of Gie. Vendor of
whatever. nafure- or Xind used 5n conneclisn with the Business and/or’ the

Purchased Assefs; other than the Excluded Asets.

- The Pi;:éﬁasedASsetsﬁ shall not_iﬁdﬁdé any of the following assets (collectively, the
“Fxcluded Assets™): :

@
)

(s acluded Contracts Yisted in Schodule 1.1 @) and

e Excloded Assets fisted on Schedule 1:1 (2).

Sechon2.3 AsSignment.'_apd é;ssi;mpl_iénj:o.l'ECé:‘:séﬂt"I:{_éq;lire&' Contréé_ls. o

(a)

RELN

©

@

Notwithstanding #nything in this Agreeinent, thé Parchaser shall 1t assume

and has no. ob}i‘ga’ti_on: 16 dﬁ_s_cha:'ge any liability or obligaﬁoﬁ under or in respect
of any Consent Required Contract usiless:.(a) fhe conserit, approval or waiver. -

of the party or parties to such-Cénsent Requiced Contract (other: than the

Vendor) required to agsign such Consent Regiiired Contract has been.obtained

N

on terms satisfactory to the Purchaser, acting: feasbnably and the value of such

_(;on%_cfi‘xg Réquired Contract hiag énured to the Purchiser; or {b) such Consent -
“Required Cpn{radt;i_srsubjcct to an Ajsignment Order. . . LT

- The Veridoe and thie Purchaser shall usé reasonable commercial gfforts to obtain-

_ the consent, approval or waiverof the party or parties to each Consent Requifed:
Contragt (other that thé-Vendor) to the assignment of sich Consent Required”
Contract prior to the filing of the motion materials for the Approval and Vesting,

Order; For greatér certainty, neither the Vendor nor the Purchaser is under any

obligatien to pay any money, . incur any obligations, commente any. legal

proceedings (other than as set forth below with respect (0 Assignment Orders),

or offer or gramt any accomimodation (findncial or otherwise) to any third party -

in.order to obtain any such consent, gpp‘mv—al or waiver,. .

Tri the event that the c‘cms'eﬁr-.;#pprq_vél or waiver required to assifin any Consent
Required Conffact is not obtained before the dite the ‘miotion materials afe filed

for the Approval and Vesting Order, the- Yendor shall, at the. request of the

Purchaser and prior to Closing, seek the Assignment Order for such Consent
Required Contract in form and. substance. satisfactory to the Yendor and the
Pirchaser, each acting reasonably.: R -

Subjectto Closing; i the oveit that theconient to assipn any Consent Requited.

Contract is not obtained and the Vendor is required to obtain the Assignment
Otder for one‘or-all of the Consent Required Contracts, the Purchisser shall pay

the éppﬁbé'ﬁ!e Cure Costs reluted to such -Consent. Required Contiacts on
Closing.



Section32 - _P-,ayﬂén_t.ét_‘ the Purchiase Price. -

" Section4l Tf@éfgr’fa)_;es;

 ARTICLE3
PURCHASE PRICE.
Section 3.1 Pﬂréh?Se-P:iéﬁ;

The puréhaisé pric’f'.-; payab]e. by the Purchasér fothe Vendor for the Pu:rchased ‘Assels.

. (e “Purchase Price”) shall be the total of: - * -

(@) apayoment i_:ica,sh-'qf&;.ol‘onlod'-,\néhi_c}i-siaaui;épr_avideiitdﬂpym Bank of Canada,
the secred creditor, fo satisfy the debl related to the sectred interest; and -

®). - & credit for ihe balance owing on the DIP Agreement (enrrently $360,000.00
.. .- plus inferest), together with any ‘additional debfor in possession’ financing'as’ - -
‘pravided by. the DIP Lender a:q;i'ayp;b\f@dby—the-_(:ourt';: AR

. '“fh_e_ Piiijhasé,r ‘éh_all'paji and sa,u‘ﬁfy the Pﬁrchase Price; -

L@ coat Closiﬁg; b'_y':tﬁc paymentin cash; ad. ,
@) “at Closing, by the ipay.tﬁentl of the amount ofthe DIP Loan owing by the Vendor
to the DIP Lender. -~ o S R

Sectton 33 I’uxchase Price Aﬂocaﬁﬁn.

formn advised by the Puirchaser o the Closing Date. Such: allocation shall, be binding and the -

" ‘The Purchase Price shall be allocate : a‘tndﬁg the Purchiased Assets in the manner and

Purchager and Vendor shall report the purchase and sale. of the Purchased Asset§ and fileall”

 filings which are necessary or desifable under the Tax Act t& Bive effect to such allocations’
. and shall niot take any position or actiont inconsigient with such allocation, .- Rl

. Section34 - No Effect on Other Rights.. -

“The. deterrination of the-Purchase, Price in accordance with_the provisions; of this

- Article will not Jimit o affect any other rights or causes of action. cithef the Puichaser or the.
‘Vendor riay have with fespect 10 the representations, fairenties or covenants in its favour -

confained in tiis Agreement,

ARTICLE4 -
TAXMATTERS

The Purchaser-shall be liable for and-shall pay 2}l sales Tikes and all other: sumlar '
Taxes properly payable upon and in copnection with the sale; assignment and transfer of the

“Purchiaséd Assets from {he Vendor to. the-Purchaser, other than any taxes payable o the -

Vendor's nef incorne, profits or gaing for all. fiscal years for which the Vendor is required to -
make {ax filings ptior to Closing. ' C o o o

Section 42 Tax Elections:
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S e Pamesshalinse their commercially }I@Bﬁibﬁﬁ?&éﬁﬁr.’inVgr.oé'd,-f'ﬁi_ﬂlJfb'ﬁﬁmj'mf e
(or climinate) any- taxes’ payéble undei the Excise Tax Act (Cdnada) inrespect of the Cloging. .~ -

1y, amhong other things, making such eleotions and taking such steps as may be pravided for -

under that Act, including, for greater certairity, making a joiot eléction in 2 tiely mianner
under Section 167 of that Act, under Section 22 of the Tax Act and under-Subsections 2024)
and 20(25)-of the Tax A&t (and the: ;:c:respo_ndingdlséctiﬁnsé of any provincial Jegislation) as

may- reasonably be requested by the Purchaser in' connection with the Closing:

Séc:tii_aen 51 B Repriz_sen[at_ioﬁ-s_ and Wé;taﬁ'ﬁgé oftheVendor . 2

L fl?hc*;:Vendo;:rcprése yts ‘and wammts as follows to the Purchsiser and écknbw!éd'g_és and
agrees:that the Purchaser isrelying uppn‘ﬂle'rcp::ésentations and wirraniies in coniiection with
its purchase of the Purchased Assets. B : A o

(a)  Incorporation and, Qualiﬁcati,og;"}ﬁfhe Vendor is 2 corporation. incorporated
and existing under the laws. of judisdiction of its formation. The Vendor has the
corporate power and authority to own and Gperate its property, camy o its -
‘busitiess and, subject to Court approval, enter into dnd perform its obligations
under this Agreernent and each.of the Ancillary Agreements o ‘which it is a -

(b).  Corporate Auitherization. Subject to the issuiance of the Approval and Vesting
Order, the-execution and delivery of and petformance by the Vendor of this

" Agreement and each of the ‘Ancillary Agreements to which it is:d party and the.
codgummation of the. trangpctions contemplated. by them have been duly:

anthorized by all necessary and corporate action on the part of each of théin.

()  Execution and Binding Obligation. Subject to the issuance of the Approval
and Viesting Order, this Agreemont and each of the Ancillary Agrecments o
 which the Vender is a party have been. duly executed and delivered by the

- Vendor and constifute legal, yalid and binding agreeménts of it; enforceable:
- ggainst it in accordance with their reSpective terms: - -

(&)  Residence of the Vendor. The Vehﬁo_r is pot ahon—re:sidgl__it of Cén@df.{_wi@tﬁn
the. meaning of. the Tax Act. The Vendor is not a non-Canadian within the:
megning of mt:__Inmsrment Canada Act. . . , S ,

€  HSTRegistrant, The'Vendor is a registrant for thie purposes of the tax imposed
ainder, Part IX of the Exeise Tax Act (Canada) and its registration mimber is .
§15034574. e T R

(®  Taxes ‘The Vendor has, in accordance with applicable: Laiws,. invoiccd;
collected, withheld, reported and remitted to the: approgriate tax auihority all
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Taxes which ace due and fayable by, the Vendor. Thore are no licus for Tuxes
against tthuIchasedA_ssets Nané of the Purchased Assets is the subject of

any trust arising under any Law relating to Taxes.

(#) Disclosure of all Purchiised Assets. The Ventlor has fully disclosed to the

© " Purchaser all Purchased Assets. The _S_‘ci_lédiﬁl'gs;}r,téi this A_g'r_éeméng_alfq S

“éomplete in all resgects. -
Section 5.2 .Re‘p'?isept'é_t_ibﬁs and Warranties of the Purchaser:

o "f‘thu;qhaSc{ mﬁquentsfa;id?waxrantsas follows o ﬂiéﬁf&ndox aﬁd,-é{ckﬂgwléﬂge;é'_and_
agrees that the Vendor is relying ot such representations and warranties i coniiéction with its |
salo of the Purchased Assetss -~ - -~ DT R AN :

(a)  Incorporationm and Corporate Power. The Purchaser is an entity that is duly
formed and validly existing under the laws 6f thiejurisdiction of its formation,.
hasfull power: and capacity to own the Purchised Assets and to carry on the. -
Businsss as now conducted has the power and athority to enter into and -
‘perform. its. pbligations -under this Agreoment and each. of the ‘Ancillary
Agreements to.which itigapartty. - - o

(&) Corporate Authorization. The execution and delivery of and performance by
the Purchaser of this Agreement and each of the Ancillary Agreements to which
it.is  paity and the consummation: of the transactions contemplatéd by them
have been duly authorized by al] necessacy action o the part of the Purchaser:

() Execution and Binding Obligation, This Agreement and each of the Ancillaty -
Agreements fo which the Pirchaséi 'is a party bave been duly executed and
-~ delivered by the Purchaser and constitite: legal, valid and Hinding agreements '
* . of the Pirchiaser, enforceable apainstitin accordance with their respectiveternis -
- subject oaly to any limitation wnder applicable Laws relating to (i) bankraplcy,
- winding-up insolvency, arrangement, fraudulent: preference and conveyance;:
assignment and . preference. and other similar. laws of: general application

.. affecting creditors’ rights, and (ii) the discretion that a court may exercise in the - -

-  granting of qqﬁi_tz_t__b'lé‘ rémedies such as specific performance and injimction. '

(@ HST Registrant. The Purchiaser will be s 'ét'Clos‘mg'. a registrant for the -

purposes of the tax imposed under Part IX of the Excise Tax Act (Canada). - o
Section53  NoOther Represeiitatioris or Warranties, © . |

The representations and warraaties givéni by the Vendor in, Seetion 5.1 are the only.
representations and: warranties of the Vendor in connectidn with this Agreepjent and the
transactions contemplated by it. Except for the representations and warranties given by the
Vendor in Section 5:1, the Purchaser i ptirchasing the Puichased Assets.on an “as i5, Where
js" bagis and does mot rely updn any statements, Teprésentations,  promises, watranties;
conditions or guardntéees Wwhatsogver by thie Vendor or thie Proposal Trustee; whether cxpress .-
o implied (by operation of law of otheriise), oral or written, legal, equitable, conventional;
collateral. or otherwise, regarding any of thé dssets to be acquired or any of the liabilities to be -
‘assuriied or the completeness of any information ptovided in connection thérewith,. No
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. quality, value, suitability, dicability, _ 1, _ B
thereof, or inrespect of any ptherma_tté_:;pr thing wﬁq{gcavér_;'ahd all of the same: are hereby . - ¢
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representation, warranty or ondition is expressed or can be implied as to title; eneumbrances,
description, fitmess for purpose, merchaiitability, condition; quantity or quality or in.respect of
any vther matter or 'thing;whatsocven-concaming the Purchased Assets and the Business.

Section 5.4 AS15, WHERE 1S,

" Tf{E PURCHASER: ACKNOWLEDGES AND AGREES THAT, EXCEPTAS .~

EXPRESSLY SET FORTH HEREIN, THE, PURCHASED ASSETS AND THE BUSINESS
ARE PURCHASED ARE ASSUMED.BY ‘THE PURCHASER.“AS IS, WHERE 15" AS

"THEY SHALL EXIST AT THE CLOSING DATE WITH ALL FAULTS AND WITHOUT.

ANY REPRESENTATIONS OR WARRANTIES; EXPRESS OR IMPLIED, IN FACT OR

BY LAW WITH RESPECT TO THE PURCHASED ASSETS AND. THE BUSINESS, AND |
WITHOUT ANY RECOURSE TO ANY OF THE VENDOR, THE PROPOSAL TRUSTEE. - -
OR. ANY OF THEIR DIRECTORS, OFFICERS, SHAREHOLDERS, EMPLOYEES,

AGENTS, REPRESENTATIVES OR ADVISORS, OTHER THAN FOR FRAUD, GROSS
NEGLIGENCE OR WILLEUL MISCONDUCT. THE PURCHASER AGREES TO ACCEPT
THE PURCHASED ASSETS AND THE BUSINEGSS IN THE CONDITION; STATE AND
LOCATION THEY ARE IN ON THE CLOSING DATE BASED ON THE PURCHASER'S
OWN INSPECTION, EXAMINATION. AND DETERMINATION WITH RESPECT TO
AEL MATTERS AND WITHOUT RELIANCE UPON ANY EXPRESS OR TMPLIED
'REPRESENTATIONS OR WARRANTIES: OF ANY KIND OR NATURE MADE BY OR.
ON BEHALF OF OR IMPUTED TO ANY OF THE VENDOR OR. THE PROPOSAL
TRUSTEE, EXCEPT AS EXPRESSLY :SET FORTH IN THIS AGREEMENT. Unless’

specifically stated in. this Agrecment, the Pirchasér scknowledges and agrees that no:

representation, warranty, tetm or ‘condition, understanding ot collateral agreement, whether

statutory, express or fmplied, oral or writtén, legal, equitable, conventional, ¢ollateral or
otherwise; is being given- by the Vendor ot Proposal Tristee in this -Agreement or in dny-

instrument firniskied in connection with this Agreement, as to.description, fitness for purpose,

. sufficiency to carry on any business, opeite, merchantability, quantity, condition, ownership,. ,
énvironmental condition, assignability o sgirketability. .

expressly éxcluded.

PRE-CLOSING COVENANTS OF THE PARTIES

Section 61 Access by Purchaser; |

Subject to applicable Law; from the: détc'-thﬁt'this.Ag_rcément i selected, or deemed to

be selected as, the Successful Bid in accordance with the Sale Process until the Closiag, the

Vendor shall upon reasonable notice, permit fhie Pucchaser and its parners , jts 4nd thelr
respective employees, agents, counsel, accountants or other réjresentatives, lenders, potential
lenders,and potential investors to have reasonable access during normil business hours to ()
the premises of the Vendor; (if) the Purchased Assets, including alt Books and Réecoxds and all
rinute books and corporate records of the Vendor, using commercially reasonable efforts; (iii)
the Assnmed Contracts; and (iv) furmish to the Purchaser or it§ partners, employees; agents,

. counsél, accountants or other représentatives, lenders, potential lendersand -
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potential investors such-financial and operating dala'dnd othier information with respect to'the.
“Purchased Assets and the Vendor (to-the extent:such data or information. is. in the: Vendor's
possession or, using comimercially reasonable efforts, can be obtained by. the Vendor or the
Proposal Trustee) as the Purchasér from time 10 time reasonably requests. '

-Secfiqnﬁ.?._ Accessbyl?roposal'l‘mstee o
© Prom. thé. Closing Date, _ _
represeiitatives of the Proposal Trustee to have reasohable access during normal business tours:

to.the Books and Records for the purpose of ¢ompleting its mandate as the Proposdl “Tritstée
from time-fo-time reasonably requests. . CmoL ten e T

Séction 63" Title and Risk. _ _

- The Purchased: Assets shall remain at the risk of the Vendor until Closing:and at the
 risk of the Pucchaser from and after Closing. The Vendor tovenants to the Purchaser that, -
during the-period from and fncluding the date hereof through and including the Closing Date -
© or the ealier termination of this Agtéeriit, the Vendor shall use commercially reasosiable. . -
. éffortsto conduct the Busipess in substantially the same manner as-conducted as of the date -

Section 64 Employees,

(a)  The Purchaser shall, prior to the Closing Date; offer employment conditional . -

' on Closing and effective as of the. Closing Dite to all of thic Employees whom'
the; Purchasér wishes, in its sdle discretion. (subject to he requirgments of
applicable. Law, 'if any), to ‘employ after the Closing (collectively, the

f'm;g;:?pfchés.ér;-ﬁshéli, upnn reasonable not.i‘t;’e.; ipemiit_ o

“Offerees”) on such employment ferms and conditions as- the Purchaser- -

 considers appropriate or as may. e required in accordence :wi_th;applic_ablg Law. -

o (b) At i@:&st, two (2) Busin‘,e.;ss_:'l')\hys prior to the Closing Ijété;_ !hé Purchaser shall O

“provide the Vendor and the Proposal Trustee with ‘afjsch;dt_x__l&seujng.'fénh a list
' of the namies of all Offerees:. R

(©) . “Tbo Vendor shall termiate the erploymeni of all Eimployees no Jafer than the :
© o Closings SRR R

(@  Prior to e Closing Date; the Vendor shall process, or cause to be processed, -
the payroll for, and pay (or cause to be paid), all comdpensation, including the
base wages, base salary; bonuses, vacation pay and ordinary course sales
commissions for all Employees (collectively, “Wages™) as and when due for
{1ig period prior to Closing. The Vendor shall withhold-and remit all applicable
payroll taxes and dedvctions from Wages at soirce ag fequired by Law, -

(¢)  Following the Cloging, the Purchaser shall process thie; payroll for, and pay (or

" causcto be paid), as and when due, (i)all unpaid Wages accrued bt which did
not become due prior to the Closing Date with Tespect to each Tragsferred



Fanploge and ) ll Wagesacrued on s e Cloig Dt withrspe
to each TrmsfeﬁedEmploy e ana el s ikirspe

() All NonTratsferred Employee Lisbiltes shall e dealt wih i the: Proposal
Proceedings of any subsequent bankruptey of the Veador in sicordatice wih
the-entitlement and priokity-affarded t6 Sich claims under applicable:Law, The

" Purchaser shall not assame or b isble fo any Non-Transfemed Bmployee -

Lighiliies, -~ -

(&), ‘Subject to.he selection or deeming,of this Agreement as the Successful Bid in
. sccordance with tbe Sale Process, the Vendor Shill use- s commercially. "
. reasonable &ffarts to obtain or cause 10 be obtained prior (o Closing, at its -

expénse, all consents, approvals and waivers that are required by the teriis of
the Consent Required Contracls; ot an. Assigriment Order in order to complete -
the, trnsdctions contemiplated by this Agre it vorder to ¢ 7

“substance acceptable to the Purchaser; acting easonably) that ace required by
the, terms: of the. Assuimed Contracts in conriection with e
contériplaled pursuant to the Approval and Vesting Order and this Agreement.. -

. The endor and. the Proposal Trusteé shall provide notices (in form: and

Section 66 Tr#usf_cr'b[-ﬂig Purchased Asses.

 The Véﬁdo;l‘shgu take all necessary steps, and PIOC@iﬁgs to pcmﬁf fitle. to the

Purchased Asséts tobe duly and validly transferred and assigned 10 the Purchaser al the Closing

puriait o the Approval and Vesting Order and this Agreement, free fron all Encubrances.

 Section67 ' Actions 1o Satisfy Closing Conditions.

_ @ . The Vendor shiatl ﬂSg-ité-réomIﬁcfciany masghable éf[o&s ot %kéiﬂfl: rcéq_se-‘t'o' b'e_:';”

.. taken all such actions 50 as to.ensure comphiance with all of the:conditions set ,
forth in Section 8.1 . : e oditions sel

| (). The Purchaser shall se it commercilly reasonable effors o take or st

“be takeni alf such actions so as fo ensure compliance, with all 'of the conditions S

set forth in Section 8.2

- ARTICLE7
SALESPROCESS
Section 7.1 Compliance with Sale Process.
* The Parties each-agtee to comply with the Salo Process.
Section72 EspenseReimburéement. '

& I consideration for the Pm‘cbas"“’s expenditure. in the: ﬁrépsr‘éitiog of this
Agreement, and in-performing duie diligence with respect to the Vendor and the



(b)

NG

(&)

~320-.:

Durchiased: Assets, if this. Agreeineit s terminited pursuant fo Section 10.1(1)

imbturse the Purchaser for its -
es | ncurred: in tion with this' Agreement up fo &
enasinsuct aenouit of 35,000.00 (i “Expense Refinbursement’).

or Section: 10.1{2)(b); then the. Vendor :shall ¢
exierises réasonably: incurred: in- connectic

The Puschaser agrees that the: Expense Reiiﬁﬁu:séniént‘;zwlil'l e, the sote and

exclusive remedy of the Purchiaser against the' Vendor'in the event that this

Agrecment is terminated pursuant 1 Section 1 0.1(1) or Section 10.1(2)(b).

If fhe .'Purchasén s ot selacl.cd as, ér dcemcd o bé—. thgi ‘Successful Bidder; the E

Vendor shall request hat the order of the Coust approving the sale of the assets
of the Vendor to the Successful Bidder to include a provision requiring that the -
Expente Reimbursément be paid to the Purchaser in accordance with the Sale.
Process and that the payment of thé Expense Reimbursement be approved as

- past of such'sale and notbe Voidable as a matter of hankfuptcy law orotherwise. -

‘Tne Vendor shall seek the approval of the Court to the tragsaciions

contemplated by this Agreement in accordznce with the following:

@) . Promptly upon execiition of this Agreement, the Vendor shall seek

- approval of the (i) Sale Process; (i) filing of this Agreement 85 2
 “Stalking Horse Bid”; and (ifi) the Expense Reimbursement: ~ *

(i)  TheVendorand the Purchaser acknowledge ihat () this Agreement and
the {ransactions contemplated héréin ais subject to Court approval; and . -

(i) Closing the transactions, conteinplated herein is. subject to this

Agreement: being determd ed:to,be.-’thc'Su_ccc’_s’sfﬁ} Bid in accordance
with the Sale Protess and to the fssuance of the Approval and Vesting
Order. = . IR B

(i) ~ Assoon as gracﬁéé}_ﬁ_le'-if.thé Pﬁtéhaéég iy 'sé}ecfed 45, OF deemed tobe,
- the’Successful Bidder, the Vendor shall file motion materials seeking
- . the issuance of the Approval and Vesting Ordér.. o '

| o i) -If the Purchaser is_seléctéd, ot déemed to be: s'élefctc&- as the Sﬁcccssfu!

Bidder; as s00m 4§ practicable, the Purchaser shalll advise the Vendor

- and.the Proposal Tristee in writing of the Consent Required Contracts

for which the Purchaser requires the Vendor to seek an Assignment.

(v)  The Vendor and the Purchsser. shall cooperaté with filing and Senfmg _

fhe motion for issuance and entry of the Approval and Vesting Order

and any Assignient Orders required pursuant to Section 2.3(). -

(vi) The Vendor, in consiitation-with the ‘Purchaser, shall determine all
Persons required to receive notice of the motions for the. Approval and
Vesting Order and Assignment Ordér, as applicable. imder zpplicable
Laws and the requirements of the BIA, the Caurt and afiy other Person
determined necessary by the Vendor or the Purchaser.
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Section 8.1

 ARTICLES.
GONDITIONS OF CLOSING
Coriditions for the Benefit of the Purchaser.

[fie purchase and sale of the Puichaé@d; Assets is sﬁbjé_ét to the following conditions

being satisfied o or prior 1o the Closing Date, which.conditions are for the exclusive benefil

(2)

®)

(c)

@y

®

(8

. of the Porchaser and may be waived, in-whole of in part, by the Purchaser in its sole disergtion; . -

Succe_S'sfdl Bid. The Purchasér shall ﬁ_aye been selected as, or de.emcd tobe, ihe -

Successful Bidder, following, fhe completion of the Sale Process.

Truth - of Repfésen_fé‘t_idﬂ‘s ‘and Wérr}iﬁlies. The "réﬁreéemaﬁons' and

- wartanties of the Vendor contained in this Agreement were trie and comect, in

all material réspects; as of the date of this:Agreement and as of the Closing Date
with, the same force. and effect as if such representations and warranties had -
been made on and as ‘of such date and the Vendor shall have execited and
delivered a certificate of a senior officer to thateffect. Upon the delivery of such
certificate, the representations and warranties of the Vendor in Section 5.1 will -
be deeined to have beer made on and as of the Closing Date with the same force .
and effect as if made.on and 2§ of such date” - T
Performance of Covenants. The Vendor shall have fulfilled or complied, in

ail material respects, with all covenants contained in thi$ Agreement réquired -
16 be fulfilled or complicd with by if at or peior td thie Clasing, and the-Vendor
shall have executed and delivered = certificate of an authorized representative
to thateffect. . L e

Conséntg' for Consent quﬁi_;‘éd Conlrai:is. CAN consént:é, approvals : or
waivers for each ansantiRB.Qni,r'&d; Confract shall hpive.baen—obtaingd on lerms -
acceptable to the Purchaser, acting reasonebly, or an Assignment Order will

have been obtained in respect thiereof. All such.consents, agﬁtbvalS;.W'aive:s"or'

- Assignment Orders will be in force and will ot have beenmodified, rescinded;
* appealed orstayed. © B T S

e -

NoBankruptcy: The Vendor sha!l |'1_6_t" be and shall Tiot hiave become a banksupt -
‘mndefthe BIA. L o T

Lepal Adim_:; There shail:bc. no order 1ssued by any .éq\‘rerﬂm'gntal 'Aut.hqrityl

delaying, reStricting of preventing consummation of the transactions
contemplated herein. S :

D“e’liveﬁes;_ The ‘Yt’.ihdo;.'shail have delivered or caused to be delivered 10 the
Purchaser the following in form aid stbstince’ satisfactory. to (he Purchaser
acting r@:as_ugz‘xbly: :

(i)  consents to the assignment.of the Consent Required Confracts. o the-
extent that an Assignmient Order was not obtained;

@ the cﬁrﬁﬁca’t&s_r&feﬁed to in Section 8. 1(b)-and Section S-i(ﬁ): K

(i)  the issued and eutered Approval and Vesting Order, Wwhich order shall
not have been modified, rescinded, sppedled or stayed;
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{iv) 4 copyof the P:ons}al_"'fﬂisieé_’sLCéﬁifidaté"(éus;‘h cegtificate shiall be -
filed witti the Court by the Progosal Trustee following: Cloging dnd 4
copy of such. filed Proposal Tiustee’s Certificate shall be delivered to
the Purchaser prompily thereafter); o S

(v). the originals. of ‘the. Books and Records, exchiding fhose. Excluded
- Agsets- bt including all Tax. Retuns perfaining o corporate income

""" Taxes of the Vendor for thé previous 5 years from the Closing Date, that: . - 00 200 s

are available to the Vendor 1 omimercially reasonable effoits;

(vij. the ‘.I;ﬂrchésé&fﬂsséts:; which stall be delivered in sifii, otties than the
cash-held in the. Vendot's baik: actounts ‘on the Closing Date, which:
: ,shall_bqrtrgnsférlxedm tlxe:;P@ué}iasgrifz_aﬁd g ' R

(vii) 4 assignment and assumption agieement, bill-of ‘sale or such’ other
conveyances,. assignments, documeiits and instruments- of transfer as
iy be reaséniably required by the Porchaser (o complete the teansaction
contemplated herein, o o

" Conditions fot he Benefit of the Vendor. .~

. The, purchase and sale of the Purchised Ajssﬁg is _subjcct‘ to. the lf,oilcwing conditions -
being satisfied on of prior to the Closing Date; which conditions are for the exclusive benafit
of the Vendor and inay be waived, in whole orin part; by the Veador inits sole:discretion.”

(@)

Tiuth of Representations ‘and’ Warranties,  The represeatations and °
wamranties of the: Purchaser contained in this Agreement were true and correct,

fn all material réspects, as of the date of this Agreement a5:0f the-Closing Date
with the same:force and effect as if such mpresentalions.‘and warranties Had -
been. fade.on and as of such date and the Puorchiaser shall haveexecuted and -

““Qelivered a centificate of & senior officer to that effect. Upon defivery of such:

" certificate, the représentations’ and warranties of the Purchaser in Section 5.2

P2 will be degmed to have been made o and as of the. Closing Date with the same - o

©

* " force and effect as if made-on-and as of suich date. -

) -

I?Ei‘fuxfﬁmﬁ"ae of Ciﬁ‘é—na_q& I'hc_l?uréhééer shali have fulﬁlied ar complied, in
all material respects; with all covenants contained in this A gpreement required

_ torbe fulfilled or complied with by it af or prior to Closing and the Purchaser -

shall have execuied and délivered a certificate of asenior officer to thabeffect. . -

péli:yeﬁés; The Purchase shall have ':clelive;a&"ér_ caused to be delivered 16 the
Vendor the following in form and substance. satisfactory Lo the Vendor, acting.
reasonably: =~ ' con o R

) allresolutions of the board of directors of the Purchser approving the:
entering into-and completion of ‘the transactions contemplaied by ‘this

Agreement and the Ancillary Agréements;

(i)  acertificate of stafus, cdmpﬁaﬁge;'gqnd standing or like g:ertiﬁi:at_é wnh :
respect to the Purchaser issued by appropriate government official of ~
the, jurisdiction of its incorporation; and : o

:"(i,ii-} e sertificatés. referred to in Section 8.2(a) and Section 8.2(b):




P E——

(@) Proceedings. All proceedings fo be taken in ¢onnection with the transactions -
contemplated in‘this: Agreement and any: Ancillary Agreeticnt are-Teasonably
satisfactory in form #nd. substince fo the Vendor, acting reasonably, and e’
Vendot shiall have received.coples of all (he jnstraments and ofher evidence as’

it may reasonably regiest in -order to. establish the. consummation of -such -

transactions and the taking of all proceedings In connection thegewith:

() Lega! Action. There shail be no"axﬂt:;; isshed by any ,Gb\zé_ii;ménfal Aﬂiﬁ?ﬁ@. -
.. delaying, restricting. or preventing. consummation of - the. :transactionis -

. contemplated herein,

Section83  Condifions for the Benefit of the Prirchaser and the Vendot.

. ... The puichase and gaiddf the: Euxc_hés’é‘d Assels is s'u-ﬁajcst'to:ttig. fdlléwiﬁg-'éﬁﬁd """
being satisfied on or prior to the Clos

irig Date, which conditions are for the benefit of both the. |

 Vendorand the Purchaser and may be jointly waived, in whole or in part, by 'the Vendorand 3
the Purchaser. ~ ©

(4  Approval and Vesting Ovder, The Approval and Vesting Order shall have

' been obtained and shall not have been:appealed, set aside, variéd ot stiyed or, -
_if appealed or stayed, all appeals shall have been dismissed and all stays.shall |
“have.been lifted, respectively- - R e

() Proposal Trustee’s Certificate. The Proposal Trustce shall have delivered the " -
Proposal. Triistee’s Certificate confirming, the satisfaction. of all conditjons -
under this- Agreement, payment of the Purchase Price and the vesting.of the .
Purchased Assets pursuant to the Approval and Vesting Order.. - ¢

- CLOSING

_ Séf’:tion LA '- .j)at_e,- Tiﬁjq dndi’laceof()losmg

T Closmg will take place on the Clqsing_]jaté'bY'-cichanging‘ sigpa;ufé pagfés_ of the -

Parties electronically of at the offices of couinsel to {tie Vendor iz Toronto, Ontario, or atsuch’ -
. othier place, on such other daie and st such gthier time. a§ may be-consented tp by thie Proposal
 “Trustee and agreed dpon in'writing between the Vendor and the Puschaser, including rendotely. -

Secjti_@i; 92 '-:"Clqsii_lgl_"rocédﬁrgs; :

Subject to satisfaction or waiver by the relevant Party of the conditidins of closing; on
the: Closing Date, the:Closing shall be deemed completed upon.the delivery of the Proposal
Trustee's Cextificate. .. -~ . L S RIS

Section93 - Proposal Trusice’s Certificate.

The Parties lieteby a.c,l_mdwl'c‘d_ge and agree that Iile Proposal T 'r.ti.slt_:e shall be entitled.
to file a certificate; substantially in the form sitached tg the- Appraval and Vesting:Order (the -

“Proposal Trustee’s Certificate”), with the Court upon receiving writen confirmation from
‘the Puschaser and the Verdor that all conditions of Closing have been satisfied or waived.



ARTICLE10
TERMINATION
Section 10.1 Tgrg;i'natiqn'l{ights.i .
(1) This Agreernént will be ferminated Automatically, wuhout any action by either Party,

() “thils; iAg‘'r'.'j.'e'me:ﬁi:'_i's,[.xc)i' sclec:te-.d as e Successful. Bid ijﬁféu'ant _tdénd i

_acboicjanc_e'with the: 'tmns__ojf jhe‘SjalaEmgags; or

it Approval. and Vesting Order, i not granted by D cemtier 20, 2024, 01
" such later date as iiay-be agreed'qubethél?arﬁgs,_'_' B

@ - This-_?\greefna_ﬁf m_ziy-,: by Notice in writing: ‘gi'v'égi ‘c‘m or prior to the Chsing“_]’)‘atgé, .'b‘e
' “terminiated: ’ ’ | : '
(a) by mutizl consent of the Vendor and the Puichaser;
B B R Y
" () - there has been a material breach of this Aprecment by the Vendor and . -
' where, such breach is capable of being cured, such breach has ot been
waived by the Parchaser in writing o gured: within 15 days following
o w.rit'ttijoticg-of such bréach by the Purchaser; or o
(i) any of the condiﬁbps in S_e‘cti‘o‘u' 8.1-:h_z_Wc n,ét beenr.,éétisﬁiad and it
' bérories reasonably apparent fhiat any of such coriditions will never be -
satisfied (other than as result of the faiure of the Purchaser to parform:
any of its material obligations) and _lhe'PUiChgsef has not waived such
- condition in writing at of prior to Closing;: . - L

. @© by ths.Vc‘:_I,_dqf‘,‘ ifs

B¢ a 'fhefe'has bcén a matéial breach of s ‘Agjréé_ii:l:é_nt_by: Purchaser and

" where. $ich breach:is capable of being cored, such breach hagnotbeen - .

' waivéd by the Vendor in writing or ured within 15 days following. - :
- written Notice of such breach by the Vendogor. .~ © | S AT,

i) ~ eny of the conditions in Section 8:2 have not been satisfied and it
becomes reasonably apparent that any of such conditions will never be
siitisfied (other than as result of the failure of the Vendor 10 perform any :
of its imateiial obligations) and the Vendor has not wiived such
condition in wiiting at or prior to Closing. -

Section 102 Effect of Termination.

The rights of termination.undef this Article 10 are, subject 0 Section 7.2(b); inaddition

- to any, other rights (e respective Party may ‘have nder this Agreement o otherwise, and thie.
exercise of aright of térmirtation by a Party will ot constitute an election of remedies, 1f this
Agresmient is terminated purshant to Section 10.1, this Agreement will be of noforther foree ©
‘or effect; provided; Towever, that Section 7.2(b) (E’xpez;‘-sé-:Refmburssme;it),, this Section 10.2
(Bffect &f Termination), 20d Article 11 (Miscellaneous) and provisions that by their nature
shouid survive, will survive the texmination of this:Agreement. '
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"ARTICLE. § ¥ EX
MSCELLANEOUS

Seetion 111 Notices.

Ay fiotice; difection or- other commumcauon gwcn regardmg the matiers. cuntemplated by
this. Agreeiment, (each a "Netme”) must be in. wnnng, sedt by personal delivety; courier or

email addrcssad

) -(a)" | to tha Pﬂrchascr At

. AEEI{OCOM GMB}I & C0.~
Adam—Rise-Sttase 26

D-73529 e ot R
Schabl,scthund Germany L
Aft: Roland Phtzer -

roland pfitzer @aeotom. dg
V '.ith a copy by email tp:‘

J acobLaw

Huhcnzo!lemstrasse a4, 80801 Mumch
Att'n_ SyhfmA Tacob

Email; _Lmjacoblaw com .

~ (b) to thc Veudor at:

MOTRYX ING: '
1505 Batrington§ St. Susle 101
E Halifax; NS

B3I 3E5 -

Attmi© MNivaSubeshan
K Email: - nspheshan@motyx.com - - -

. thh ¢6pies;]35r.;pg';:§j;1. ti');"' . :

" BOYNECLARKELLP
99 Wyse Road —Suite 600
Darlmauth NS
B4A 285

Atin:- J‘oshuaI Santxmaw
Email:  jsantimaw@boyneclarke.ca

© tothe 'Propo‘sal"I‘ruStbé at’
BDO: CANADA LIMITED
Clayton Prol‘essmnal Centre
255 Lacewood Dr. '
Hahfax, NS L
- BIM 4G2

Attt NeilJones; CPA, CA, CIRP, LIT

SRR TR



Q Emall ‘ﬂejlqﬂ‘tf;s@b.éqzéfsu
wuh la ‘cop; byemall tjo:". |
, St'cpb;gé,kgngsioné@mcinnégg?qu.gpm
A Notice is deemed 10 be given, a:_ld}ece'vé'(.i {i}: i.f. sentby Vpiersc-n-él dpﬁvery or dﬁﬁ:ricr; on the
e nfdetivery s Business Dy i the dlivey was madeprior to 400 pat. (loca 500

in. thé place of receipt) and otherwise on. the pext Business Day; or (i) ifsent ernail, on the .

next Business Dy, A Party may change its address-for sexvice
a Notice in accordance with the foregoing: Ay subsequent Notice must be.sent fo the Party at

it changed address. Any element of a Party’s atidress that is not specifically changed in a-
‘Notite will‘bé-ras.sumedﬁot' to be changed, Sending.acopy of aNotice to aParty’s fegal counsel -
as contemplated sbove is for informiation purposes only and does not constitute delivery.of e
NOti@lOﬂlatEaxty-.: ) e S

Section11.2  Timeof the Essence.

_ Time shall be of the essence in respect of the obligations of thie Parties arising prior (o
Closing.under this Agreement: - o T e

. Exceéptas otherwise provided in this Agreeiment; (i) the Vendor: and the Purchaser
intend that this Agrecment will riot benefit of credte any right or cause of actionn favour of
any Person; oitier than the Parties;. arid 51y no Person, other than the Parties; is-entifled to rely”
on the provisions.of this Agreement in any action, suit, proceeding, hearing or other foram,
“The Parties. résérve. their right to, vary: or rescind the right§ at any time and in any way

* whatsoever; if any, granted by: o under this Agreement to aoy ‘Person who is ot a Party,
' 'Wiﬂ;\b\.l:!,l'_iﬂﬁcéIOGI?COHSB_[]IOHhEt?&I’S_OﬂL S T e
Section 11.4 . Expenses. -

frbin time to fime by providing: ©

._E;;éqﬁ;és'oﬂwrwise'e;préssig: p'rovicie_d_inmis;-'Agar:ameht',:cﬁch‘Par‘ty iﬁiﬂ,]pay forits . .

-own, costs-and c'x'p‘ctasés‘-(inciﬁdi:‘_ig_’thefegs and expenses Of legal counsel, accountants and.
_ .other advisors) incurred in connection with this Agreemient or any Ancillary Agreements and T
- the transactions contemglﬁtedby»them. R T e :

Section 11.5 Amendments.

. ThisAgreement inay oply be amended, supplemented or otherwise modified by wiittéi.
"agregm;ut;s;gp@d;by the Vendor and the Purchaser. o T '

Section 116 Waiﬁé#‘?." '

Mo waiver of any of the provisions of this Agreement orany Ancillary Agreement-will-
constititte @ waiver of any other provision (whether or‘not similar). No waiver will be binding -
unless executed in writing by the Party to'be bound by the waiver. A Party’s acceplance of &ny
certificate delivered on Closing or fatlure or del ay in exercising any right vnder this Agreement
will riot Gperate as a-waiver of that. A single or padial exercise of any right'will 5ot prechade: -

a Party from éniy othier o further exercise of thatright or the exercise of any ofher fight.



Section 117 EntireAgreement.’ .. ..

This Agreement and the other documents executed in connection Herewith constitutes the éntire *.
agreement between the Pasties with respect to-the trassactions contemplated in this Agreement

and supersede all prior agreements, understandings, negotiations and discussions, whether oral or
‘wiitten, of thie Parties with respect to such® fransactions. There are npTéprésentations; warranties;-
covehants, canditions or other agreements, express or implicd, collateral, statutory ¢ otherwise, .
between the Parties in cofinection with the subjéct miatter of this Agreement, exceptas. =

* specifically set forth in this Agreespént. The Parties have not zelied andare notxelying onasy . .- -
othér-information, discussion or understanding in enféring into and conipleting the transactions
contemplatéd by this Apréement. R -

Section 118 _Sl@'q:i‘:e{g#gts-h_hd Assigns. -

(1) Upon oxecution of the Agresmiont by the Partiss, it will be bindifg wpon and enure fo.
- thebenefit of t.he'Vi;ndor,;r,the-Purchascpand their respective suctegsors and permitied S
agsigns. , T

(2)  Except as.provided in this Section 11.3, neither this Agreement nor-any of the rights or -
- obligations under this Agresment itiay be assighed or transferred, in whole or in part, -
by any Pasty without the prior writfen corisenit:of the other Party, Upon giving Netice:
to the Vieridor at any time on or prior to the Closing Date, the Purchaser may-assign this . .-
‘Agreenient or any. of its rights and/or obligations under this. Agrésment fo any of its

Affiliates, provided that such Affiliate anid the Porchaser shall be jointly and severally
liable with. respect to -all of -the obligations of ' the Pucchaser, inclnding the:
representations; w::a;rantité.s,,cpi.renmts, indemnities and agrecments of the Purchiaser. -

Section 119 Severability,

. “Yf any provision of this Agreement is-determined to be jitegal; invalid or inenforceable. :
by an arbilrator or any-court of competent jurisdiction, from which no appeal exisls Oris taken,
that provision will be severed from this Agreement and‘the rempining provisions. will remain -
in full force and effect; S T AU A

" Section 1110 * Governing Law and Jurisdiction.

(1) 'This Agreement is governed by and will be inlerpreted and constrded in dccordance
' with the lavis of the Province of Nova Scotia and the federal laws of Canada‘applicable - - -
therein, . .- oo ST
(2) - Bach Party jirevocably attoms and subrmits io the exclusive jurisdiction: of the Court

(and appeliate courts therefrom) and waives objection to.the venue of any proceeding:

in $uch toutt or that such court provides a inapptopriate forum. , :
Seic,libjn 1131 Connterparts.

This Agreement may Ee_—exé;uted in any iiumﬁt,: of éptiﬁtaxp&rls,. .egzch of _whiﬁli is
deemed to- he an eriginal, and such counterparts togetticr constitute ore and the FAmE -
instrument. Transmission of an executed signatute page by facsimile; exail or other electronic.

- means {s as effective as'a manually executed counterpart of this Ageerent: .

[Remainder of page intentionally left blank, Signature pr_zg‘e‘é Jollow.)’



‘TN WIINESS WHEREOF the Pérties have exécuted this Asset Pirchae Agreemient.
MOTRYX INC..

Wi

BYE ¢

S e e “Authbrized Sighing Officer
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Schedule 1.1(a) — Assumed Contracts

i. "The folowing subscription agrecments:

. Monthly subscxiptton w:lhI’!ooto for the accouuts payable snftware. o

Monthiy subscn;mon wﬂh Microsoft for the. Mmzosoﬁ Ofﬁce S‘l.IllE‘.

; Subscnpunn with Xero for :hc ancounts recewab]e and mvoncmg saftware

. Mon!hly and annua! subscnpnons w:lh Slack for téam and mtemal cornmumcahon system' .

Subser puon wsth Dext for the accountmg soﬁwnre.
Monthly subscnpnon with Wagepomt for payroil softwaxe.

Subscnpuon w1th FedBEx for siuppmg semces' :

. Yearly subscnpuon wrth Adobc Acrobnt for the document management system, ,

Manthly subscnptmn with Plpednve fDl' ihe cuslumer reiatmnshlp managemcnt system )

Monlhly subscnplion w:th AWS for hostmg tha soflware mfrastmcture.,

Annual. subscnplmns wnth GoDaddy for. the. apphcalmn domain, motryx app, mouyx com,
motryx Jinfo and Motryx.i m,

Annual subscnpuon thh SSL cem for frontend :md backcnd cummnmcanon encryptmn .
sexvaces. : : : .

i Subscnptmu v.':th Glﬂab fo: the I‘I‘ vcrsmn contxol of the source code.

2. "The fc}lowmg customer agteements and relatmnslups

Y

Order Farm addressed to Aarhus Unwea:snlelshospita] effcctwe Octobet 9, 2023 in
consiection with ardec number 0026, to.the extenf any. work in¢onnection witk this order'is
st:ll outstandmg and generally any nngomg snbscnphon with Aschus Umversalctshosp:(al

Work rclaicd to the! mvmces numbcr INVL0046 from Apnl 3, 2024, addrcssed to Aetocomm
UK, -and INV-0051 from Tune 10, 2024, addresied 1o Atrocom UK Ltd, to-the extént: any N
work in connection with those invoices is still outstanding, arid genemuy any. ongomg
subscription fmm Aewcom UK or Aemcom UKLtd;.

. 'Reseiler Agresment: w:lh Aerocom GmbH & Cu effcctwe Novembﬁr 2 2()20 and genera!ly

any: onnomg subscnphon from Acrocom GmbH& Co,

Purchase orders SYX5206998 fmm Apn} 15, 2024 and SYCSSSBBBS from August 21,
2024, both-issued by Alberta Health Services; to the: extent-any work in copnection with
those- orders i§. still outstanding, and generally any ongoing subsceiption  from Aiberta :
Health Services or Alberta'?rccismn J.abs < Arthue Child Cancer Ce.ntre,

Order Formi addressed to Dept. Clinical mechenustry, effective November 5, 2019, i
connéction with order tumber 45729191, the work related in the invoice nurber INV-0022
froim May 31, 2023, addressed 1o Bispebjerg Hospital, as well 35 the Améndment #1
addressed to Bispebjerg Hospital, effective- Japuiary 6, 9024: in connection. with ordér




numher 0(}50 to lhe extcnt a.ny wurk in ccnmchon wath these documents is snll-
outstandmg, snd generally any ongomg subscnphon fxom Dint, Chmcai Biomchcm:stry or
Blspebjerg Hospnal

Ordey Farm addressad fo Regton Skéne Medwmsk Semce, effecuvc Novamber 5 2010 ml :
counecmm with order mimber-4619111, as ‘well as thie, work related inithe invoice mumber

v INV 0038 froin December 1, 2023, addressed to Lund. Region Skane, to the exitenit any work

" "in connection: with (hese documents is still outstanding, and generally any ongojng. i

£

subscnpl:lon from Raglon Skfme Mcdlcmsk Sérv:cc or Lund Ragion Skang;

PUrchase order P000980195 fmm Oclober 24 2024 1ssued by Rnche Dlawnostacs- _
Intermational Ltd, as well a8 the work related to invoice number INV-0045 from Fcbruaqr *

2, 2024, addressed to Roche Bjagnastlcs Interational AG, to ithe extent any work in .

connection with those’ documents s stl outstanding, and generaily ANy ongoing

o subscnptmn from Roche Dlagnoshcs lntcmahonal Ltdor Rache Dm gnasucs lntemanonal-

,AG

Generally any ongmng subscnpuon fmm 'l‘ele.com, :

PurchESe ordcrs 47443540 from June 28, 2021 and 10051 17 19 &om Apnl 20 2024 lssucd S
by’ PénnMedicine — University of Pennsylvama Health System, as well as invoice number - -
INV-0048 from April'9, 2024, addressed to University of Penn Health System.— UPenn

Health, to the extent any work in connection with those-documents is still outstandipg, and.
generally ‘any ongoing suhscnpuan f'mm PcnnMedxcmc = Umversxty cf Pennsylvama_-
Hcalth S)rslem, . : :

. The Use Agrcemcnt with Mctro Self- Storage Joseph Zathan Dr dated Na\fember g, 2024 :

perfaining to Account No.L0062145, for a s(omge umt !ocatcd al; 201 Joscph Zatzman Dr -
Dartmouth, NS B3B 1R5, Canada. ' o '

' '_':a.

b

4, Tha fol'lowmg canﬁdcnhahty and non—dxsclosun: agmcm:nts _

.Aemoom UK Ltd., mcludmg the agreement effe.ctwc Februaxy 22, 2624

) F J on Geske. PhD mciudmg the agxcement effecnve August 19; 2019 _
-Alexander Lujt Man BV, mc}udmg 1he agmemaut executed oh Febmary 1? 2020 |

.- Odense Umvcrs:l)r Hcspltal

Bemamm Otto, mciudmg the agrcement f:ffactwr. August 19. 20 19

Liz Mana Axcila OSﬁjO. mcludmg thc agrecment effeciwe Januiaxjr 1, 2019

Alan Archlbald, mcludmg the agre.ement effecuve. I anuary Iy 20 19

Shad Bay Solutions Inc, mcludmg the agreemmt eﬁectwe it anuary 21, 2020;

Aerocom GmbH & Co,, mcludmg lhe agree.mant execu!ed on June 8 and August 9 2020

David MacKinnon , mc]uclmg the agreemcni effcctwe December 14 2018

.. Michaei Dowd including the. agmcmcnt eEEecnve Ja.r!uary 1 2019

Andrew Lynch, including the agraement effeitive August 29; 2@19




n,

. Corupd Group Intl: S.4.cl, including the ag,recment executed on Augdst 22,2019

Dale Robertson,. mcludmg the agreement ei[ectwc Ianuary 1,20 }.9,

: Washmgton Unwcrsuy. mclndmg the. agrcament cffecuve Apnl9 2019 R

:SrmmSkm

Greiner Bm—One GmbH, mciudmg the agrecment executed on Ocioba: 16 20 195
Abott Labomtoncs. mcludmg khe agreﬂmenl executed on Scptember 5. amd 9, ZOIB - o
DynaL:fe, mcludmg Lbn agrcement e.xecuted on chembcr 28} 2019

SmartSkm Technoiogxe.s mcludmg thc agreement effective Apnl 23,7019;

. Sygehus Lll]ehaa!l Afdaiang for Blokerm og Immounologl, mcludmg tha agteement

z

‘ executed August 20,2020; .

La.mson Ccncepts. mcludmg the agrccment e[fecuve Angast 4 ?.020
-Razzberry Inc,, mcludmg the ag:ef;ment effec!wc. Aprit 22 2021-
'B:u—Rad Laboratoncs, Inc mcludmg th: agrecmcnt effeclwc Septembar 5 2(319

Laboratory Corporatmn of Ammea Holdmgs, mciudmg thc agxecmant cxccutcd May IS
and 1’1 2019; . ‘

Atehe.r Palals ]nc .

aa, Pn:t Meij jer, mcludmg tha agreemant effccuva March 23, 2021

bhx Reeldata Inc includisg the agrcemcnt e.ffcctwe Apnl 2 2019;

e Becton. chkmson and Company. mciudmg the: agreement cffechw: March 13 20 19



Schedule 1.1(b) ~ Consent Réquired Contracis
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Schedule 1,1(c) - Exéluded Assets



$chedule 1.1(d) — Exclnded Contracts

Any contractual relatwnshxp betwaen Motryx 1nc.and Labquahty Oy, mcludmg butnot hmzied tu

i OrderForm effective May 1, 2021, in connection thhurdernumber?;snlzl cxccuted :
¢n Aprﬂ 12,2021, by Mt Juha-Pekka Nuutinen, CEO of Labquahly Oy at the tnme, and -
Ms. Franziska Broell, CEO of Mclryx Inc ar Lhe t:me, _ ]

2, Any conlractual relahonship rcfe:n:nceﬂ in the invmces ‘mimber INV- 0041_ from January 9
2024 a.nd Decembcr 12, 2023 issued by Motryx Tnc, to Labquahty Oy; ‘

3. Ganerally any other. form of subscnpiion already purchased by Labquahty Oy from
Motcyx Inc.




L.

Schedule 1.1(e) - Assumed Li abﬂiﬁes '
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Schiedule 1.1(P) — Inteflectual Property

All jhtellectual propstty of the Vendor used by of currently being: déveloped for use in the
Business relating to the VitalQC technology, and all rights, interests and benefiis of the Vendor, .~

" through ownership,. licensing or otherwise to such Inieliectial Propesty, ineluding withoit

lihitation:

i. 4l patents, patent applications apd other 3p_atgi1t rights, including provisional and
continuation patents, including butnot mited to: - ‘ < '

Coontry/Regica CateWon Tnventies Cﬂn’eql- {l;inkn‘ Applation Frsirty Mo rﬁ-l‘!ﬂl‘." Dslr

j sileriiep
TRANSPORT -~ 303793
:!K!_"H_DD brmo L L
THE SAME S T T amae

Trtsmittarad " SENSOKDEVICEFOR | Adw Bcansan | Usknpin ‘

RS WO
DETRCIING - HEANEINE
pram

. _ RO BRI s 45
G- DEVICE WITHt  AndreTessmen, | Motgfa tor; 69l
SENSOR AND ~ Fonmalcha Broelt

Tt pevIEWIH | AndcBaid | Ride Bapsian 16T f2Ava0 Mur 13,2018
Feoytiks BioeH t-umhh_hwdl

Tuope oEvieRwITE | Adetioeia  § Pleerise WLy amgsd [ Menaol
SENSOR AND " Pyt Blocsh )

THESAME © | ‘Songs Pk
: | ormpime B

Uilid fueke SENSORDEVICEFOR- | AmdreBeolien Matryx e, udsoyz 2] S Mir, 13,3019
£ SoseTaiG o . L ol 1

: TRANSPORT . Finiskd Bieell '
METION OFMAXING: | SuaPuk
Cheistopher Dll

o - SYSTERL COMPUTER- | Asdre Beaiioon AndeBenmon | 73R SRS
ANDMETHODEDR | | Tz Dt Framista Brocl] s :
FALDATINR | Berjitia Sviile, | Weplumia Scheiie

2. all yegistered and uprepistered trademarks, service marks, logos, slogans, corpofate:
pames, business names and other indicia of origin, and all applieations and registrations
{herefor, including but not limited to: ' ' .

 Copfinued Ve

CepiryMegiis | Trademuirk s Rightmitpa e, | Regtrefod Bt | ARSI ' Renchrat Beadie

Uniseaf Stalet - MOTRYX oE [eTols B Hoberiber24, 2020° | Navemb 24, 2018 tovembier 24, 2000,
' ) nd eazh H year

_ iy

thoteafiey

Aplicd St MOTRYX 1 ML | ENRIE My £, 2084 My 11,1027 | Moy 11,203, a0d
gich 10 yar -

advetsary

Awreafies




3.

ot

Unitzd Sotes YETALVIAL ws st Howsberth, 010 Sori WA 2H MG | Royirber 24,2000,
. . | St

bl

United Bmtei VFTALVIAL o e it 2L May 83090 H-g‘l';miud 1

Usshd Wiigdom, | MATTRYX "o, 02 | kot | Desamnaniy | Pz 0 Horbican, dhom,

¥ eiafia
Uiohed Wingdolt | VIFALVIAL wea - | URGRIEIAISKE it 2010, - : | Feliay 79,2029

Horm MOTEYA s | omdssw Batiedn iy | Phnagzi,ao | Dekias,es

B VITALVIAL. . oa0i | oImdIsA Ouinbey 23009, | FebumyEn 20, | | ‘Ockover 20,2809, ¢

registered and unregistered copyrights and mask works, ihclﬁdihg:éll‘_c;-)pyﬁéht inandto -

computer software programs and applications anid registrations of such copyright;
internet domain.- names, applications and reservaiions for intemet dohain mames,
uniform resource Jocators and the corresponcing internet sites, including but-ot Limited
't motryx,app; motryx.com, motryx.info and Motryx.io; SRR

. industrial designs;

- trade sec'réts_,md_p'mp:ietary_ ini’oﬂﬂdtiﬁnnot.o!hﬁm&gg listed in (a) through (€) sbove; (N

inchuidinp; wiﬁiqat Ii_mi'taﬁnn_; all inventions (whethez or ot patentable}), invention '

"

disclosures, moral and ecopomic rights of authors. and inventors ~ (however
denominated), confidential information, techiical data, in-house assembly manvals and

work descriptions; customer lists, sales -strategics, -pricing schemes, corporate and
husiness names; tradé names, trade ‘dress, brand names, know-how, mask works; circuit

" topography,. formulze, methods (whether or not patentable), design§, -processes, -

procedures, technology, business miethods,. soures codes, objcc’tfeodts-,' compiter
softwsare. programs (in cither source code or cbject ‘code form), databases, data
collectibns and other proprietary fl_nfo_xruaiion or material of any type, and-all derivatives; .-
improvements and refinements thereof, ‘howsoever recorded or unreccrded, including
but not limited to the following documests: P ' L
a. The following lists drd sumimarfes:

1. VitalQ Inventory 11, 2024115

i, VitalQC Inventory 12 2024.xlsx |

jii. Motryx Client List_ Active and Non Active, 112724 xisx

iv. MOTRYX Open Contracts Nov 2024.pdf’




V.. Motryx Supphcr Cheni 112024 DR xlsx

. The following case studxes and posters

iv.

Vi,

Vi,

viii.

ARUP moves towards :aplacmg blond for PTS momtonng with

V1talQC pdf
Blspebjerg HuspxtaLStreanﬂmmg Chmcal Vahdauon withe VualQC pdf
Copcnhageu Stud)' pdf :

Differences in pneumauc tube systcm unpact on: bh}od sampies_ .
emphasmcs nced for quality contro pdf '

Motryx - Shefficld"s Nonhem Genqr_a_i Hospital Cast Studt v20.pdf
.OdenseUmvermty Hospital. pdf o | _ " _ .
Poster, _EuroMedLab 2023 m:s 1080x1920 Fmal{ll] pdf S
Telecom Case Smdy pdf |

Vstal QC helps detcrmmc Bcst Camsr Inserts For Thxcc Enmpean.ﬁ. _
Laboratorws pdfy -

¢. The fol!owmg prescntatlun matena!s, reports and pubhcanons

i

it
iv.
Vi,

vil.

viil.

.V:talqc Intl‘o DR. pdf
VltalQC How 1t Works DR pdf

. V1talQC Cost Opportumty Customer Supportpdf 3

ISO_WG_Liaison_Report_ 29 Oct 20.pif N
1SO_WG._Guidance_Update Shdcs 15_Sep.20. pdf S
ISO WG_LTD Pro_]ect Prcsentation 28_Oct.! 20. pdf
ISO WG Con‘ve.nors Report 28 Oct 20 pdf

Gils &t al, 2019 Use of c}mxcal data and accalcranon pmﬂles to vahdate"
prenmatic {ransportation systems.pdf :

d.. The: fbiic‘:wing‘ sales ‘a‘nd strategy ma%e,nals;

i. Sales Stratepy 2024-2025 DR pdf

ii. Motiyx Regu]atory Strategy.ppitx-

e. The following brand and logo materials:

i 150923 Motryx user experienice Coutier.pdf



i,
iit,
iv.
V.
vi,
vit,
yiii,
ix.
.

xi.

190923 Motryx ser expérience PTSpdf
170628 Social Headers_ LinkedIn 1.pig.

170628 Social Headet$ LinkedIn 2.pog
190718 Moty Hlistrations-04.png -
Levey-Jennings.jpg.

Motryx Thstration Diagram updated-(}_Gfpng,
Piteh Slides,pdf ' B
twitter background 1jpg

190925 Motryx VitalFlyer.pdf

190609 Motryx Brand guidlines.pdf

£ The following p_mrﬁplio:aal items:

i
ik

iv.

Vitalge Intro DR.pdf
VitalQC_vs_Competitor.pdf.
190827 Moﬁyx Whitepaper ‘(1).pdf'
200617 Case Study_Motiyx (1)',_1_,;_11%‘ B

g. The following wﬁitdpapcrs:‘

i

¥

Gils etal. 2019 Use of clinical data and acceleration profiles to validate
phenmatic tansportation systems,pdf ' S

190827 Motryx Whitepaper (1).pdf

b, ‘The following metbods, procedures, fiidelines and designs: -

i

i

il

iv.

vi.

Cient Onboarding Template_ VitalApp.pdf
Shipping Procedure.pdf

Apprpvc&;‘_AABB Guidé to Pnevmatic Tube Delivery Systems.
Validation and Use to Transport Blood Componénts.pdf

-PRE‘.Oﬁu_Va}idation__of_Extemal__T_I'ranspDrt_‘Sys;térr‘xsthojebt;braposal.
docx. - : '

PREOS,_Call_for_Volimtesrs.doex |
1S015189_Draft_CD?2,_ Octobor26,pd



[

LA e L R s RS Ll

vil,

vill

X1

xiit,
xiv.
XY,

XVl

Xvii.

xviii.
Xix,
XX,
xxi.

XX,

L it
Xxiv. -

XXV,

XXVL

xxvii.
xxviii.
XXX,
X%zl
XXXl

Fxxiil,

‘Collated_comnients_ISIRI.doc

‘Collated Comments: Baich 2. May 2020.dacx
. Collated ¢ Commcnts Batch_l_Apnl 2020 docxj
N829.750, 15139 cD2docx '

SABS__eomments_wlﬂl _responses.doc

IS0 commeming__()utéomé docx -

180 commemmg_tempiate -FB. docx

ISO-TC212. WGI N0597 Comme.ms pdf

ISO_commenting_ tetplate - ERIN and FRAN COMMENTS.doc

ISO_commenting_ Outcoiie.dock
1SO_commenting_teriiplate - Lee.doc

ISO_commeﬁﬁhg“temp!am - FB.docx

1SO.CD_15189.docx

Guldmg,,prmmplcs fOr thc revision_of IS0 15189. ducx
Codé Rﬁviewsid0¢x‘ '

Hadwate Assembly Process.docx |
Information Security Standards - \2docx.
P&'G?Qtis_oo - DRAFT Dm_wmgs_ (PDE).pdf
P62_6_’79_U"S(Elb,:—=DRAFI' Speciﬁcaﬁon.c.lbcx'. :

Siiigﬁ';;nt Process.docx .

Support Process.docx

VitalVial Assembly.pages

vitalyial repair.pa gcs.

20191216_hardware_engineering. fequiremént.docx
‘20}‘912'18;§§xdware _;‘system_dﬁsigﬁhdbcqmeﬁt.dgjqx'
IMo&yx-vitalviﬂ - New Process Review - 20:May.2020.pdf

20200214_power_hadgetdocx
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il
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xlv,
xlvi

_ xvii,

¥lviid,

T xlix.

it
i,
Hil.
liv.
tv,
v,
1y
[viid.

lix,.

20200214_sensofs.docx

20200226_system_drchitecture. design:doox.

i Designﬁles
rPro_;ectLpgs for VTi 4

Pl‘DleCt_Ql_l{Pms__ :_fﬁ,l' VT 1_4
le,;4;Sh¢"¢g§ — i
VTl__fLOﬁ:jc,},

VL APrjFch

VT1 .4.PrchbS_t_ructur_¢ :

EEMB ﬁlcs

20200416 PO sunsel. pdf

ICOD Payment and P):occssmg__ UPS - Uniled. Statcs pdf:
Y 15897 MOTRYX pdt’

Molryx AUTH# 086646 (Pajd by sza) pdf

Q-5936 - Motryx Encapsulatmn assembly usmg vmls
20 pdf

r'?pr?:cg___p‘ZVUn pdf

. PKCELL files

202005‘22 VT1.3_Data Vahdauonj’mtocoi doex
20200522 V’I‘i 3_Impact.Vatidation_: Protocol. docx -
Coritrolled Firmware.pptx

Data Transfer Mechaﬁism;ﬁocx
Dafa-Trénsfcr:‘I.ﬁdecha;;i_sm.rpdf‘

Dataformat docx

'Dat‘aformai.pdf- '7

chumcnt.docx.

Firmvvarc Design.doex
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Ix. Finﬁivamﬁpdatds.-docx

response.dotx
b Se.nsor COﬁtroIf,(iOtﬁ?f: i
Ixiii. Taskﬁanageﬁent.&obx

I “Hardwate Team Expense Proposal pif

_ va Hardw are Ttai;sacﬁpns»_a;id Yeuﬁdrs.ﬂs;
‘Ixvi, Patent Application Supporting Dbcuméniis" S
leIL ‘Safety Data Sheets 7

7. any hppfidiitibﬁé or registrations of thic foregoing, issueid patents, continnations in part,

divisional applications or analogous rights {hersfor, in each case whether registered or e
: not; and o ' - § St a» A
. g all Li;ﬁ#nses*iﬂicspéct o zmy intellectual property;

9. any software or gther p;dprie_tary:ihfomation or documeiit embedded in a Japtop currently
Tield by the-Vendor ar by one of its former or curent ermployees. ST




Tha follovnng Subscnpnon agreements' :

|

o

& oW

10.

11.

12

Schedufe 1.1(g) - Licenses

Monthly subscnplton thh Plooto for the accounts payable softwam,

Monthly subscripﬁon with Mtcmsoft fot the M:cmsu[t-Ofﬂce Suite;

_ Subscnpllon w,ﬂh Xero for the dceounts mccwablc and invaicing soi‘tware,

_Mon_thly and annual subscr:puons ‘with Slack for tedih and intemal cununumcahon systcm, |

Subscription with Dext for the dccourting softwarc; :
Monthiy subscnptmn Wxth Wagapomt for payroll software;

Yca.rly subscnpnon wnth Adobg Acmbat for the document managemcnl system, .

. Momhly subscnpt:on with Plpadr:ve for the cusmmer ralanonsh;p managemnnt system

'Monthly subscnpimn wuh AWS fcr hostmg !hc softwars infrastructure;

molryx. mfo and Mot:yx i
Armual subscupnon w:lh SSL. com for frontend and backend comumcalmn encryptwn sctvir:gs; |

Subscnpnon wuh lelﬂb for the IT version control nf the sougce’ code, :
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Schedule % l(a.l) —Personal and moveuble pmperty

All compuler haxdware, supplies. accessories; , sind Oﬂ'}l‘:l: lang1ble pt);sona] and moveabie pmperty
mciudmg supphcrs- Tists, computers and equipment i

gvided o and used by the: Employeas, ajl mve:itafy
" in the sforage urit orelsewhire, the 280, Vital Vials wiied by thy Vendor and wsed in coninection. with the, .

Business, as wellas all further-YitalVialg provided to customers, foxmer customers, andrcscarch panne.rs N o

of the Busmcss. mcludmg but"not lmmted to

L "I‘he inptop, mommr, Leybontd and mice prov1ded tu Ms, Nivashuu Sabeshan and Ms. Wendy
: :Ca;son, ) _ o L .

L2 -The invenloty in the storage umt lotated at 201 Joseph Zntzman Dr Danmoutm NS B3B 1R§
- Canadn _ : .

3 The folloying vidlsin qiréﬁl;’tidn:’j
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Schédule 2.1(k) — Claims

All ¢laims of the Vendor refating 1o/the Business of the Purchased Assets whéther choate or.inchoate,,
known or unknown, continigent or’ athérwise, including but'not Yimited o claims for outstanding payments
i ‘from Roche Diagnostics Interhational Ltd, Roche Diagaostics Iniemnational AG.and Labgpality Oy iin

i connéction with subetiptions fram those compaities existing at the Closing Dhate, Lo

:
i
;
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' RECIPROCAL CONFIDENTIALITY & NON-DISCLOSURE AGREEMIENT

- THIS AGREEMENT DATED as of the__dagof 202

o womyxmC.

. WHEREAS Motryx Tne. and. XXXXX havé siteted info or are considering entering into a
. business transacfion; R SR ' _
. AND WHEREAS {it"ﬁjéy -béht‘:c’:_'c's"sa'rfy for, one. party’ (the “biéél@s’iﬁg Party”) 16 disclose to the -
. gther party {the “Recipient”) From time-to-time-certain Confidential Informaticn (as hereinafter
 AND WHEREAS Motyx Ine. and XXXXX, respectively, desire to maintain the confidentiality
" of any Confidential Information: disclosed to it by the dthér party; and to induce each party to

disclose jts Confidential Inforination, each party is-willing to agree to accept the disclosure of

- -_C_onﬁd'cntijal h;foﬁnaﬁon onaconfidential basis under the terms and-conditions of this Agreement;

e THEREFORE in’ :CQnsi.der'éatidii; of the. mﬁtuali covénahts*cdntained.'h,creiﬂ, the sufficlenicy of:
- which is hereby acl_cﬂc)wltdged;'l&{lotry_); Inc, and XXXX dgree as follows:’ .

- 1 - Déﬁhitio'r_l,.of;CQnﬁdqﬁ:tia}fI_nfpr'n'iétjon. -

- 1.01 Siibjeﬁt 10 'S:éct:idn 1.02 below, ‘fCohﬁd@nﬁal? ,Infemiation”' shéli,"r_ﬂ,ean any information |

disclosed or provided by &ither party to the other party, consisting of information refating
to the business, financial condition, operations-or affairs of Motryx Inc.,-any other of its
 affiliates, subsidiaries. and related entities, or the business, financial condition, operations

~or affairs of XXXX. By way of example but not by way’ of limitation, Confidential.
" Information ncludes corporate records, . financial data, technical data, research and -
developraent projects and results, marketing approaches, markefing plans and materials,
‘products, processes, operations, any proprietary dociimentation, formulds, codes, flow
" charts, software, computer instructions, fechniques, models, information, diagtams, know- -
- how, trade secréts; data, designs; formats, analyses, strategies, forecasts and names, -
addresses, employee information and any customer information. Confidential Information
- includes not. only. written information, but information transferred orally, visually,
" electronically or by any othermeans. All information will be Confidential Information. ifit
'is so marked or othierwise identified as-such, or when by its very nature, it deals with
. matters that if generally known 1o competitors, would. be damaging to the party who
‘provided the information, SR ' '

PLE iT7166/ 5114905




i the Disclosing Patty, and said mfennatlon was receWed by the Recxplent thhuut T
'-i._g,.iheobhgatlonofeonﬁdence i S TN SRR ST

L ';f_referenee to the Disclosmg Party 5 Conﬁdentzal Infonnatlen, N

.' L © _':*'fInformanon which - or becomes pubhely avaﬂable w1thout breach of t‘ms :_" e

o Agteement by the Reelplent and RO

x (d) '?-_-hlfc:rmatlon whleh is nghtfully recewed by the Reclplent ﬁom d thn‘d party t.’rlat'_. _ "

202

32

o had no obll gatlon of conﬁdence. w1th respect 1o such mformatlon

Use oi Conﬁdentml Inform atmn

' Nelther party shall elther direcﬂy or md:reeﬂy, use; the Conﬁdennal Informatxon for the
‘design or creation of any product or serviee, br use the: Confidential Information in.any -

. - other manner or for any putpose other than. to evaluate a proposed business relationship
... between the parties or as reasonably requn‘ed for the purposes of an exxstmg busmess :
I relat:onsbjp between the pafues : ‘ L ,

ol Ielated entltles

" Neither party shau durmg fhe term of thxs Agreement orat any time foilowmg termmauon '
‘of this Agreement for ‘aily reason whatsoever, use any ‘Confidential Information to solicit

any business from the customers ef the other paﬂy or- any of ils afﬁhates SlleIdla.ﬂGS and

B :stclnsure of Conﬁdenhai Informatlun

' The Ree1p1ent shall keep the Conﬁdent;ai Informatmn of the stclosmg P'arty i sfrict _
" confidence. The Recipient: party shall not-directly .or indirectly disclose; allow geoess to, ~ < - “
- transmit; or transfer the Confidential Tnformation: of the Disclosing Party to'a third party -
except; (i) to.those of its employees, diréctors of agents whio have an actual need to kiow
- the Confidential Information for the: purposes of the business: relahensh&p, or (if) where

o prior written. consent is prevxded by the Disclosing Party. The Retipient shall ensure that
anyone who it discloses the Disclosing Party’s Confidential Information to has agreed 16

receive and use the Cenﬁdenhal Infm'matlon 011 substautlally smulat condltmns as,

‘ contamed m tbls Agreement

: In the event that the Reclplent is Iegally cempelleci to dlselose any of the D1sclesmg Party 5
- Confidential Information, it shall céoperate with the Disclosing Party by providing it with
prompt ‘written nofice of such tequirement so that: the Disclosing Paity may seek a

. protective order or othér appropriate remedy, In the event that such proteetwe orderor

‘other remedy is not obtained, the Recipient agrees 10 fuinish only- that portion of the

Confidential Information, whlch is 1ega‘tly requlred and such dlselosure w:ll ot result in

| : any habﬁity hereunder _

CBLE 177166/15114905

fl" Infezmanon wmeh Was already in’ the R&Glplent 5. possessxon before dlSGlDSl'iI‘G by- ; :‘ - o

RE '—th}fonnauon which is deveioped mdependenﬂy by the Reclpxent thhout use. of or - e



74, Rightsin Confidential Information |

40

:75,0_1._:;:‘

s

- unjntentional’ disclosure of such Confidential Information where the Recipient did not )

503

601

701 g
' . (3) years froni the date of this Agreement, or one ) year from the date of termination of
" the business transaction or relationship, whichoveris fatet.

801

Al vights il and ottt i and to tho Confdental Information shall remaln e
- exclusive property of the Distlosing Party, and nothing contained in this Agrecment shall =~

" bé construed as ‘granting any rights, by license or otherwise; o any Confidential -~ -, .
"-.r.Infqmaﬁcndisdfisdépilrsq;ain_t',fqt_his Agreement. . E

" Breach of Agreoment; Liabiities ind Remedies

Eachpartyshaﬂ p:ompily teport fo the othér party any ;iptuﬁl or 'sbspéctqé breach of this . .

-+ Agreement and will.take. all reasoniable 1‘3’16@\5_u‘ri:s‘-_'1%f_.-quna_sd;e:c‘iil-Jj;},_'f;ﬂ:le;‘i other party fo prevent, R
‘:':.CﬂﬁtréljC!fl‘.'_I'ﬁ,_medyfpﬁySﬂCh-'ﬁIé&Gha R T R R A

-'Ih;é,_:-_Reci'pie-r_at"_ will be liable for all costs, expenses and demages arising from any
" intentional disclosiire- of the Disclosing Party’s: Confidential Tiformation - gnd any.

~ exercise a re'a‘sr:_anaii{g and pmdeﬂt--sfandatdﬂf care, "

Each party agrees that money damages sy not o sufficierit remiedy for any breach of
s Agreetent by.either party and that ths other party may be entitled,in addition 19 803
other tights or remedies that-it may have, to equitable relief, including injunction and
- specific performance, in the evert of any breach of this Agreement. Such remédy shali not
- be.deemed-to be the exclusive remedy for a breach of this Agreement put shall be:in
- addition fo all other remedies available-at law otimequitys - Sl
' Refum of Confidental Informition
Upon th i o gcur o ) 0 exraion o emivtonof bl At 1)
 wrtien. sequest by the Disclosing Party, the Recipient will make o further use of the

s Disclosing, Party’s Confidential Information and. shall immediately rétumn. 6 destroy all
sch Confidential Information in its possession, custody-or control, including any and:all

copies-ot duplicates of the Confidential Information,
. ‘Term of Agreeent | AR

This Agféeiﬁcm and e'ach p'ar'ty's' obli g:atii'm_sjuna-ct, flxiS'Agr@Einént shall survive .unt-'il' three - -

" GoverningLaw .

Thi’s:Agrégmént';shalL b;e' Vg"ovc,tnﬁd by, subject 't_o',i interpreted ahd enforced. in all respects
in accordance with the laws which apply in the province of Nova Séotia, and the parties

- shall submitto the jurisdiction of the:cotirts of the provinee of Nova Scotia for any litigation |

" arisingtnder this Agreement.

LY 177166/15114909
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el
..’ so executed shall constitute an ongmai and all of. whleh together shall censtitute one and
- the same agreement. - -

oe02

b

1) Thls Agreement shall net eonstttute any guarantee, repreSentatmn or warranty, express or SN
U implied to “¢ither party mth respect te the va]ue completeness or. aeeuracy of the o
;2 ’_"‘Conﬁdenttallnformatmn E ST -

Thls Agreement sha]i not be censtrued 4s a teammg, jomt Venture agency, partners}np ot . -

- sych amarigement, Nothing in this Agreement shall grant to either party- the righit to make

o :-5_ :'eommmnents of any’ kind. fer or: oﬁ behaif of the ether party w1th0ut the pnor wntten_ B -
T :‘__censent of that other party : - B - '

lf itis held by a eeurt or: ether lewful authomy of competent junsdmtlon that any pmvisi'o’n

- of this Agreement of part thereof is void, illegal, invalid or unenforceable then such. -
& pl’OVlSIon orpart shall be-deemed stricken, and the remammg prevmons shail be severable
- and rémain vahd in full feree and effect. - SRE ‘ :

'Neither party to thls Agreement shall asmgn ﬂns Aoreement or any nghts ot ebhgatmnsf _
~tinder this Agreement without the prior writtenn consent of the other party and any attempt S

B  todoso w1thout consent shall be rull, vmd and of no effeet

9.8

,'-Thls Aga eement sha]i be bmdmg upon and enure to the beneﬁt of the respeetzve suecessers

o and penmtted assigns ef eaeh pariy

VNo prowsxon of thls Agreement shali be deemed Walved and 10 breach exeused unless
" such waiver or consent excusing the. bréach shall be in writing and’ 51gned by the paity to
““be charged with such waiver. or ¢onsent. The. failure of either party-to demand strict’

perf‘ormance by the other party of any of the provisions of thé Agreement will not be a
waiver or rehnqutshment of 4ny rights under-this Agreement, Either party may at any later

= hme demand stnct and eorn '1ete perfonnance by the other party of the Agreement

9.8

o the address of the appropriaté party set out above, unless such party has notified the other.
R ‘-party in accordance thh the. prevlstons of thts seetmn of i new mailing address ‘

ol

“This. Agreement skiall be censtructed in aeeordance wnh {he plam meamng of 1ts Jan guage-'
: and nexther for nor agamst the draftmg party... o o

.'For any notaee ‘under thxs Agreement fo be: eﬁeetlve it must be made in wntmg and sent to-

'Thts Ag1eement may not be amended or medxﬁed except in wntmg SJgned by both parttes _ -

L ‘hezete

This Agteement may be executed in severa] electromc ceunterparts eaeh of. whlch when"

PLE 7166115114909

. 1he entermg mto of tlus Agreement shall not constltute any obhgahon on the part of etther o o L
L fparty te enter mte any further agreement vmth the other party AP LT



IN WITNESS WHEREOF, the patties hereto have execitéd this Agreement on the date first set
~ forth above. '

MOTRYX INC.

By:

Name: Niva Sabeshan

Title:  President

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.

| hereby centify that the foregoing is a
true copy of the original order on file

herein. _
Dated the ~" day of br;‘ (= tn oty
A.D., 207/
D
SHYLA FURLON
Deputy Registrar of

Bankruptcy

PL# 177166/15114909



Appendix H

B D o Telephone: (902) 425-3100 BDO Canada L]mit.ed
Fax: (902) 425-3777 255 Lacewood Drive

www.bdo.ca Suite 201
Halifax NS B3M 4G2 Canada

District of Nova Scotia
Division No. 1 - Halifax
Court File No. 45907
Estate No, 51-3134197

IN THE MATTER OF THE BANKRUPCTY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3,
AS AMENDED
AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF MOTRYX INC.

FOURTH REPORT OF THE PROPOSAL TRUSTEE
January 13, 2025

BDO Canada Limited is an affiliate of BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.
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INTRODUCTION

1.

On September 27, 2024, (the “Filing Date”), Motryx Inc. (“Motryx” or the “Company™) filed a
Notice of Intention to Make a Proposal (“NOF’) pursuant to section 50.4 of the Bankruptcy &
Insolvency Act, R.5.C. 1985, c. B-3 {the “BIA”). BDO Canada Limited, a Licensed Insolvency
Trustee, was named proposal trustee (“Proposal Trustee”) in the Company’s proposal
proceedings (the “Proposal Proceedings”).

On October 16, 2024, the Proposal Trustee prepared a report {the “First Report”) to the Supreme
Court of Nova Scotia {the “Court”) in advance of the Company’s motion on October 22, 2024. A
copy of the First Report (without appendices) is attached hereto as Appendix “A”. A high-level
overview of the Company’s history, operations, its assets, the sole secured creditor involved in
these proceedings, and the events giving rise to the Company’s decisicn to file an NCI pursuant to
the provisions of the BIA are included within the First Report.

On Cctober 22, 2024, the Court issued an order (the “Initial Order”) to grant the following

material relief:

a. extending the initial stay period from October 27, 2024 up to and including December
6, 2024;

b. approving an administration charge (the "Administration Charge”} in the amount of
$125,000, in favour of the Company's counsel, the Proposal Trustee and its counsel
against the Company’s assets (the “Assets”), as security for their respective fees and
disbursements incurred at the standard rates and charges of the professionals involved

with the Company’s restructuring; and

c. approving the debtor-in-possession financing (the “DIP Financing”) to be provided by
Aerocom Gmbi & Co. (“Aerocom” or the “DIP Lender”) and the associated DIP

Financing charge {the “DIP Financing Charge”) against the Company’s Assets.

A copy of the Initial Order granted by the Court is attached hereto as Appendix “B”.

Also on October 22, 2024, the Court issued an order {the “Critical Supplier Order”) authorizing
the Company to make certain payments to current employees for pre-filing payroll and related
source deductions, an employee expense reimbursement, and to pay certain critical suppliers for
pre-filing obligations. A copy of the Critical Supptier Order granted by the Court is attached hereto
as Appendix “C",



5. On December 2, 2024, the Proposal Trustee prepared a report {the “Second Report”} to the Court
in advance of the Company’s motion on December 5, 2024, A copy of the Second Report (without
appendices) is attached hereto as Appendix “D”.

6. On December 5, 2024, the Court issued an order {the “Second Extension Order”) extending the
stay period from December 6, 2024 up to and including January 17, 2024. A copy of the Second
Extension Order granted by the Court is attached hereto as Appendix “E”.

7. On December 16, 2024, the Proposal Trustee prepared a report (the “Third Report”) to the Court
in advance of the Company’s motion on December 20, 2024. A copy of the Third Report {without
appendices) is attached hereto as Appendix “F”.

8. On December 20, 2024, the Court issued an order {the “Sale and Investment Solicitation Process
Order"”) to grant the following material relief:

a. approving the sale and investment solicitation process (the “Sale Process”), and
authorizing the Proposal Trustee to conduct the Sale Process; and

b. approving the stalking horse asset purchase agreement dated December 13, 2024 (the
“Stalking Horse Agreement), between the Company {as the “Vendor”) and Aerocom,
of its nominee (as the “Stalking Horse Purchaser"”).

A copy of the SISP and Stalking Horse Agreement Order granted by the Court is attached hereto as
Appendix “G"”,

PURPOSE
9. The purpose of this fourth report of the Proposal Trustee (the “Fourth Report”) is to:

a. provide the Court with updates on the activities of the Company and the Proposal
Trustee in relation to the Proposal Proceedings;

b. discuss cash flow variances arising to date with respect to the Company’s 13-week cash
flow forecast and the Proposal Trustee's comments regarding the reasonableness

thereof;
¢. provide the Court with an update on the Sale Process;

d. provide the Court with information regarding the Company’s motion to seek an order
(the “Proposed Order”):

i. extending the time for the Company fo file a proposal under section 50.4(9) of
the BiA by 45 days up to and including March 3, 2025; and



10.

ii. approving such further and other relief as the Court may deem just and
equitable.

e. the Proposal Trustee’s recommendations on the relief being sought by the Company.

Copies of Court materials filed in these proceedings may be obtained from the Proposal Trustee’s

website established in connection with the NOI administration

https://www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx.

TERMS OF REFERENCE

11.

12.

13.

14.

In preparing this Fourth Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees

of the Company and other information from various sources (collectively the “Information”).

a. The Proposal Trustee has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposal
Trustee has not audited or otherwise attempted to verify the accuracy or completeness
of the Information in a manner that would wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other

form of assurance in respect of the Information; and

b. Some of the Information referred to in this Fourth Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as
outlined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

Future-oriented financial information referred to in this Fourth Report was prepared based on
management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual
results will vary from the projections, even if the assumptions materialize, and the variations

could be significant.

Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in
this Fourth Report concerning the Company and its business is based on the Information, and not

independent factual determinations made by the Proposal Trustee.

All references to monetary amounts in this Fourth Report are in Canadian dollars unless otherwise

noted.



ACTIVITIES OF THE COMPANY

15. Since the second extension of the Proposal Proceedings was granted on December §, 2024, the

Company, ameng other things, has:

a.

continued to negotiate and arrange for the post filing support of its customers and
channel partners as the Company continued to operate;

continued to service existing customer contracts, progress business leads to generate

new sales, and monitor and collect accounts receivable;

consulted with the Proposal Trustee in respect of operations, cash management, and
vendor and supplier payments;

continued to engage with the Royal Bank of Canada {“RBC”), with the assistance of the
Proposal Trustee, with respect to the restructuring proceeding;

continued to assist the Proposal Trustee in the finalizing of a comprehensive
prospective purchaser’s list, a teaser document (the “Teaser Letter”), and the
population of a virtual data rcom (“VYDR"} with respect to the Saie Process;

monitored and reported to the Proposal Trustee the actual weekly cash flows as
compared to the Second Cash Flow Forecast filed by the Company on December 2, 2024
and reported on by the Proposal Trustee within the Second Report also dated
December 2, 2024;

reported pericdically to the DIP Lender on the Company’s actual cash flow results and
the variances as compared to the Second Cash Flow Forecast to ensure the continued

receipt of the DIP Financing;

engaged with counsel for Aerocom and the Proposal Trustee to provide all information
required with respect to Aerocom’s advanced due diligence procedures and the
execution of the Stalking-Horse Agreement;

engaged with the DIP Lender with respect to the negotiation of an amended DiP Loan
Agreement; and

responded to requests from the Proposal Trustee as regards the Sale Process.

ACTIVITIES OF THE PROPOSAL TRUSTEE

16. The Proposal Trustee's website has been updated to include all Court documents and certain

other relevant documents that have and continue to be made available with respect to the

Proposal Proceedings.



17. Since the second extension to the Proposal Proceedings, the Proposal Trustee, among other

things, has:

a.

completed statutory forms and e-filed such reports with the Office of the
Superintendent of Bankruptcy;

participated in various meetings with the Company’ CEO and Vice President (“VP”} of
Business Development with respect to the Company's business operations, assets
including intellectual property, cash management, and vendor and supplier
management;

assisted the Company with stakeholder communications;

responded to calls and e-mails received from creditors, including Motryx’s primary
secured creditor RBC, and former employees, and other parties with respect to the

Proposat Proceedings;

assisted in the formutation of the Sale Process, including related procedures and

timelines;

participated in various meetings with the Company’s CEO and VP to gather information
requirements to develop and finalize the VDR, the Teaser Letter and other promotional
information, and to develop a prospective purchaser list to market the acquisition
opportunity;

assisted management in its engagement with Aerocom and its counsel to help facilitate
the Aerocom’s advanced due diligence procedures, including providing access to the
VDR and providing additional detailed information requested, with respect to the
execution of the Stalking-Horse Agreement;

reviewed weekly Company reporting on actual cash flows as compared to the Second

Cash Flow Forecast;

assisted management in reporting pericdically to the DIP Lender on cash flow variances
as compared to the Second Cash Flow Forecast to ensure the receipt of DIP Financing;

prepared the Third Report to the Court in advance of the Company's motion on
December 20, 2024 seeking approval of the Sale Process and the Stalking Horse
Agreement;

commenced the Sale Process by issuing notification emails to parties on the prospective
purchaser list and providing access to the virtual data room where executed non-
disclosure agreements were obtained. More details on specific activities of the

Proposal Trustee with respect to the Sale Process are provided herein;



L.

engaged with Motryx management and its counsel with respect to the execution of an
Amended DIP Agreement with the DIP Lender; and

m. prepared this Fourth Report.

CASH FLOW FORECAST AND ACTUAL RESULTS

18.

19,

20.

Attached as Appendix D to the Second Report was the Company’s 13-week cash flow forecast {the

“Second Cash Flow Forecast™), covering the period December 2, 2024, to February 28, 2025 (the
“Second Cash Flow Period™). ‘

Attached as Appendix “H” to this Fourth Report is a variance analysis comparing the Company’s

actual cash flows to the Second Cash Flow Forecast during the period December 2, 2024, to
January 10, 2025 {the “Cash Flow Period”).

The Company's actual cash flow from operations during the Cash Flow Period was approximately

$78,000 favourable to forecast. The variance is primarily attributable to the following:

a.

accounts receivable collections were approximately $39,000 favourable to forecast
primarily due to management closing new sales contracts with two new hospital clients

in recent weeks;

DIP Financing coltections were $40,000 unfavourable to forecast. The Second Cash Flow
Forecast included an amendment to the DIP Loan Agreement to increase the DIP
Financing by $40,000. The DIP Lender has indicated willingness to increase the DIP
Financing, subject to Court approval, and terms of an amendment to the DIP Loan
Agreement are being finalized;

professional and restructuring fees were approximately 525,000 favourable to forecast
which is primarily timing in nature as various professional and restructuring fee

invoices remain to be processed; and

legal fees were approximatety $9,000 favourable to forecast which is primarily timing
in nature as various legal fee invoices related to Company patents remain to be

processed.

21. Based on the Proposal Trustee’s review of actuat cash flow from operations during the Cash

Flow Pericd, and the Second Cash Flow Forecast during the remainder of the Second Cash Flow

Period (the seven-week period from January 13, 2025, to February 28, 2025), the Second Cash

Flow Forecast continues to illustrate that the Company is projecting to be cash flow neutral

with obligations for operations and restructuring professionals to be funded by the DIP Loan.

Further, the Company anticipates executing an amendment to the DIP Loan Agreement in the



near-term which, subject to Court approval, would provide an additional $40,000 in DIP
Financing to fund operations during the Proposal Proceedings.

SALE PROCESS

22.

23.

24.

23.

26.

Pursuant to the Sale and investment Solicitation Process Order, the Proposal Trustee commenced
the Sale Process on December 23, 2024. The Proposal Trustee sent email notifications to 103
known potential bidders (88 strategic bidders and 15 financial bidders} on December 23, 2024, to
inform of the acquisition opportunity while delivering the Teaser Letter and the non-disclosure
agreement (“NDA"}.

The Proposal Trustee also arranged notices of the Sale Process to be placed in the following

publications:
a. the insolvency Insider website commencing on December 23, 2024;
b. the Globe and Mail on December 24, 2024; and
c. the Chrenicle Herald on December 24, 2024,

On January 6, 2025, the Proposal Trustee sent email notifications, along with the Teaser Letter
and the NDA, to two (2) additional potential bidders {1 strategic bidder and 1 financial bidder)
that requesied more information in response to the above noted publications.

On January 8, 2025, the Proposal Trustee sent email notifications to all known potential bidders
who had yet to respond to the email sent on December 23, 2024, as a reminder of the acquisition

opportunity.

As of the date of this Fourth Report, the Proposal Trustee has been in contact with 105 potential
bidders (89 strategic bidders and 16 financial bidders) to inform of the acquisition opportunity, of
which three (3) potential bidders have signed NDAs and have been granted access to the VDR, and
19 potential bidders have expressed no interest. Two (2) of the parties that have been granted
access to the VDR have scheduled meetings with Motryx management and the Proposal Trustee to
discuss the acquisition opportunity during the week ending January 17, 2025. The VDR includes
details with respect to the Sale Process including the Sale and Investment Solicitation Process
Order and the Stalking Horse Agreement. A summary of Sale Process activity to date is provided in
the table below:

Strategic  Financial i Total
Potential Bidders 89 16 | 105
Expressed no interest 15 4 | 19
No response to date 1 12 ‘ 83
Signed NDAs and granted VDR access 3 0 3

10



PROPOSED STAY PERIOD EXTENSION

27,

28.

29.

30.

31.

Pursuant to Section 69(1} of the BIA, the effect of the filing of the NOI is an automatic stay of
proceedings (the “Stay Period”) against the Company for an initial period of 30 days. The Stay
Period- was subsequently extended through December 6, 2024 by order of the Court dated October
22, 2024, and again through January 17, 2025 by Order of the Court dated December 5, 2024,

The Company now seeks an extension of time to file a proposal for an additional 45 days to and
including March 3, 2025 (the “Proposed Stay Extension”). The Proposed Stay Extension should
permit the Proposat Trustee to advance and conclude the Sale Process. Without the Proposed Stay
Extension, the Company will not be in a position to make a viable proposal to its creditors and will
become bankrupt to the detriment of its stakeholders.

It is the Proposal Trustee's view, based on the Second Cash Flow Forecast, including the additional
funding anticipated under the Amended DIP Loan, the Company will have sufficient liquidity to
advance and conclude the Sale Process and to satisfy post filing obligations as they come due
during the Proposed Stay Extension.

In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposat Trustee respectively submits that the Company will likely be able to make
a viable proposal if the Proposed Stay Extension is granted.

Based on the information presently available, the Proposal Trustee believes that the Company's
creditors will not be materially prejudiced by the Proposed Stay Extension. Furthermore, the
Proposal Trustee is not aware of any creditor who opposes the requested extension of the Stay

Period.

PROPOSAL TRUSTEE RECOMMENDATIONS

32.

33.

In the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposal Trustee respectively submits that the Company will likely be able to make
a viable propasal if the Proposed Stay Extension is granted and that no creditor will be materially

prejudiced by the granting of the extension.

Based on the foregoing, the Proposal Trustee recommends that this Court grant the Proposed
Order extending the Initial Stay Period from January 17, 2025 up to and including March 3, 2025.

11



All of which is submitted to this Court on this 13%" day of January 2025.

BDO CANADA LIMITED

Acting in its capacity as

Licensed Insolvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc.
and not in its personal capacity.

Pe

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President
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Appendix I

Bankruptcy Court

Form 78.05

6 2025
District of:  Nova Scotia JAN16 202
Division of:  01-Halifax ,
CourtNo. 45907 Halifax, N.S.
Estate No. 51-3134197

Supreme Court of Nova Scotia
In Bankruptey and Insolvency

THIS MOTION made by Motryx Inc. (the “Applicant” or the “Company”) pursuant to
the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA™) for an order
abridging the time to hear this motion, if required, and extending the time to file a proposal
pursuant to s. 50.4(9) of the BIA up to an including February 28, 2025;

ON READING the Fourth Report of BDO Canada Limited, in its capacity as Proposal
Trustee of the Applicant (the “Proposal Trustee™)

ON HEARING the submission of counsel for the Applicant and the Proposal Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
materials filed as set out in the affidavit of service is hereby deemed adequate notice
so that this application is properly returnable on January 16, 2025, and hereby dispenses
with further service thereof.

STAY OF PROCEEDINGS

2. THIS COURT ORDERS that pursuant to s. 50.4(9) of the BIA, the time for the
Company to file a proposal with the Official Receiver be and is hereby extended to
February 28, 2025 (the “Stay Period”)

PLH 177166/15114973



GENERAL

3. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Atlantic Time on January 16, 2025.

Issued January 1(s, 2025 /
‘\\ ‘/)%L AJIV/OAG
Dcpuerééi§Uar /
SHYLA FUR G
Deputy Registrar of
Bankrupt
IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.

| hereby certify that the foregoing is a
true copy of the original order on file
herein.

Dated the \o day of ljaﬁf'.rxf‘
AD, 20/ .
(hilrde
DEPUTY REGIS

SHYLA FURLONG
Deputy Registrar of
Bankruptcy

PLH 177166/15114973



B D 0 Telephone: (902) 425-3100
Fax: (902) 425-3777

e == e = | www.bdo.ca

District of Nova Scotia
Division No. 1 - Halifax
Court File No. 45907
Estate No. 51-3134197

Appendix J

BDO Canada Limited

255 Lacewood Drive

Suite 201

Halifax NS B3M 4G2 Canada

IN THE MATTER OF THE BANKRUPCTY AND INSOLVENCY ACT, R.S.C., 1985, C. B-3,

AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL

OF MOTRYX INC.

FIFTH REPORT OF THE PROPOSAL TRUSTEE

February 19, 2025

BDO Canada Limited is an affiliate of BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.
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INTRODUCTION

1.

On September 27, 2024, (the “Filing Date”), Motryx Inc. (“Motryx” or the “Company”) filed a
Notice of Intention to Make a Proposal {(“NOI”) pursuént to section 50.4 of the Bankruptcy &
Insolvency Act, R.S.C. 1985, ¢, B-3 (the “BIA”). BDO Canada Limited, a Licensed Insolvency
Trustee, was named proposal trustee (“Proposal Trustee”) in the Company’s proposal

proceedings (the “Proposal Proceedings”).

On October 16, 2024, the Proposal Trustee prepared a report (the “First Report”) to the Supreme
Court of Nova Scotia (the “Court”) in advance of the Company's motion on October 22, 2024, A
copy of the First Report (without appendices) is attached hereto as Appendix “A”. A high-level
overview of the Company’s history, operations, its assets, the sole secured creditor involved in
these proceedings, and the events giving rise to the Company’s decision to file an NO! pursuant to

the provisions of the BIA are included within the First Report.

On October 22, 2024, the Court issued an order (the “Initial Order”) to grant the following

material relief:

a. extending the initial stay period from October 27, 2024 up to and including December
6, 2024;

b. approving an administration charge {the “Administration Charge”) in the amount of
$125,000, in favour of the Company’s counsel, the Proposal Trustee and its counsel
against the Company’s assets {the “Assets”), as security for their respective fees and
disbursements incurred at the standard rates and charges of the professionals involved

with the Company's restructuring; and

¢. approving the debtor-in-possession financing {the “DIP Financing”) to be provided by
Aerocom GmbH & Co. {“Aerocom” or the “DIP Lender”} and the associated DIP

Financing charge (the “DIP Financing Charge™) against the Company’s Assets.

A copy of the Initial Order granted by the Court is attached hereto as Appendix “B”.

Also on Qctober 22, 2024, the Court issued an order (the “Critical Supplier Order”) authorizing
the Company to make certain payments to current employees for pre-filing payrotl and related
source deductions, an employee expense reimbursement, and to pay certain critical suppliers for
pre-filing obligations. A copy of the Critical Supplier Order granted by the Court is attached hereto
as Appendix “C”,



10.

On December 2, 2024, the Proposal Trustee prepared a report (the “Second Report”) to the Court
in advance of the Company’s motion on December 5, 2024. A copy of the Second Report (without
appendices) is attached hereto as Appendix “D”,

On December 5, 2024, the Court issued an order (the “Second Extension Order”) extending the
stay period from December 6, 2024 up to and including January 17, 2024. A copy of the Second
Extension Order granted by the Court is attached hereto as Appendix “E”.

On December 16, 2024, the Proposal Trustee prepared a report (the “Third Report”) to the Court
in advance of the Company’s motion on December 20, 2024, A copy of the Third Report (without
appendices) is attached hereto as Appendix “F”.

On December 20, 2024, the Court issued an order (the “Sale and Investment Solicitation Process

Order”) to grant the following material relief:

a. approving the sale and investment solicitation process (the “Sale Process”), and

authorizing the Proposal Trustee to conduct the Sale Process; and

b. approving the stalking horse asset purchase agreement dated December 13, 2024 (the
“Stalking Horse Agreement), between the Company (as the “Vendor”) and Aerocom,
or its nominee (as the “Stalking Horse Purchaser”).

A copy of the Sale and Investment Solicitation Process Order granted by the Court is attached

hereto as Appendix “G".

On January 13, 2025, the Proposal Trustee prepared a report (the “Fourth Report”) to the Court
in advance of the Company’s motion on January 16, 2025. A copy of the Fourth Report {without
appendices) is attached hereto as Appendix “H".

On January 16, 2025, the Court issued an order (the “Third Extension Order”) extending the stay
period from January 17, 2025 up to and including February 28, 2025. A copy of the Third Extension
Order granted by the Court is attached hereto as Appendix “I”.

PURPOSE

.

The purpose of this fifth report of the Proposat Trustee (the “Fifth Report”) is to:

a. provide the Court with updates on the activities of the Company and the Proposal

Trustee in relation to the Proposal Proceedings;



b. discuss cash flow variances arising to date with respect to the Company’s 13-week cash
flow forecast and the Proposal Trustee’s comments regarding the reasonableness
thereof;

c. provide the Court with an update on the Sale Process;

d. provide the Court with information regarding the Company’s motion to seek an order
(the “Proposed Order”):

i. extending the time for the Company to file a proposal under section 50.4(9) of
the BIA by 26 days up to and including March 26, 2025, the maximum extension
allowable under the BIA;

ii. authorizing the Company to enter into an amended financing term sheet dated
February 12, 2025 (the “Amended DIP Agreement”) with Aerocom GmbH &
Co. (“Aerocom”), as lender (the “DIP Lender”), and granting an amendment
to the associated debtor-in-possession financing charge (the “Amended DIP
Financing Charge”) against the Company’s Assets; and

iii. approving such further and other relief as the Court may deem just and

equitable.

e. Provide the Court with an update with respect to a potential deemed trust claim of the

Canada Revenue Agency (“CRA”) for unremitted source deductions; and
f. the Proposal Trustee’s recommendations on the relief being sought by the Company.

12. The Proposal Trustee understands that the Company will be relying on the Affidavit of Ms. Niva
Sabeshan, Chief Executive Officer (“CEOQ”) of Motryx, sworn February 18, 2025 (the “Sabeshan
Affidavit”) in support of the relief sought in the Proposed Order.

13. Copies of Court materials filed in these proceedings may be obtained from the Proposal Trustee’s

website established in connection with the NOI administration:

https: //www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-

services/current-engagements/motryx.

TERMS OF REFERENCE

14. In preparing this Fifth Report and making the comments herein, the Proposal Trustee has been
provided with, and has relied upon unaudited financial information, books and records and
financial information prepared by the Company, discussions with the management and employees

of the Company and other information from various sources (collectively the “Information”).



a. The Proposal Trustee has reviewed the Infarmation for reasonableness, internal
consistency and use in the context in which it was provided. However, the Proposat
Trustee has not audited or otherwise attempted to verify the accuracy or completeness
of the Information in a manner that woutd wholly or partially comply with Generally
Accepted Assurance Standards pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Proposal Trustee expresses no opinion or other

form of assurance in respect of the information; and

bh. Some of the information referred to in this Fifth Report consists of forecasts and
projections. An examination ar review of the financial forecasts and projections, as

outlined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

15. Future-oriented financial information referred to in this Fifth Report was prepared based on
management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the actual
results will vary from the projections, even if the assumptions materialize, and the variations
could be significant.

16. Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in
this Fifth Report concerning the Company and its business is based on the Information, and not
independent factual determinations made by the Proposal Trustee,

17. All references to monetary amounts in this Fifth Report are in Canadian dollars unless otherwise
noted.

ACTIVITIES OF THE COMPANY

18. Since the Fourth Report, the Company, among other things, has:

a. continued to negotiate and arrange for the post filing support of its customers and
channel partners as the Company continued to operate;

b. continued to service existing customer contracts, progress business leads to generate

new sales, and monitor and collect accounts receivable;

c. consulted with the Proposal Trustee in respect of operations, cash management, and

vendor and supplier payments;

d. monitored and reported to the Proposal Trustee the actual weekly cash flows as
compared to the Second Cash Flow Forecast filed by the Company on December 2, 2024
and reported on by the Proposal Trustee within the Second Report atso dated
December 2, 2024;



reported periodically to the DIP Lender on the Company's actual cash flow results and

the variances as compared to the Second Cash Flow Forecast;

engaged with the DIP Lender with respect to the negotiation of the Amended DiP
Agreement; and

responded to requests from the Proposal Trustee as regards the Sale Process, reviewed
and executed non-disclosure agreements (“NDA(s)”) with prospective purchasers, and
attended meetings with prospective purchasers with interest in the acquisition

opportunity.

ACTIVITIES OF THE PROPOSAL TRUSTEE

19.

20.

The Proposal Trustee's website has been updated to include all Court documents and certain

other relevant documents that have and continue to be made avatlable with respect to the

Proposal Proceedings.

Since the Fourth Report, the Proposal Trustee, among other things, has:

a.

completed statutory forms and e-filed such reports with the Office of the
Superintendent of Bankruptcy;

assisted the Company with stakeholder communications;

reviewed weekly Company reporting on actual cash flows as compared to the Second

Cash Flow Forecast;

assisted management in reporting periodically to the DIP Lender on cash flow variances

as compared to the Second Cash Flow Forecast to ensure the receipt of DIP Financing;

conducted the Sale Process, including assisting the Company in its review and
execution of NDA’s with prospective purchasers, providing access to and managing the
virtual data room to allow prospective purchasers to perform due diligence procedures,
and participating in various meetings with the Company’ CEQO, Vice President (“VP”) of
Business Development, and prospective purchasers with interest in the acquisition
opportunity. More details on specific activities of the Proposal Trustee with respect to

the Sale Process are provided herein;

engaged with Motryx management and its counsel with respect to the execution of the
Amended DIP Agreement with the DIP Lender; and

prepared this Fifth Report.



CASH FLOW FORECAST AND ACTUAL RESULTS

1.

22,

23.

24,

25.

26.

The Proposal Trustee has reviewed the actual cash flow from operations for the five-week period

ending February 14, 2025, through monitoring the banking activities of the Company.

Attached as Appendix “J” to this Fifth Report is a variance analysis comparing the Company’s
actual cash flows to the Second Cash Flow Forecast during the period January 13, 2025, to
February 14, 2025 {the “Cash Flow Period”).

The Company’s actual cash flow from operations during the Cash Flow Period was approximately
$9,000 unfavourable to forecast. The variance is primarily attributable to the following:

a. accounts receivable collections were 519,000 unfavourable to forecast. Since the NOI
Proceedings commenced, the Company has collected more in accounts receivable than
forecast primarily due to management closing new sales contracts with two {2) new
hospital clients. However, during the 5-week period in question, receipts of accounts

receivable were less than anticipated;

b. professional and restructuring fees were approximately $17,000 favourabte to forecast
which is primarily timing in naiure as various professional and restructuring fee

invoices remain to be processed; and

c. general subscriptions and dues were approximately $6,000 unfavourable to forecast
which is primarily timing in nature. The Company continues to incur subscription

services in maintaining Company operations and its assets,

The Company, with the assistance of the Proposal Trustee, has prepared a revised cash flow
forecast incorporating actual results since the commencement of the NOI Proceedings and
projected results for the six {6) week period ending March 28, 2025 (the “Third Cash Flow
Period”). A copy of the Third Cash Flow Forecast with supporting notes is attached as Appendix
K.

Based on the Proposat Trustee’s review of the Third Cash Flow Forecast, there were no material
assumptions which seem unreasonable in the present circumstances. The Proposal Trustee's

report on the Revised Cash Flow Forecast is attached as Appendix “L”.
The Revised Cash Flow Forecast was prepared based on the following assumptions:

a. the restructuring process is intended to be funded primarily by the DIP Loan. The Third
Cash Flow Forecast projects the Company will receive additional financing through the
Amended DIP Loan; and

b. disbursements consist of forecast expenses based on management estimates for on-

going operations and for restructuring professional fees.



27.

28.

The Proposal Trustee has reviewed the Third Cash Flow Forecast, including its assumptions,
through inquiries, analytical procedures and review of documents related to the information
supplied by employees of the Company. Based on the Proposal Trustee’s review, nothing has
come to its attention that causes it to believe, as at the date of the Fifth Report, the assumptions
are not suitably supported and consistent with the plans of the Company or do not provide a

reasonable basis for the Third Cash Flow Forecast.

The Third Cash Flow Forecast illustrates that during the Third Cash Flow Period, the Company will
have sufficient cash flow to operate until the week ending March 14, 2025. Subsequent to this
date, #f the Company is not able to generate further cash inflows through collections of accounts
receivablte or further DIP financing, for exampte, the Company may be forced to cease operations,
The Company, with the assistance of the Proposal Trustee, is working towards closing a
transaction as contemplated by the Successful Bid with respect to the Sale Process on or before
March 14, 2025.

SALE PROCESS

29,

30.

31.

The Proposal Trustee successfully conducted the Sates Process in accordance with the Sale and
Investment Solicitation Process Order. During the Sale Process, the Proposal Trustee had been in
contact with 105 potential bidders (89 strategic bidders and 16 financial bidders) regarding the
acquisition opportunity, of which six (6) potential bidders signed NDAs and were granted access to
the VDR, and 24 potential bidders expressed no interest. Three (3) of the parties that had been
granted access to the VDR scheduled and attended meetings with Motryx management and the
Proposal Trustee to discuss the acquisition opportunity prior to the bid deadline. A summary of
Sale Process activity is provided in the table below:

Strategic Financialé Total

Potential Bidders 89 16 L 105
Expressed no interest . 0 &
Mo response to date 69 12 : 81
Signed NDAs and granted VDR access & o s

Ultimately, the Sale Process did not produce the submission of any Qualified Bids {(as defined in
the Sale and Investment Salicitation Process Order) other than the Court approved Statking Horse

Agreement as submitted by Aerocom.

On February 10, 2025, the Proposal Trustee provided Aerocom with official correspondence
advising that it has accepted the Stalking Horse Agreement as the successful bid (the “Successful
Bid”) in accordance with and subject to the terms of the Sale Process as approved by the Court on
December 20, 2024.
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32.

In accordance with the Sale Process, the Proposal Trustee intends to bring a motion to the Court
seeking an Order {the “Sale Approval and Vesting Order”} approving the Successful Bid.

PROPOSED STAY PERIOD EXTENSION

33.

34.

35.

36.

37.

Pursuant to Section 69(1) of the BIA, the effect of the filing of the NOI is an automatic stay of
proceedings (the “Stay Period”) against the Company for an initial period of 30 days. The Stay
Period was subsequently extended i) through December 6, 2024 by order of the Court dated
October 22, 2024; ii} through January 17, 2025 by Order of the Court dated December 3, 2024; and
again through February 28, 2025 by Order of the Court dated January 16, 2025.

The Company now seeks an extension of time to file a proposal for an additional 26 days to and
including March 26, 2025 (the “Proposed Stay Extension”}. The Proposed Stay Extension should
permit the Proposal Trustee to conclude the Sale Process and close the Stalking Horse Agreement.
Without the Proposed Stay Extension, the Company will not be in a position to make a viable

proposal to its creditors and will become bankrupt to the detriment of its stakeholders.

It is the Proposal Trustee’s view, based on the Third Cash Flow Forecast, including the additional
funding anticipated under the Amended DIP Loan, the Company will have sufficient liquidity to
advance and conclude the Sale Process and to satisfy post filing obligations as they come due up
to the week ending March 14, 2025. A noted above, subsequent to this date, if the Company is not
able to generate further cash inflows through colilections of accounts receivable or further DIP
financing, for example, the Company may be forced to cease operations. The Company, with the
assistance of the Proposal Trustee, is working towards closing a transaction as contemplated by

the Successful Bid with respect to the Sale Process on or before March 14, 2025.

in the Proposal Trustee’s view, Motryx has acted and continues to act in good faith and with due
diligence. The Proposal Trustee respectively submits that the Company will tikely be able to make
a viable proposal if the Proposed Stay Extension is granted,

Based on the information presently available, the Proposal Trustee believes that the Company’s
creditors will not be materially prejudiced by the Proposed Stay Extension. Furthermare, the
Proposal Trustee is not aware of any creditor who opposes the requested extension of the Stay

Period.

PROPOSED AMENDMENT TO DIP FINANCING CHARGE

38.

The Company seeks approval of an amendment to the priority charge on all of the current and
future assets, undertakings, and properties of the Company, wherever located, including all

proceeds thereof, defined herein as the Amended DIP Financing Charge.

it



39.

40.

41.

42.

The Proposat Trustee understands that the Company is providing its sole secured creditor, RBC,
with notice of the relief being sought, including the Amended DIP Financing Charge,

The Company is seeking approval of the Amended DIP Loan pursuant to which Aerocom, in s
capacity as the lender under the Amended DIF Loan, has offered to make available to the
Company, an additional $40,000 under the debtor-in possession loan, for a total of $400,000 in
order provide sufficient liquidity for Company operations and for the Proposal Trustee to complete

a Sale Process.

A copy of the Amended DIP Loan is attached as Exhibit A in the Sabeshan Affidavit. The only
material change to the terms and conditions of the Amended DIP Loan is an increase to the
principal amount from $360,000 to $400,000. All other terms and conditions are consistent with
the original DIP financing agreement approved by the Court within the Initial Order on October 22,
2024 and attached to this Fifth Report as Appendix “B"”.

The Proposal Trustee is of the view that the Company’s request for approval of the Amended DIP
Loan and the Amended DIP Financing Charge is required and reasonable in order to provide the
Company necessary financing to maintain ongoing operations and conclude the Sale Process.
Absent approval of this financing, the Company would be unable to obtain alternative financing to
finance the restructuring of its business and would thus be forced to shut down operations and
commence a liguidation of its assets, resulting in a termination of the Company’s employees and

lost value for the Company’s creditors and stakeholders.

DEEMED TRUSYT CLAIM

43.

44,

On February 18, 2025, management informed the Proposal Trustee that the Company was notified
by its external payroll service provider of a deemed trust claim for source deductions of
approximately $80,000 owed to the CRA. Through investigation, management determined source
deductions were mistakenly not remitted to CRA during the five (5) month period from May
through September 2024 immediately prior to the NO! Proceedings. The Company has remitted
source deductions to CRA as required during the NOI Proceedings.

Management continues to investigate the issue to determine how the source deductions payments
were missed. Further, Company management, with the assistance of the Proposal Trustee, are
working to determine the impact the deemed trust claim may have on the ability of the Company

to close the Stalking Horse Agreement.

PROPOSAL TRUSTEE RECOMMENDATIONS

45,

In the Proposal Trustee's view, Motryx has acted and continues to act in good faith and with due

diligence. The Proposal Trustee respectively submits that the Company wilt likely be able to make
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a viable proposal if the Proposed Stay Extension is granted and that no creditor will be materially
prejudiced by the granting of the extension.

46. Based on the foregoing, the Proposal Trustee recommends that this Court grant the Proposed
Order:

a. extending the initial stay period from February 28, 2025 up to and including March 26,
2025, with the understanding that the Proposal Trustee will be closing monitoring the
Company’s cash position and its efforts to close a transaction as contemplated by the
Successfut Bid on or before March 14, 2025;

b. authorizing Amended DIP Agreement executed by the Company and the DIP Lender; and

c. granting an amendment to the associated Amended DIP Financing Charge against the

Company’s Assets,

All of which is submitted to this Court on this 19" day of February 2025.

BDO CANADA LIMITED

Acting in its capacity as

Licensed Insolvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc.
and not in its personal capacity.

Per:

y

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President
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Appendix K

Bankruptcy Court
Form 78.05
Districtoff  Nova Scotia FEB 2 1 02
Division oft  01-Halifax
CourtNo. 45907 Halifax, N.S.

Estate No.  51-3134197

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

ter of the Notice of Intention to make a proposal of Motryx Inc, pursuant to the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended

ORDER
Before the Registrar in Bankruptcy, Raffi A. Balmanoukian, in chambers

THIS APPLICATION made by Motryx Inc. (the “Applicant” or the “Company”)
pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3, as amended, (the “BIA”) for
an order abridging the time for service of this motion and extending the time to file a proposal
pursuant to s, 50.4(9) of the BIA up to an including March 26, 2025,

ON READING the affidavit of Niva Sabeshan sworn on February 18, 2025, and the
exhibits thereto, and the Fifth Report of BDO Canada Limited in its capacity as Proposal Trustee
of the Applicant (the “Proposal Trustee™)

ON HEARING the submission of counsel for the Applicant and the Propoéai Trustee, and
such other counsel that were present, and no one else appearing for any party although duly served;

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
materials filed as set out in the affidavit of service is hereby deemed adequate notice
so that this application is properly returnable on February 21, 2025, and hereby
dispenses with further service thereof,

STAY OF PROCEEDINGS
2. THIS COURT ORDERS that pursuant to s. 50.4(9) of the BIA, the time for the

Company to file a proposal with the Official Receiver be and is hereby extended to
March 26, 2025 (the “Stay Period”)

PL¥ 177166/14961752 3



GENERAL

3. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Atlantic Time on the date of this Order.

\9 MC\M

Deputy Registrar

P

Issued at Halifax this /! day of February 2025

SHYLA FURLONG
Deputy Registrar
Bankruptey

IN THE SUPREME COURT
COUNTY -QF:HALIFAX, N.S.

I hereby certify that the foregoing is a
true copy of the originat order on tite
herein; -

Datedthe -\ - dayof Febuary
AD. 2005 .y
DEJMQN{'

SHYLA FURLONG
Deputy Registrar of
Bankruptcy

PL# 177166/14961752_3



Appendix

Motryx inc.

Period

Inflows
Accounts receivable
Dif fundings
Other

Total inflows

Outflows
Direct costs
Cost of sales

Freight

Office rent
Payroli - Pre-filing

Payrolt - Post-filing

Technical consuitants
Legat fees
Miscellaneous

Bank charges and fees

Debt servicing

Loan payments - Revolving

HST (payable} receivable
Net cash flow

Opening Cash Position
Closing Cash Position

Notes:

in the matter of the Notice of [ntention to file a Proposal

Third Cash Flow Forecast to Actual Comparison
For the 2-week period from January 17, 2025 to February 28, 2025

General and administrative expenses
General subscriptions and dues

Professional and restructuring fees
Payrolt remittances - Pre-filing
Pre-filing employee expense reimbursement

Payrolt remittances - Post-filing

RBC loan payments - Non revolving

Forecast to Actual to Variance o
28-Feb 28-Feb 28-Feb
40,000 - (40,000)
- 3,403 3,403
40,000 3,403 (36,597)
400 290 110
1,000 5,032 (4,032)
400 - 400
41,442 41,442 [¢]
375 375
7,973 7,973 -
6,238 6,238
- 4,038 (4,038)
100 $00
- {415) 415
57,928 64,972 {7,045)
(17,928) (61,569) (43,641)
80,784 80,784 0
62,856 19,215 (43,641)

Note

1 - The Company forecasted a collection of $40,000 in additionat DIP Financing pursuant to an executed amended DIP agreement, however said
amended DIP agreement was not approved by the Court.

2 - The variance in general dues and subscriptions is anticipated to be timing in nature. The Company continues to incur subscription services in
matntaining Company aperations and its assets.

3 - The variance in legal fees relates to payments incurred to maintain the Company's patents. The variance is primarily timing in nature as the
Third Cash Flow Forecast projected tegal fees to be incurred during the week ending March 4, 2025.




Appendix M

Motryx Inc.

Statement of projected weekly cash flows

For the weekly period ending March 3, 2025 to March 28, 2025
Prepared on March 6, 2025

Actuals Forecast Forecast Forecast Farecast
Week Weeks 1-20  Week 21 Week 22 Week 23 Week 24

Week Ending 28-Feb-25  07-Mar-25  14-Mar-25  21-Mar-25  28-Mar-25

Opening cash position 1,513 18,615 17,224
Inflows

Accounts receivable 48,631 - - -

DIP financing 359,949 - 165,000 - -

Proceeds from Sale of Assets - - 40,000 - -

Other 4,407 - - - -

Total inflows 412,987 - 205,000 - -
Outfiows
Direct costs

Cost of sales 1,608 - 400 - -
General and administrative expenses

General subscriptions and dues 19,826 500 500 - -

Freight 265 - 400 - -

Professional and restructuring fees 168,377 - 68,848 17,000 -

Office rent 760 - 193 - -

Payroll - Pre-filing 35,466 - 4,000 - -

Payroll remittances - Pre-filing 17,116 - 86,565 . -

Pre-filing employee expense reimbursement 1,678 - - - -

Payroll - Post-filing 76,225 - 7,973 - -

Payroll remittances - Post-filing 46,346 - 6,238 - -

Technical consultants 7,391 - 500 - -

Legal fees 13,558 - - - -

Miscellaneous 4,765 - - B -

Bank charges and fees 205 100 - -

Debt servicing

Loan payments - Revolving 500 - - B -

RBC loan payments - Non revelving 1,198 - 30,775 - - 30,7
Total autflows 395,285 600 206,392 17,000 - i 223,992
HST (payable)} receivable - - - - - :
Net cash flow 17,702 (600} (1,392) (17,000} -

Projected cash position 19,215 18,615 17,224 224 224 U924

Dated at Hatifax, Mova Scotia this 6th day of March, 2025,

Niva Sabeshan, Chief Executive Officer of Motryx inc.

o~

BDO Canada Limited
Trustee under the Notice of Intention to file a Proposal for Motryx inc.
and not in its personal capacity.

Aerocom GmbH & Co.
Debtor-In-Possession Lender



DISTRICT OF NOVA SCOTIA
DIVISION No. 01 - Halifax
COURT No. - 45907
ESTATE No. - 51-3134197

IN THE MATTER OF THE PROPOSAL OF
MOTRYX INC.

AN INSOLVENT

INSOLVENT™S REPORT ON STATEMENT OF PROJECTED CASH-FLOW
(Section 50({6){c) and 50.4(2}{c}

|, Niva Sabeshan, Chief Executive Officer of Motryx Inc., an insolvent, have developed the assumptions and
reviewed the attached statement of projected cash-flow of the insolvent covering the period March 3, 2025, to
March 28, 2025, consisting of the cash-flow statement and cash-flow assumptions.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection described in the
notes attached, and the probable assumptions are suitably supported and consistent with the plans of the insolvent
and provide a reasonable basis for the projection. All such assumptions have been disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from the information
presented and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using the probable and
hypothetical assumptions set out in the notes attached. Consequently, readers are cautioned that it may not be
appropriate for other purposes.

Dated at Halifax, Nova Scotia, this 6" day of March, 2025.

Niva fabeshan, CEO of Motryx Inc.



Appendix N

DISTRICT OF NOVA SCOTIA
DIVISION No. 01 - Halifax
COURT No. - 45907
ESTATE No. - 51-3134197

iN THE MATTER OF THE PROPOSAL OF
MOTRYX INC.

AN INSOLVENT

TRUSTEE'S REPORT ON STATEMENT OF PROJECTED CASH-FLOW
(Section 50(6)(b) and 50.4(2)(b)

The attached statement of projected cash-flow of Motryx Inc., an insolvent, covering the period March 3, 2025, to
March 28, 2025, consisting of the cash-flow statement and cash-flow assumptions, has been prepared by the
management of the insolvent for the purpose described in the notes attached, using probable and hypothetical
assumptions as set out in the notes attached.

Our review consisted of inquiries, anatytical procedures and discussion related to information supplied to us by the
management and employees of the insolvent. Since hypothetical assumptions need not be supported, our
procedures with respect to them were limited to evaluating whether they were consistent with the purpose of the
projection. We have also reviewed the support provided by the management for the probable assumptions and the
preparation and presentation of the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all material respects:

(a)  the hypothetical assumptions are not consistent with the purpose of the projection.

(b)  as at the date of this report, the probable assumptions developed are not suitably supported and consistent
with the plans of the insolvent debtor or do not provide a reasonable basis for the projection, given the
hypothetical assumptions; or

{c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the information

presented even if the hypothetical assumptions occur, and the variations may be material. Accordingly, we

express no assurance as to whether the projection witl be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Halifax, Nova Scotia this 6™ day of March, 2025.
BDO CANADA LIMITED

Acting in its capacity as

Licensed Insolvency Trustee under the

Notice of Intention to Make a Proposal of Motryx Inc.

and not in its personal capacity.

Per:

i

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-President
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