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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 8.

Insolvency Act, R.S.C. 1985, c. B-3 (the "BtA"). BDO Canada Limited, a Licensed Insolvency

Trustee, was named proposal trustee ("Proposal Trustee") in the Company's proposal

proceedings (the "Proposal Proceedings"),

2. 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.

3. 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

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.

A copy of the Initial Order granted by She Court 1s attached hereto as Appendix "B".

A. 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-fillng payroll and related

source deductions, an employee expense reimbursement, and to pay certain critical suppliers for

pre-fillng 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 (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,

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".

9. On January 13, 2025, the Proposal Trustee prepared a report (the "Fourth Report") to the Court

1n advance of the Company's motion on January 16, 2025. A copy of the Fourth Report (without

appendices) 1s attached hereto as Appendix "H".

10. 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".

11. 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".

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

Trustee in relation to the Proposal Proceedings;

b. provide the Court with an update with respect to the deemed trust claim of the Canada

Revenue Agency ("CRA") for unremitted source deductions;

c. 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

d. provide the Court with the Company's revised cash flow forecast covering the period

March 3, 2025 through March 28, 2025 (the "Fourth Cash Ftow Forecast");

e. 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 debtoMn-

possession financing charge (the "Amended DIP Financing Charge") against

She Company's Assets; and

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

equitable.

f. 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 D!P Charge Order, the "Proposed Orders"):

i. approving the Stalking Horse Agreement as the successful bid (She "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 Matrix

to complete the sale transaction (the "Transaction") in accordance with the

Stalking Horse Agreement, and authorizing Motryx to execute such documents

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

ii. 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 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.

the Proposal Trustee's recommendations on the relief being sought by the Company

and the Proposal Trustee.

14. The Proposal Trustee understands that the Company will be relying on the Affidavit of Ms. Niva

Sabeshan, Chief Executive Officer ("CEO") of Motryx, sworn March 7, 2025 (the "Sabeshan

Affidavit") in support of the relief sought in the Proposed Orders.

15. The Proposal Trustee wilt be relying on this Sixth Report and the Affidavit of Stephen Kingston

sworn on March 6, 2025.

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

website established in connection with the N01 administration:

https://www.bdo.ca/sen/ices/fmancial-adv1 so ry-services/bust ness-restructurin^-turnaround-

services/current-en^a^ements/motryx.

TERMS OF REFERENCE

17. In preparing this Sixth Report and making the comments herein, the Proposal Trustee has been

provided with, and has relied upon unaudlted 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.

18. 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 ascertainabte, the actual

results 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;

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 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;

e. reported periodically to the DIP lender on the Company's actual cash flow results and

the variances as compared to the Third Cash Flow Forecast;

f. with the assistance of the ProposaE Trustee, drafted the Company's Fourth Cash Flow

Forecast covering the period March 3, 2025 through March 28, 2025;

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

Agreement;

h. 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



1. engaged with the Royal Bank of Canada ("RBC"), with the assistance of the Proposal

Trustee, So 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 webslte 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.

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 Agreement 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;

1. instructed and assisted legal 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



five (5) month period from May through September 2024, immediately prior to the N01

Proceedings. The Company has remitted source deductions to CRA as required during the NO!

Proceedings.

25. 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.

26. 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").

27. The Company has negotiated an increase 1n 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 illustrated 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. 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.

29. 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").

30. The Company^ actual cash flow from operations during the Cash Flow Period was approximately

$44,000 unfavourable to forecast. The variance is primarily attributable to the following:

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;

c. 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

subscripnon services in maintaining Company operations and its assets; and
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d. an unfavourabte 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.

31. The Company, with the assistance of the Proposal Trustee, has prepared the Fourth Cash Flow

Forecast incorporating actual results since the commencement of the N01 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

"M".

32. 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".

33. 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 Stalking Horse

Agreement.

34. The Proposal Trustee has reviewed the Fourth Cash Flow Forecast, including its assumptions,

through inquiries, analytical procedures and review of documents related to the informanon

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.

35. 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 possible, but in all events, 1n 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;
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b. receipt of $40,000, being the cash portion of the Purchase Price (as defined in the

Stalking Horse Agreement), to settle RBCs secured debt pursuant to the terms of the

Stalking Horse Agreement;

c. payment of $86,565 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 PROPOSED TRANSACTION

36. 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

deadline. A summary of Sale Process activity Is provided in the table below:

Potential Bidders

Expressed no interest

No response to date

Signed NDAs and granted VDR access

Strategic

89

20
69
D

Financial

16

4
12

0

Total

105

24

81

D

37. Ultimately, the Sale Process did not produce the submission of any Qualified Bids (as defined in

the Sale and investment Solicitation Process Order) other than the Court approved Stalking Horse

Agreement as submitted by Aerocom.

38. 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



Bid") in accordance with and subject to the terms of the Sale Process as approved by the Court on

December 20, 2024.

39. 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.

40. The Proposal Trustee is not currently able to confirm whether Motryx's employees will be

employed by Aerocom and/or its permitted assignee followmg 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.

41. 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 imtiai

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, wilt be paid by Motryx prior to the Closing Date.

PROPOSED AMENDMENT TO DIP FINANCING CHARGE

42. 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 ati

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

43. 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.

44. 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-ln 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.

45. A copy of the Amended DIP Agreement 1s attached as Exhibit A in the Sabeshan Affidavit. The only

material change to the terms and conditions of the Amended DIP Agreement 1s 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".

46. 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 to maintain ongoing 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, resuEting 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. authorizing Ehe Amended DiP Agreement executed by the Company and the DIP Lender;

b. granting an amendment to the associated Amended DiP Financing Charge against the

Company's Assets;

c. 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;

d. 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

e. 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 6th 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:

NeU Jones, CA, CPA, C!RP, LIT
Senior Vice-President
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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 f'NOF) pursuant to section 50.4 of the Bankruptcy &

Insolvency Act, R.S.C. 1985, c. B-3 (the "BIA"). BDO Canada Limited ("BDO"), a Licensed

insolvency Trustee, was named proposal trustee ("Proposal 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 Fifing") 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. an overview of the Company;

b. the background on the circumstances leading to the Company's decision to commence

the Proposal Proceedings;

c. the Company's operations and communications with stakeholders since the

commencement of these Proposal Proceedings;

d. the Proposal Trustee's activities since its appointment;

e. an overview of the Company's 13-week cash flow forecast (the "Cash Flow Forecast"),

for the period September 28, 2024 to December 27, 2024 (the "Cash Flow Period"),

variances arising to date, and the Proposal Trustee's comments regarding the

reasonableness thereof;

f. the Compan/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 B!A by 45 days up to and including December 11, 2024;

ii. granting the super-priority Administration Charge (herein defined) against the

Company's property, business, assets, shares and/or undertakings (the

"Assets");

m. authorizing the Company to enter Into a financing term sheet dated September

17, 2024 (the "DIP Agreement") with Aerocom GmbH a Co. ("Aerocom"), as

tender (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-fiUng 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.

3. 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.

4. 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/finandal-advisor/-sen/ices/business-resfcructurins-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 (cotiectively 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.



6. 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 maSerictUze, and the variations

could be significant.

7. 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.

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

noted.

OVERVIEW OF THE COMPANY

9. 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.

10. Motryx Is a privately held corporation, registered in Nova Scotla on January 12, Z015, as an extra-

provincial corporation federal (Canada) company pursuant to the Companies Act of Nova Scotta.

Originally incorporated as Maritime Biologgers Inc, the Company officially changed Its business

name to Motryx Inc. on April 1, 2019.

11. 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, VitalQ.C, allows for blood sample transport 1n a manner that ensures quality

diagnostics and accurate testing, and is supported by clinical research proving to be a unique

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

1Z. 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 Outstanding 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 multipte 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 "8" is a PPR5 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 phorities, in terms of time and resources, of

Matrix'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 1£ challenging to raise new capital as the

Company grew. This ultimately led to cash flow issues as the Company was unable to

meet supplier and payroll obligations as they became due; and

c. although the Company's patented technology entered the market, sales were slow to

materialize due to:

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

unrecognized, unknown or understood by hospital laboratory ctinidans;

ii. VltalQjC 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

iii. a lack of urgency for hospitals to purchase VitalQ.C with globally recognized ISO

certification requirements for blood sample transport stated in general terms,

allowing only minimal efforts for validation.



16. 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.

17. 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.

18. On September 27, 2024, the Company commenced the Proposal Proceedings under the B!A 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.

19. 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 finandals - noting limited operations in 2024);

Assets

Cash 4,253

Accounts Receivable 73,847

Other Receivable 26,726

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 miElion, 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. The Proposal Trustee's Websifce 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.

23. 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 N01 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 i£s reasonableness.

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

a. completed statutory forms and e-flled such reports with the OSB;

b. participated in various meetings with the Company' CEO and Vice President ("VP") of

Business Development to understand business operations, assets including IP,

finandals, payroll cycles, etc.;

c. assisted the Company with stakeholder communications;

d. responded to calls and e-mails received from creditors and other parties with respect

to the Proposal Proceedings;

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

timeUnes;

f. 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

Ust to market the sales opportunity;

g. participated in discussions with Company representatives and its counsel, and a

potential purchaser regarding a potential purchase of the Company's Assets;

h. 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

L 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".
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29. The Cash Flow Forecast was prepared based on the following assumptions:

a. the restructuring process 1s intended to be funded primarily by the DiP Loan; and

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

going operations and for restructuring professional fees.

30. 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.

31. 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.

32. 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 fche DIP Loan, and the associated DIP Financing Charge, is subject to Court

approval.

PROPOSED STAY PERIOD EXTENSION

33. Under the BIA, the initial stay of proceedings will expire on October 27, 2024 (the "Initial Stay

Period").

34. 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.

35. 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.

36. 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.

37. 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 opposes the requested extension of the Stay

Period.

PROPOSED PRIORHY CHARGES

38. 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 Finandng Charge.

39. 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. 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.

41. The Proposal Trustee is of the view that given the current liquidity constraints of the Company,

the proposed Administration Charge is required 9nd 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. The Company is seeking approval of the DIP Loan pursuant to which Aerocom, in Its capacity as

the proposed lender under the D!P 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.

43. A copy of the DIP Loan is attached as Exhibit C in the Sabeshan Affidavit. The material items,

terms and conditions of the DfP Loan 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 Proposal Trustee,
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in accordance with the Cash Flow Forecast, which primarily includes (i) the working

capital requirements of the Company; (ii) professional fees and expenses incurred by

the Company's counsel, the Proposal Trustee and its legal counsel, in respect to the

Proposal Proceedings; and (iii) 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 1s to be secured by a Court-

ordered priority charge over alt of the Company's present and after-acquired property,

assets and undertakings subject only to the Administration Charge;

e. payment of Pre-Filing obligations: 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 NO! 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;

ii. the date upon which a transaction for the sale of all or substantially all of the

business and assets of the Company 1s complete;

1ii. the date of which the stay of proceedings provided for tn the Proposal

Proceedings is dismissed or terminated; and

iv. the occurrence of an event of default;

(the "Termination Date").

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

in the circumstances.

45. The Proposal 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 stakeholders.

46. 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 payroll, an employee
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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.

PROPOSED PRE-FILING PAYMENTS

47. The Company Is seeking authorization to pay the following pre-filing 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;

b. an employee expense reimbursement for a Company related expense incurred prior to

the Filing Date in the amount of $1,500; and

c. 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. 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

a viable proposal if the Proposed Stay Extension is granted and that no creditor will be materially

prejudiced by the granting of the extension.

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

Order:

a. extending the Initial Stay Period from October 27, 2024 up to and including December

11,2024;

b. 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,
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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 16th day of October 2024.

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:

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-president
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Appendix B

Form 78.05

District of:
Division of:
Court No.
Estate No.

Nova Scotia
01-Halifax
45907
51-3134197

Bankruptcy Court

OCT 2 2 202'!

Halifax, N.S.

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

er 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 ua Bankruptcy, Raffi A. Balmanoukian, in chambers

THIS APPLICATION made by Motryx Inc. (the "Applicant" or the "Compauy")
pursuant to the Banh^uptcy and Insolvency Act, R..S.C. 1985, c B-3, as amended, (the "BIA") for

an order (i) approving the interim financing facility term sheet; (u) granting a charge in favour of
Aerocom GBMH & Co.; (iii) grantiug an Admmistrative Charge (as defined herein); and (iv)
extending the time to file a proposal pursuant to s. 50.4(9) of the BIA up to aumcludiug 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")

OJN 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. TmS 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 retumable 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
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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 be&efit of and are hereby granted a charge (the "Admmistration 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 includiug all proceeds thereof (the
"Property"), which charge shall not exceed an aggregate amount of $125,000, as
security fortheir professional fees and disbursements incun-ed 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 proceedmgs. The Admirustration Charge shall have the
priority set out in paragraphs 9 and 11 hereof.

INTERIM FINANCING

4. THIS COURT ORDERS that the Company is hereby authorized and empowered to
execute, enter into and deliver an amended iaterim fmancing term sheet executed by
the Compauy and Aerocom GBMH & Co. ("DIP tender") dated as of September, 17,
2024 (the "DIP Agreement") and to borrow^ in accordance with th terms and
conditions of the DIP Agreement, mterim 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 olher definitive documents (collectively, the Defmitive
Documents"), as are coatemplated by the DIP Agreement or as may be reasonably
required by tbe 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 pursuant to the DIP Agreement
and the Definitive Documents as and when the same become due and are to be
performed, notwithstaudmg any other provision of this Order.

6. THIS COURT ORDERS that pursuant to Section 50.6 of the B1A, the DIP Lender
shall be entitled to the beueflt 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
appropriate to file, register, record or perfect the DIP Lender's Charge or any of the
Defuutive Documents;

b) upon the occurrence of aa 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, mcluding 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 bankruptcy order against the Company and for
the appointment ofatmstee m bankruptcy of the Company; and

c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any tmstee in bankruptcy, interim receiver, receiver or receiver and manager of the

Company or the Property.

8. TfflS COUKT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any proposal filed by the Company under the B£A or any plan of
arrangement or compromise filed by th& Company in any proceeding under the
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, with respect to any

advances made under the Definitive Documents or the DIP Agreement.

VALIDFTV AND PRIORITY OF CHARGES CREATED BY THIS ORDER

9. TfflS COURT ORDERS that the priorities of the Admmistration 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 Leader's Charge (collectively, the "Charges") shall
not be required, and that the Charges shall be valid and enforceable for all purposes,
including as against aay right, title or interest filed, registered, recorded or perfected
subsequent £0 the Charges coming into existence, notwithstanding any such failure to
file, register, record or perfect.

11. THIS COURT ORDERS that each ofthe Administration Charge and the DIP Lender's
Charge (all as constituted and defined herem) shall constitute a charge on the Property
and such Charges shall rank in priority to all other security interests, tmsts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, EQcumbrances") m favour of any individual, firm, cotporation,
governmental agency, or any other entities (each and any, a "Person").

12. TmS COURT ORDERS that except as otherwise expressly provided for herem, 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
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Proposal Trustee, the DIP Lender and the beneficiaries of the Administration Charge,
or further Order of this Court.

13. TmS COURT ORDERS that the Admmistration Charge, the DIP Agreement, the
Definitive Documents and the DIP Lender's Charge shall not be rendered invalid or
unenforceable and the rights 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 (e) any
negative covenauts, prohibitions or other similar provisions with respect to boirowiugs,
mcurring debt or the creation of Encumbrances, contained in any existing loan
documents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds the Company, and notwithstanding any provisioo to the
contrary in any Agreement:

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 are 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 oftlw Charges, or the execution.
delivery or performance of the Definitive Documents; and

c) the payments made by the Company pursuant to this Order, the DIP Agreement
OF the Definitive Documents, and the granting of the Charges, do not and will
not constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct» or otber chaUengeable or voidable transactions under any
applicable law.

14. TOTS 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

15. TmS 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 U.-. day of October 2024.

A. A_^W^7\
Deputy Proth^notary

SHYLA FURLONG
Deputy Registrar of

Bankruptcy

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.
t hereby certify that the foregoing is a
true copy of the original order on file
herein.

Dated the ^2
A.D.,20^ .

day of fi)("A^o^<'

DEPUP/ REGISTRAR

SHYLA FURLONG
Deputy Registrar of

Bankruptcy

PL#1771&6/14961752 2



Appendix C

Form 78.05

District of:
Division of:
Court No.
Estate No.

Nova Scotia
01-Halifax

45907
51-3134197

Bankruptcy Court

OCT 22 202'i

Halifax, N.S.

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

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

ORDER

Before the Registrar in Bankruptcy, Raffi A. Bahnanoukian, in chambers

TfflS APPLICATION made by Motryx Inc. (the "Applicant" or the "Company")
pursuant to Ihe Bankruptcy and Insolvency Act, R.S.C. 1985, c 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 ofBDO Canada Limited in its capacity as the Proposal Trustee for the Applicant
(the "Proposal Trustee") m an amount not to exceed $56,500.00;

ON READING the affidavit of Niva Sabeshan swom on October 15, 2024, and the
exhibits thereto, and the First Report of the Proposal Tnistee 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 $56,50Q;00.

TfflS COURT ORDERS that this Order and all of its provisions are effective as of3&0(U ^
a.m. Atlantic Time on the date of this Order. ^ c n S 30

^ . ^. b §
Issued at Halifax this , L L day of October 2024. - o' 5'^ > ^

l\^l .V 3- ;;•' ^."-~-

/7•{^^ ^n\/\^
Deputy Prothonotary

SHYLAFURLONG /;
Deputy Registrar of >/

Bankruptcy

PU 177166/15001846



|BDO Telephone: (902) 425-3100
Fax:(902)425-3777
www.bdo.ca

BDO Canada Limited

255 Lacewood Drive

Suite 201

Halifax NS B3M4G2 Canada

Appendix D

District of Nova Scotla
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
OFMOTRYXINC.

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 Internationa! 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.SX. 1985, c. B-3 (the "BtA"). BDO Canada Limited, a Licensed Insolvency

Trustee, was named proposal trustee ("Proposal Trustee") in the Company's proposal

proceedings (the "Proposal Proceedings").

2. 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 N01 pursuant to

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

3. On October 22, 2024, the Court issued an order (the "Initial Order") Eo 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.

4. 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-fiUng obUgations.

5. Copies of the Initial Order and the Critical Supplier 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 BtA 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.

7. 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.

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

website established m connection with the N01 administration

https://www.bdo.ca/services/financiat-advisorY-services/business-restrycturing-turnaroynd-

sen/ices/cyrrent-eneagements/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



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

outlined in the Chartered Professional Accounts Canada Handbook, has not been

performed.

10. 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 thafc are not ascertainable, the actual

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

could be significant.

11. 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.

12. AH 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 collecfc accounts receivable;

c. 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 solicitation process (the "Sale Process");



f. monitored and reported to the Proposal 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");

L 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 stalklng-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

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

made available.

15. 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 Vke 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 stakeholder 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

timetines;



f. participated in various meetings with the Company's CEO 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 Ust to market the sales opportunity;

g. assisted management in its engagement with Aerocom and its counsel to help fadUtate

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 Stalking-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 BIA, the Proposal Trustee assisted the

Company in the preparation of a Revised Cash ftow Forecast;

k. in accordance with subsection 50.4(2)(b) of the B1A, the Proposal Trustee reviewed the

Revised Cash Flow Forecast and assessed its reasonableness; and

1. prepared this Second Report.

CASH FLOW FORECASTS AND ACTUAL RESULTS

16. 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.

17. 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 (ate 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".

18. 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



13-week period ending February 28, 2025 (the "Revised Cash Ftow Period"). A copy of the

Revised Cash Flow Forecast with supporting notes is attached as Appendix "E".

19. 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 Proposctl Trustee's

report on the Revised Cash Flow Forecast is attached as Appendix "F".

20. 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.

21. 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 believe, 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.

22. The Revised Cash Flow Forecast illustrates thaE 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

23. Pursuant to Section 69(1) of the BIA, the effect of the fiUng of the N01 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.

24. 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. 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 alt 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.

26. 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 SSalking-Horse Agreement

being a stalking-horse bid.

27. 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.

28. 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.

29. 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

30. 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.

31. 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



All of which is submitted to this Court on this 2nd 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 Motryx Inc.

and not in its personal capacity.

Per:

Neil Jone?, CA, CPA, CIRP, LIT
Senior Vice-president

11
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Form 78.05

District of: Nova Scotia
Division of: 01 -Halifax
Court No. 45907
EstateNo. 51-3134197

Bankruptcy Cour

ni"r Oh
Us^f ~^ '~i

Halifax, N.S.

Supreme Court ofNovaScotia
In Bankruptcy and Insolvency

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

ORDER

Before the Registrar in Bankruptcy, Raffl 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, c 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 January 17,2025;

ON READmG 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 properly retumable 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# 177166/15H4973



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

Deputyl^egfear
11 N //Tln

SHYLA FURLONQ !/
Deputy Registrar of 7

Bankruptcy

IN THE SUPREME COURT_
COUNTY OF HALIFAX, N.S.
t hereby certify that the.^re90!n?.!s.a
true copy ot the originai order on Ti
herein.

Dated the S ' day of ^O^^jT
A;D..2&7-^ . ^

^R^DI RE<

SHYLA FURLONG
Deputy Registrar of

Bankruptcy

PL# 177166/15114973
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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") 1n the Company's proposal

proceedings (the "Proposal Proceedings"),

2. 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 N01 pursuant to

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

3. 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

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 D)P

Financing charge (the "D!P Financing Charge") against the Company's Assets.

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

4. 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 empioyee 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") 1s 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;

it. 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");

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 N01 administration

https://www.bdo.ca/sen/ices/financiat-cidvisorv-services/business-restructuring-turnaround-

services/current-en§a§ements_/motrvx

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



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.

10. 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.

11. Unless othepivise indicated, She 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.

12. All references to monetary amounts in this Third Report are in Canadian dollars unless otherwise

noted.

PROPOSED SALE PROCESS

13. 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.

14. 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.

15. 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. It is proposed that the Stalking Horse Agreement serve as the Stalking Horse

Bid (as defined betow) in the Sale Process.

16. 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 adminisfcer the Sate Process, for the following

reasons:

a. it has experience conducting similar sales processes;

b. it is 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.

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

Milestone

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

Bid Deadline (as defined below)

Deadline to top-up Deposit (as defined
below)

Auction (as defined below)

Hearing of the Approvai and Vesting
motion (as defined below)

Deadline

Monday, December 23, 2024

Friday, February 7, 2025

Wednesday, February 12, 2025

Friday, February 14, 2025

No tater than Friday, February 28, 2025,
subject to the availability of the Court

19. The Sale Process serves to solicit and identify parties that wish to make a formal offer to purchase

the Company's Assets (the "Opportunity").

20. The Proposal Trustee is of the view that the proposed Sate 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.

21. The Opportunity may include one or more of a restructuring, recapitaUzation 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.

22. The Proposal Trustee, in conjunction with She 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. The Proposal Trustee will also prepare the teaser letter ("Teaser"), a process summary describing

the Opportunity, and a non-disclosure agreement (the "NDA"),

24. in addition, the Proposal Trustee will arrange for a notice of the Sale Process to be published in

The Globe and Mail newspaper, on the Insolvency Insider website, on the Proposal Trustee's

Website, as well as any other newspaper or journal as the Proposal Trustee considers appropriate.

25. 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".

26. Once deemed a Qualified Bidder, access to the virtual data room ("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.

27. The deadline for a Q.ualified 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 Us 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, bufc is not obligated to do so. If the Bid Deadline is extended, the Proposal Trustee

will promptly notify all Qualified Bidders.

28. 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 Canhdian 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 sole 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 Q.uatified Bidder's



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, partidpating 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 alt 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 (iii) 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 She Q.ualified Bidder's board of directors

(or comparable governing body) with respect to the submission, execution and delivery

of the Binding APA submitted by the QyaUfied 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. it is received 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").

29. 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.

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

31. 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 Qualified Bidders whose Binding APAs have been

designated as Q.uaUfied Binding APAs are eligible to become the Successful Bidder. The Stalking

Horse Agreement shall automatically be considered as a Q.uaUfied Binding APA for the purposes of

the Auction (as defined herein).

32. The Proposal Trustee may only designate a Binding APA as a qualified Binding APA ("Q.uallfied

Binding APA") where the proposed Purchase Price is equal to or greater than $435,000, being the



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"),

33. 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 Q.ualified Binding

APA.

34. The Proposal Trustee shall notify each Qualified Bidder in writing as to whether its Binding APA

constituted a Q.ualified Binding APA within two (2) business days of the Bid Deadline, or at such

later time as the Proposal Trustee deems appropriate.

35. If the Proposal Trustee receives at least one (1) additional Qualified Binding APA, in addition to

the Court approved Stalking Horse Agreement, the Proposal Trustee wilt conduct and administer

an auction in accordance with the terms of the Sale Process (the "Auction"). Instructions to

participate in the Auction^ which wilt take place via video conferencing, will be provided to

Qualified Parties (as defined below) not less than 24 hours prior fco the Auction.

36. Onty parties that provided a Qualified Binding APA by the Bid Deadline, 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 Q.ualified 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 $435,000 (the "Stalking Horse Payout Amount").

37. 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 Q.ualified Party provides such

expression of intent, She Stalking Horse Bid shall be the Successful Bid.

38. 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.
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39. 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").

40. The closing of the transaction contemplated in any successful bid is conditionat 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. Any terms not expressly defined in this section are otherwise defined in the Stalking Horse

Agreement.

42. As noted above, the DIP Loan recognized that the D!P Lender or Its nominee would be negotiating

a stalking horse bid with the Company.

43. The Stalking Horse Agreement will act as the minimum bid (the "Stalking Horse Bid") against

which all other Binding APA(s) will be evaluated in the Sale Process. Unless other superior Binding

APAs are received, iE is contemplated that the Stalking Horse Agreement will be selected by the

Proposal Trustee as the successful bid in the Sale Process. A copy of the Stalking Horse Agreement

is attached as Schedule A to the proposed Sate 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.

44. 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 Stalking Horse Purchaser 1s 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 Statking 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;
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f. in the event the Stalking Horse Bid is unsuccessful, the Stalking Horse Purchaser Is

entitled to an D(pense 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.

45. The DIP Loan, executed between Aerocom and the Company, and approved by this Court within

the Initial Order on October 22, 2024, was originally 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.

46. The Proposal Trustee understands the Company's only secured creditor, Royal Bank of Canada

("RBC") is supportive of the Sale Process and Stalking Horse Agreement. The Company is indebted

to RBC for approximately $70,000 as of the Filing Date, of which R8C 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.

47. 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 sate 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 1s seeking to enhance the Trustee's powers so as

fco enable the Proposal Trustee to conduct the Sale Process without consultation with the
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Company, and to take such steps as it deems necessary or advisable to carry out and perform its

obligations under the Sale Process.

49. 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 two (2) remaining employees of Motryx, being the CEO and

the VP of Business Development, will be offered emptoyment 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. 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 wilt serve to protect the integrity of the process and the interests of all stakeholders.

51. 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 16th 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 Motryx Inc.

and not in its personal capacity.

Per:

Neil Jones, CA, CPA, CIRP, LIT
Senior Vice-president
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Appendix G

Form 78.05

District of: Nova Scoti.a
Division of: 01-HaUfax
Court No. 45907

.-/,:;,Est?teNo. 51-3134197
^...:^Qi-T:r^:.-.'

/'.-
\'. J^ Supreme Court of Nova Seotia

RJLB. ^ v i ^n Bankruptcy and Insolvency
'('.•R^,;'..1 'i ?:^

'^t^emftH^r of the Notice of Intention to make a proposal of Motryxlnc» pursuant to the
' '/ . / Bankruptcy and Insolvency Act, R.S,C< 1985,c.B-3, as amended

^ . ' i , I ',\ ,. / n • » •• ^n «* >• .t

'.'"•' '.(1 '••:. "•'' Sale and tnvestment Solicitation Process Order

Before the Registrar in Bankruptcy Raffi A. Balmanoukian in chambers

THIS MOTION made by Motryx Inc. (the "Applicant" or the "Company") pursuemt to
the 'Bankruptcy and Insolvency Act^ R.S.C. 1985, c B~3, as amended, (the EIBIA'*) for an brder

abridging the time to hear this motipn> if required, and approving the Sale and Investment
Solicitation Process;

ON READING the Third Report of BDO Canada Lknited, 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 Motion and the
materials filed as set out in the affidavit of service is hereby deemed adequate notice
so that this Motion is properly retumable 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 authorized 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

PU/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 ?.Q 2024
f\

NJ,/ [!r-^
~t)eputy Registrar

SHYLA FURLONG
Deputy Registrar of

Bankruptcy

PUf 177166/151820)7



^<^^^ ^ .•/.••'\\,^^

~Court'Aymta^fr^on

Sale and Inyestm^flit $oMcifaii<m Process
mi^x.N.s,

Background

1. Qa.September 27,2024.;(the tt€ompaay") filed aNotipeofIntentibri to Make aProp.osal'
pursuant to the tejms of ^flfry^tey^^/j?^^ : ' :: :

,2. BDOCamda.Limited. was: appomted as proposal tmstee during ^
"Proposal Tfustee").

3. The Company will apply to the Court sejplcing an Qrdet approving:thesale: miid.inyesteneat
soUcitaUoo process (the <<SalePr6(;^ssl74escribe4^
The SaleProcess ApprOv&l Ord.er w||il.a|?o approve the StaUdng Horse Asset. Purchase Agreement
(the "Stalking Horse Agrcemei|t").between the Company :and Aerpcom GMBH & Co, (tHe
"StaUdag Horse Purchaser") which appeors as Appesadix "A" to the Sales; toces?, for the:
, limited purpose of approving the StaUang Ho.rse Purchaser ss an approved bi4(ier under.the Sales
Process,

4. Thfe Proposal Trustee wiU, .conduct the. Sal6: Process descnbed herein. '[Jnder tfae- S^le
Process, all qtiaiified interested parties will be provided wititaappporhmity to paj-ticipat6 in.the
Sale Process. The Sale Process. is intended to continue the pre-filing efforts, of the Company in
spliGttmg. interestin the property, business, assets,; shares, investments ^nd/or undertakings
(collectively, thfe: "Assets") of the Company (the "Transactiou").

5, The purpose of this Sale Process is to detenmno whether amore favontable TransactiQn
tbac the Stalking: Horse Agreement may be obtaitied. through a formal marketing process
conducted by the Proposal Tnistee and approved by the Court. For the putposes of this Sale
Process, a "Superior 00cr":shaU:x&ean:, :

(a) d credible, reasosablY certam arid fmahcially viable offer made-by a Qualified
Bidder (as defined hereio) to be :a couaterparty to aTransacdbn, the terms of which
offer are more favorable and no more. burdensome DC conditional 'than the -terms
Goritamed .in tlie S.taUarig.X-Iotse Agreemenf; and

(b) an offer thai provides for cashconsider&tion ofthePuj;chase,Price of $400,000.00
(Eis defined herein) .plus. $35,000,00 to fund reimbursementsof the expenses
mc-urred by ;the StiaUaog. Horse Bidder. : :

.6. The Sale Process Approval Order, and any other orders of the Court made in tjiis
proceeding relatmg to the Sale Process, shall exclusively govern the process for soli citing and
selecting bids :fpr the sale of &e Assets orinvestmeQtmthe Comp.anyy fi'ee and cledr ofiSnyand
all liabilities a&d :encumbranceSi

7; Uoless otherwise indicated herein, any event that occurs on a, day {hat is not; a Business
Day shall be. deemed to occmr on theoext Business Day (a^'Business Day" is any day, otheirthan
a Saturday or Sunday, on which banks.are ofdmanly op6n for bysiness m Halifax, Nova Scptia).

RBC;0?00,04810U
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Timelme

8. The follpwmg table sets out the key milestones under the Sale Process:

Milestones

Publish notice of Salfes Process
and deliver Teasier Letter and
NDA to known potential bidders

Bid Deadline

Deadlme to top-up Deposit

Auction

Closing Date

Deadline

December^ 2024

n

February 7,2025

February 12,2025

February 14,2025

No Uter than February 28,2025,
subject to the availability of the
Court

9. Subject to Uie terms contained herein and any order of the Court, the dates s^t put 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 offeriDg
summary (the "Teaser Letter") notiiyiag prospective purchasers of the existence of die S^le

.Process and inviting prospective purchasers to express their uiterest 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 cw 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 approvuig the Transaction (the "Approval and Vesting Order"). For greater certainty,
liens and claims will. be discl'iarged and any security interest will only attach.totlie net proceeds

RECON:00048t01.1
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6f:sUch Trsuns9cti0n following-the granting of the Approval and Vesting;Order., :

-"^sIs,Where;Is»":',';"• ''• • ..:1'1':'.'- '.'-;.:: , '•".';.•". '•.:.•.. :v :.;. '.::

13. : Any purchase of-the Assets or an investment in the Cofapaoy :(yiU be:o& an "as is, where
.is'^hasis^fhout represent?hs6r w^^tiesofany kmd^^
or any of flieir-tespeotlve directors, officeis, partners,, employees, agents^^dvisOrs or- estates,
except to. the extent a$ #ay be set; forth in a Bmdihg APA (as defined herein) and' approved by
the Court. By.Subtnittmg.a bid, e^ch P6teptial Biddet (as dejEiried hw&m) sMall be;'de?med to
aclcQOwledge and represent thai it lias;had an opportuoity to conduct, auy aadi all dw diligenoe
legacding..die Company and, its Assets priQr to making its. bid, that it has: relied solely upbn its
o\vn independent review, inv&stigatipa and/or ihspection of.atiy. dpcmnents: and fhe, CQmpanyls.
Assets in maldng:-it9 bid, and that it did .not rely upon any written: or oral statements,
representatioi^, wan-anties or guarantees, express, implied, .statutory or ot&erwise, regafdmg the
Company o£ its, Assets or the completeness of any information provided in cdtinfcctioa therewith,:
except as expressly stated m this Sale Process or as set forth m. d Binding APA and approved by
the Court, :

Participation Requiremeate

14. Bacli person who wishes: to participate in the Sale Process (a "potential Bidder") must
deliw an executed rion-disclOswe agreetoent (t(NDA.")» m the fbrm attached herein as Schedule:
<tB'\ to the Proposal Trustee prior to the distribution of any confidential information os. fpllows:
Attn; Neil. Jones, n.eJQnes@bde).ca.

:15. If it is determuaed by the Propois?! Trustee, in its sole discretion, thata Potential Bidder:
(i). has a: &pnaJ?<?emterest,m pursuing a Transaction; and (i^ delivered au executed HDA,
then ;such Potential Bidder will be deemed to be a "Qualified Bidder",

16. The Proposal: Trustee wiU: prepare, with the: assi,stH?ceofthe Company, and.se.nd to each
Qualified Bidder, as soon as reasonably practicable, a confideniid infoiroattoD iinemqrandum,

/whidi will: provide, among ofhox thing?, information considered retevsint to the $.ale Process, ^

:Due DiIigeriiW

17, The Proposal Trustee, with tHe assistance of the Company, subje<ct to competitive and
6:fher business considerAtions, may give each QuaIifHsd Bidder such access to due diligence
materials and mfdrmation J'elatmg to the Company ,astbeProppsg|l Trustee deems apprppnate, in.
its sole discretion. Rue diligence access m^y mclude ftccess to an electonic data roQm (a "Data
Room"), tin-site inspeotipQS and other niatters'wMch a Qualified Bidder may reasonably request
and as to whicli the Company may agree. Neithet: the Company, the Proposal Trustee nor any of
their representatives will^eobUgatedto furnish, any iQfQrfiaaUon telating to Ae Compeny tQ.$ny
person, in their discretion. The Company and the .Proposal Trustee make no ^epre.sentgtiofi or
warranty, express or u^pMed, as to the information provided tfarough this due diligence process
or otherwise, except as may be set fortfairi. a Bihdhg APA with tile Successful Bidder (as defiriect
herein). :
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Bid Deadline

18, A QtiaHJBedl Bidder that.desires tb make a.bid.sliali deUver wntten copies of its. bid, in-the
fofin of itie template APA iQc^ted HL the .Data Rodfti, tpgethpr witil a blackline,outU:imig;all:
changes made- to the APA (a "BmdHng APA ), to fhe IPtpppsal Trustee as fpllc^ws: Attn: Mell
Jones atnej6nes@l>do,com, so as to be received by no later than February 7,2025 at StOO p,m.
(Atlantic- Standard Time) (as may be eictended. as set but belew, the "Bid Dea<Hfae"). The
Proposal Trustefe may extend the Bid Deadline, once or successively, but is not obligated to dp,
s6. If: the Bid Deadlme: is extended, the Proposal Trustee will promptly notify all .Qualified
Bidders. :

Bindirig APA

19. A Bindmg:APA?ust comply with all of the following: :

. (a) thebidis anoffertopwchaseaUiQrsubstantiaUyall,6ftheAssefso
cpQditions acceptable to. the ProposaT Tntstee and delivered to the Proposal
Trustee prior to the Bid Deadline;

(b) it is: duly authorized and executed, aQct m.dudes a puf chase jprfce for the Assets
expressed in Canadian dollars (the *<purchase.PriceM), tpgefher with all exNbits,
schedules and aU appUcable ancillary agreements, thei'eto;. ,

(c) includes a. letter pf aclciidwledgmeht stating that the Qualified. Bidder's offer is
;in'evbcabl6 .and open for acceptance .until the Successful APA is selected.by ttie
CoxHpariy;

(d) it is accompanied by written evidence of a firm, irrevocable commitment for
financmg or other evidence: satisfactory t6 the Proposat Trustee, m its; sole
discretion, of the ability of the Qualified .Bidder .to consummate the proposed
Transaction, and that will allow tihe PtOposal Trustee, to make a detemuhationl as
to the Qualified Bidders fiaancial a^id other capabilities-to consummate the
proposed sale and pay the.Purchase:Price;

(e) it:fally discloses the id&ntity-ofeach entity that will be bidding for the Assets pr
otherwise sponsorifig, fmancihg, iparticipatmg or:benefitirig fi-om such W;,

(f) it mcludes an: acknowledgement and representation of the Qualified Bidder tiiat:
(i) it has had an opporfimity to conduct any and aU due diligence regarding; the
Assets and the Company prior fo maldng^ts bid,, (ii) it has relied solely upon its
own independent .review^, iav.estigation arid/qr inspection of ?ny dDcnmertts m
making its bid, and. (iii) :it did not rely upon miy written or oial statements,
representations, warraaties,:or guarantees whatsoever, whether express, implied,
statutory or otherwise, regafding the Assets, fhe Compatiy or the completeness of
atiy information provided m connecfioa fheirewith;

(g) it includes evidence, in form and Substance reasonably s^isfactory to the.
Company, of autiiprizatioh: arid apprQViri froroL the Qualified Bidder's board of
directors (or, comparable; govemmg body) with aspect to .the submission,
execu.fion and delivery of the Binding APA submitted, by the Qualified Bidder;
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'.'...: (h) pf6videsa4ep9sitititbe amount of hot le&sfc^lO^Qf fee Pw^
; by the Quailed Bidder (the "Deposit : :: : . :

: (i) i^ is received by ih^Propbs^Tnistee by th&BidDe^ ^

(]) .the bid cdntemplati&s •closing; fhe t-ansaciibh sfet out th&reffl withia 10 Bu5mess
: Days of the Approval and Vestmg Order (ttie <tClosmg Ilate"). : : : :

20. The ProposEil Trustee may, m its sole discretion, determine whether, to ciatfertam bids for
the Assets that do apt Gonformto one or rtioxe oftbe requirements specified hererrt. :

7,1. ?or greater certaiaty, :the Stal.kuag.Iforse Agreement shall be deemed to be:4 Bmdmg APA.

Evaluation p^BiadingAPA

22, Each submitted Binding APA will, be considered fcy the 3Proposal Trystee ba3<s.d, upoa
several factors including, without limitation, items such,,as thfe Purchase Price and the net value
provided by such bid, the claims likely fo be ci-eated'fey such. bid in. relation tC) Qther Hds» •tlie
fcount^rpajrties to such Irahsactions, the proposed tr^saction documents,, other factors affecting
the speed and certainty of the closing of ih& transaction, the Value of the transaction, the Assets
included or excluded fom llie bid, the transition services required &om the Company (if any),
any: -related tr^nsactipn costs, the lilcelihood and timmg, of GpGsvmxnating such IrgnsacfionSt

: ^vhether.the Tf^isaction results in a Superioj; OfTer, and such other matters as tlie.RropqsalTiustee
deteanmes in its sole: discretion,

23.: Each Qualified, Bidder shall Gomply :'wUh all reasonable requests- for additiotiEil
.infomiafion by the Proposal Trustee regarding the Qualified, Bidder or the Binding APA. Failure
of a,Qualified Bidder to comply wifh.such requests for additional infotmation will be abeisis for
the Proposal Trustee to. reject a Binding APA.

Aucfiott

24. If .tho -Proposal Trustee receives at least one additional Qualified Bid in addition: to the
Stalking Horse Bid, the Proposal Tri-tstee •will condHct ^nd admimster an Auction m accordance
:Wiriithe: term.s of this Sales Process (the "Auctiofi"). Instryotioiis to participate in jfce Auction,
\vhic.h. will take, place vi^ vid&b conferencing, will be provided, tio Qualificid Parties (as defined
below),not less than 24 hours prior to the AuCtipQ. :

25. Qnly parties fhat provided a Qualified; Eii<3 by the Bid Bea41me, as confilmed: by the
proposal Trustee, inciudmg the Stalking Horse Bid (collectively, the QtiaUiRed Farties")» shall
be eligible to participate m the Action. No later fh^ 5;QO p,m^
day priorto the Atitction, .each Qualified Party mustMpith the Broposal Trustee whether it. Intends
to patticipate in the Auction, The Proposal Trustee wiU promptly thereafter infounin wrlt?g:each
Q.uaUfied. Party who has expressed: its, h.t.eiit to participate in the Auction of the identity of all
otber Qualified Pwties that have indicated their invent to participate m ^ie A'ticttoa. Ifao Qualified
.Piarty provides such expression of mtent,. the Stalkmg Horse Bidder shall b;e the'Success&l Bid
(as defined below). : :
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Auction Procedure I

:26*. :TAeAuoti6& ^nU be governed by fee fdllo^ : - ''..'••:

a. Participation at the Auction. Oiily fhe Quailed. Parties, i&oludyig tbe StaIEiag Horse
Bidder,,t^e Proposal Trastee and'each of their respective a4visors ^ill fce entitl^^^

, : the Auction 8&<i only fhfii QqaUfied Parties will ^be entitl'ed to: make; :ahy siibsequ&nt
Qverbi4s (as defined below) at the .Auction* t'he, Pcoppsal Trustee shall provide all

: : Quglifigd Bidders .with the details of the: le^d Nd by:5:OOPM (Atlantic .Staa^iard Time]:
two (2) Business Days after the BidDeadUiie.:Each Qyalifie;(l.Bid4&rtniist:ipfoxmthe

: Proposal Trustee whether'it intends to participate, in the Auction no later than 5:0.0:PM
: (Atlantic Standard Time) o;o :theBiismess Day prior ft) the ^ :

b. N6 Collusion. Bach Qualified Party particlpatmg at the Auction :sbaU be required to
c6i^nnon;thereGord at th&Auctiotitfaat: (i) ithas not, engaged in any coUiisxon with.
respect to the Auction au4 thfe bid process; gnd (ii) its bid .is ^ go64"faifh.,bona£de offer,
and it intends to consummate the proposed transaction if selected as the. SUQcesssful B^d;

c*. Minimum Overbid. The AuctiQn shall b^gin with the Qualified Bid that represents
t^e highest-or otherwise best Qu:alified @id as; determined by the proposal Trustee (the
Initial 3Bid'>),, and any bid made at ^he Auction by n .Qy^jified P^'ty subseqiaerit to the

Proposal Trusteed announcement of the Ixiltbl Bid (felach, ati "Ov^rbid"), m'ast ptQceed
: in. mmimum, additional cash incremeats of $25^000;

4. Bidding Disclosure. The Auction shall b.e c.pnducted such, that aU bids will be made
ami received in one group videO-.coiifereBce, on an open basis, and all Qualified rarfies
will be entitled to be present for a^ bidding with the understanding that fhe;true identity
of each Qualified Party will be fully disclosed to aU other QuaMed Parties; an4 tliat all,
material terms .of e.aoh subsequent bid will ,be faUy disclosed to all other QualiJM Parties
throughout the entire Auction /by video tpflference room,, or sucb Qther methQd of
ooirtmunication.-th& Proposal Trustee advises; provided, howeve?, th?t l3ie Proposal
Trustee, iri its discretion, may establish separate vide.o conference tooms to pemiit interim
discussions betw&ea. the: Proposal Trustee and individual Qualified Parti&s with the
miderstanding that all formal bids:. will be delivered .in one grbup. video conferenGe, pa an.
open basis;

e. Bidding .Conclusion. The Auction shall ctiotim.ie |n one pr more; rounds and will
ebnclude after eacli participating Qualified Party has had the opportunity to subtnit Qtie or
more additional bids with. full knowledge and- written conJBtmation of fhe ttien-ejdsting
highest bid(s); : :

f. No Post-Auction; Bids, No bids will be eonsiteed for any purpose after tlie Auction
has conclude.d; W

g. Auction Ptocednres. The Proposal Trns.fee, shall "be at liberty to set additional
procedural rules at fheAuction as it sees fit.

RECOR0004810U
Page. 6



Selection of Successful APA: ,

^7. Before the coflciusion of th^ Auctioa, Hie Proposal. Trustee wlJE reyie\v nrid pyaluafe each
Binding APA aad:. (i) &e .Pr^pQSE^l Trustee may identify tiie Iu^hesf: pt pfherwise best .QfEer 'foi;
&e Assets, (the "Sncces:sN Bid"),. or (H) if-ho Biridmg APAs. other than tlie Stallung Hors&
Ag(eemeQt,hsve been received by th& Bid Readlb^f^
Stalking HoTse.Agreement as the Siiccess^ll Bid. :

28. Notwithstaridmg tfcfc fqregQing,:^ Binding .APA. mdy not bfr withdraijvn, modified OF
amended, without: ths ^tten epnsenf of fh6 Propose
deteanmed. Any such wi&drawal, fnodifiQ^tion br:aniendment made wifhout fhe writteft consent
of the Proposal Trustee pnor.to the Sucicessful Bi.d being determmed shall result ta the forfeiture
of such QuaUfiedBidder's Deposit as liquidated damages, and nb~t as a penalty.

29.. !Jn tbe ev&nt a Binding APA is: riot selected as :a .Successful Bid^ the Deposit (without
jjrterest); $h£iU be returned to th&- Qualified Bi4^er,a$ sppn;as reasonably practicable, :

Sale Approval Motion Hearing

30:. The motion; for. an Order of the Court approving any Successful Bid .(the "Sale. Approval
Motion") :shall be bronghf by the Proppsat Trustee and shall be heard on a<3ate detennmed by
.Proposal, 'Erustee and.siibject to •lhe Court's availabiMty;

31. All 'of the Binding AJPAs other than the Successfiil Bid, ifany» shall be deemed rejeGted
by the Proposal. Trustee on and. as of the derte of closing of the Txansactiou coGteipplated by the
Successful Bid. :

Deposits

32. All Deposits received pursuant to this Sales Process shall be held in trust by the Proposal
Trustee (At4: Neil Jones, nejones@bdo.com) .m a nonintjerest bearitig fiocount* The. ]PrOppsal.
Trustee shall hold Deposits pedd by eachQftli& Bidders in accordance, with the terms Qutliaed in
tins Sales PIOCQSS. In the event that a D.eposit is paid pursuant to tfus Sales Process^ and the
Proposal Trustee elects not to proceed to negotiatei snd settle the terms and condittoris of a
defimtiveagreement with the Person that paid sych DepQsit, the Proposai Trustee shall retunai the
pepq?it: to- thai Person. In th^ event Ihat. tile Successful Bidder defaults ip ffie payment or
perfpnnance of any obligations owed-to the Proposal Trustee jpursnaHt to any Final Agreement,
the Deposit paid by ttie SuccessfulBidder, as applicable, slhall be forfeited as liquidated damages
arida6t9^apep£tlty, : : .

reservation ofRigbts

.33. The Fxbposal Trustee .may: (a) determine which. Binding APA» if any,, is the highest,or
otherwise best offer; (b) notwithstanding anything coBtamedteein,,r^ect any bid fhatis(1)
inadequate prmsuffident as detennined by the Proposal Trustee, in its sole discretion, ;(ii) not m
conformity with.the reqmreniGnts of the Sale Process or any order of the Court, or (m) contrary
to.fhe best interests pfthe Coxnpany as determined'by;the Proposal Truistee in-its sole discreti-bn,
•and (<;) may tnoditEy the ^ale Process or impose .additional'terms:, and conditions onthe. sale of the

.Assets- at any time m its sole. discretion..
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.Mi^ceUaneousi.:':; ''..:' •.l.:"' ','. '/ ;. ' . •' " ".•'• •".•:.'••,"••.•.:• ; ;. :

34.:: TOsSale.prS?5S ^solely for 9rel5Roe& of the Cb^
shall create any .rights: in any other person .or. .bidder: (ilricludUag without lunitatiyft nghts: as third

party benefiGiar.ie:s or:otlierwise). : ; :

35, TheCourt shall, refsm jurisdiction to hear and .defennine all matters .arising from or

relating^ the implementation af^^ :\
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AESQCOM GMBH& Co, and/or Us permitted assiignee
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December 13,2024
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STALKING IGEORSE ASSET PURCHASE ACiiKEEMENt

This stal3k.mg:Tior?e asset putdhajsfe sigreeme&t: is datedE December 13, 2024, between
Molryx, as vendor (the; "Vehdtir1') and Aerocom GMBH & Co. and/Qr:its peruiitted assignee,
as purchaser (the "Purchaser", togstew]th ihe Vendor, the *Tarties" and each a "Party"),

niserrALSi

(1) The Veqdor'sbusiiiCMiGonsisfs of the marketing and di?^
developed tohelp:ensure: ffie safetcdnsport. of Mood isaigplteSt uHne Aamples of oflier biologicd
^samples; in paeumatic transport systems (ETS) tQ hpspifeis and:laboiatories, to facilltote fee
Eissessment by the rccipifcnts otsuch samples for potential damage dumig trmsport^on and to
help adjust the ir&nsport systems, to reduce. the rejection of samples in Ihe future, This uaique
technology ^s Ijcnowu as "VitalQC" and consists oftwbcotaponentStbeipg the VitalVial
:and (he VifalApp, The VitalVial is a container^ with a similar configuration to fee
•$amples subject to transportation (geseraUy it is vial-sliaped). This coufaias ahardened
substrate component in \^Wi at least one reusable seasiag :d?vice that detects the
transport p?ram?texs of the samples -is embedded^ The traasgort parameters detepnia&
the ability to 'use ths sample* The VitaWlaI can b.e. coupled, either directly of via a
Qfctwork such as thelntferjaiet,.to a peripheral device such as.alaptop, smattphoQe, tablet,
flash drive, database or a secver, Oritp whiich. the dat,9 collected is fraosmittisd,
cbmputenxed and saved. The; Vendor hSas applied for and obtained pateals ^ ^
VitalVial and the:niethod to make it. The VeodOr has also developed tfac VitalApp, a
cloud based application wtiicb aUows for tiie autom^ic ansplysis. ?ad uilerpretation of
tfao data collected by the VilalVials .by -using web-based data arialytics. Tbc Vit&lQC
j.echnplogy is supported by clinical research prbywig it to be a uniqu& solution, to aa
existing problem in the pre-analytical stage of diagapstic laboratory testing. The
Vendor's products enable hospitaJs and lab&ratoriea (Sat are planmng to use blood and
other bioiqgical samples to flelermme whether they are suitable for patient care. The
Yeadpr markets and distributes its tecimology to hpspitals and laboratories (the
"Btisineiss"), :

(2) Oa September 27, 2024, the Vendor filed a Notice Of Intention to Make aProposal
under ih& .Bankt'uptcy and Insolvency Act.(the <{fto^ossl yrocCfcdings") and BDO
Canada Limited was appointed as proposal trustee (&e'Troposal yrus^^^

(3) The Vendor intends to bring an application for aii.OftIer by the Supreme Court of Nova
Scotia (the "Court"), dmohg other things spprovmg a Court-sugervised '^talking
horse" Sate Process (as- defined. b&low),

(4)
the F(uichas<;r, as a "stalking horss bidder", has agreed to purchase, and tibie Vendor has.
agreed to .sell, the Purchased Assets pursuant to .arid in accordance with th^ lenns of fee
Sale Process and subj|ect to and in accordaace with the conditions ofllys Agreement.

(5) Th6 tran&acttons contemplate^ by this Agreement are: subject to th& approval of the
Court and will be consuinmated .only pm'sumit (o the Approval and Vessfaig Or^sc to be
obtained tn fh& Proppsa). Proceedmgs ,

NOW THE3RE1B'01RK m consideration, of the: mutual coveiumts and agreements-
coiotamed m this Agrcement and for oAer good and valuable cons:idbriEition (the receipt and
.sufficiency of which are acknowledged)^ thjEs Partws agree as follows:
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ARTICLE 1
MXBiPSETATION

Section t.X Defined Terms.

As used in (his Agreement (including the Tecitals: above)^ ths capitalized fenns Ssted
below shall hav& the c.oirespojcidmgineaiuAgs.

Agreement' means this Asset Purchase Agreement and all att&ciiedSclie<3ules,m.
each case as th& saxcue may be sy^lemented, amended, restated 01 replaced froin time
to time, andtheexpre!Kions"herpof\ ''hereiat\"heret6't,:<thereuDder",**heteby"' and

similar .expressions refer to Oys Agxeenient and all attached Schedules and unless
6fl:terwis& ;incticated, references- to Articles, Sections a&d Schedules ats to Articles,
Secd&as aftd Schedules in this Agreement

"AnciUary Agreennenfs^' mesn& all agrpemehts, certificates and' ofheir, iristociu&ents
dellveted or :give& pursuant tp, tln.&: Agreement,

"Approval and Vesting Order" means an approval aadvesliBg order of th6 Court in
form. sad in substancei s&tisfact&xy to the Vendor ?nd the Puichasfer, each acting
reasonably, approv'mg this Agreement, and veslmg m and to ttie .Purchaser t&&
Purchased Assets, free; and .clear .of wd &6m. any and all Encumbnances to the fextent
and as provided for in such approval and vesting otdci.

"AssigBtnent Order" means an Oicffer or orders of .the Court, ui form and substance.
satisfactory to the Purchaser acdftg re3isonably:t autfi6ri%ing and approvmg flie
assignment of orie pr more Consent 'Re^urcd. Contracts fqr wliich the consent, approval
or waiver of Ae pqrtytir parties ttiereto (oyier::than &e Vcindor) required to assign such

"Assumed Contracts means the supply contracts, the. subsGnptioa agreementSt the
customer contractSt the lease for stQrage; space, th$ Ucen^eSt the putchase Qrders, the.
order forais and the confidentiality agreeme&tsjelatmgto the Business^ all of which

.are list^4 m Schedule; U (a) and shall not uicludetUe Excluded Contracts.

"BIA" means tiie Bankruptcy md.Insolvency Act, K.S-C. 19,85, c. B-3.

"Books and Records means all infonnaticni m way fonn lelatmg to the Purchased
Assets And Oic. Business, including'books of account, financial informatiQn, opeitatjiotis,
saIcsiboQks, lax, businesSt rnarkefiqg, {ietsoDnesl and research informatioa andrccprds.
technical inforcaadon, customer :6nboaEdmg materials, dsill logs, eqmpment logs,
technical reports, tramyig manuals antimitterials, customer suppoif levels and response
times, operatmg ;guid<ss and, manuals, assembly and slupnsent procedures, infonBiation
on the hardwarei fimiwaret d^siga iand safety measures and aU other documents, fil&s,
correspotuiencie ^nd o&er, information, iacludiag aU data, information 8nd databases
stored, on £ompiiter"Telatc3 or o&er electronic media, but excludmg fhe minute Ibpoks
and corporate records of the Vendor.

"Business" has the meaning specified in the preamble 16 .this Agrceraent,

^Business Ddy" means any day of th& year, otheF than a Saturday, Sunday or any day
on which. m.ajor Canadi&a chartered banks are closed for b'usmess.m the Province of

/aSfcotia.
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"Cani»dats.AnU-Spam Law" or "CASL" has th? meaning specifi&d m Seption l;J(b).

"Claims1* h8$ tho xiie&nmg specified in Seotibn 2.10i).

"CIoising" means th&completio&ofttie IrfltisaGtion of purchase.and.sale conteroplafed UL
fhisAgreepient

"Closing Date means the dafe on which the eidsing pccurs,, wbiph. dat& shall be no
later theiu fivft (5) business days from- ttie issuance oftfae Approval. andyestmg Order
ar; such Other date as mutyaUy agreed between fhe.Parties a&d the.PrQppsalTffistee».

Coriseni Required Contract1' means any Assumed CQatract or License ihat i$
materiial to the Business, w&icliss not assignablo in whole orin part without (he consent
approval pr waiver of the party or. paities.fherefp (Other than fhe Vendor); All of fhe
Consent Requ^ed Contracts are Usjted in Sc&edule IJ .(b).

"Contract" means 'all conb'acts, letters of inteat, licenses, leases, agrecmeDts,

obligations, promises, UAdertaki&gs, airangemehts, documents, cbmmitments,
eBtiUements or engagements, NDA and confidentiality agreements,, invoices, order
forms, purchasft-orders, menAersIups, trN. ia6mberships, and the<<validatioB only", tiie
"advanced :rcportmg"t ajid Qthex1. penbdic subscription agreements uicluding butntit
limited :to. couner/research, cQotracts with: channel partners, EQA providers, courier
compame^. and research companies to which thie Vendor is a party ox; by which the
Vendor is bound relating: to the Ptu-chased Assets and/or the 'Business, aU as may be
amended and/or restated, andmcluiimg any and iiUjeIated quotations, order^, proposals
Or tenders .which remain open for acceptance, warranties and guarjantees a&d documents

:anc|[UaiTythereto.

"Cure Costs" ihi^ns.. in les^ect of any Cons&si: Required Contract for: which an
AssignmentOrder isyeqiilrcd, .all amounts owmg as:attheCl6siisgDat&l3y th&. Vendor
pursuant to such Consent Required Coritract 9ud:aU amouftls required tb.be patd to cyre
any monetary defaults thereunder, if any, required fo.fiffect.aa assignment thereOf-frQm
the Veftddr W th& Purchdser, tpgetber with any fee or otfaeT monetary coflcessioa
approved by the: Purchas<e;i- and.gTa&Eed ui.connectipn with. obtaimng any Assignment
Order for such Cossjent Required Contract, yicluding. all admimstrative fees. and
c0nnselfeesofthecounterpaitiesre^mredtobe;pmdtoobtams^

"DIP I.ender" means AERQCOM GMBBt &: Cd.

"DIP.I.-oan*' means the debtor in possession loan made by Aeroccmi GMBH & Co,, to
the Vendptin the amount of $360,000*00, plus any accrued interest and fees pursuant
to the DIP.LpanAgreerinenf and any am&DdmeQts tbeareto, together with any additional
debtor in possession fnnancing agreed to ,by the V.endor and tii&: DIP .Lendef and
apptoved by. tfae Court,

'TOP Loan Agreement*' means the DIP Teem Sheet as, approved by the Court m the
Proposal Proceedings and as may be. amended and restated or modified from. tune to
time.

"Employee Plan" means all: : ;

(a) contracts, agreements, plans, an'angemenfs or poUcies Cwnttea or Oral)
providing for mcenUveCDmpjsasation, defea:ed compensation, boauses, profit-
slicing, severance or termination pay, share appreciation, share option, shai&
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pilrchas&.or other stbclkjelated: rights: relat?grtQthe.3flSmKis; and

(b) h&altb ocofbcr medical .^fenefits (ofcer fbaa the CanatKaa Pension Plan, fh&
Nova. Scotiei Healtfa; iD^yra&qe R-Qgram and other similar health plans
eslabHstied and admuustered by any dtherprovinc& aadworfeeFS* cpdpensation
.insurance provided pursuant to apg5icabl0. LBIW.), life' or; other msurance
(meluding any- .self-insurted airaagemeate),. cterital^ ::disability, $ata^
tontumation» :v,acatibiii, automobU.e, supjplemeotal. :uBemployraent b.eaefifs,
post-employment, retiTe;iD?rit: pt supplem&ritai r^trccieht benefit? (hcludmg
Goxapensation, healt&»: medical Qr:Ufe msuiaace btenefits);

whicharej3i^4med,adam^teredoico&tiibutedtobyoronbehal1foftheVeQdorand
which covers any employeeor funner employe& ofthe Vcudor.

"Employ ees>'jrpeflns My and irii.(i) employees svhb are acfivfely at work(mduding fall"
tinie, part-time or tempor&ry :eixiptGyees) of. the Ventitor;. arid.(ii) etnployeps of ?e
Vendor who are on leaves fff &bs6nce (induduig; jnateraity leave, parefital leave,
disability. leaw, sickn&ss leave and other .statutory leaves) as at the Closiftg.Date,

:<rEncumbranc^' means -.any inQrtgagi^ ch£u'ge» pledge, bypothec, security intecest,
deemed fmst (statutory or otherwise),, assignnieht, Meiri (statutory or otherwise), leases,
rights of way, tide defectsv options, clakn, adv&rse dEums, encumbranceSt eas&ment,
tiUe retejodon. agreement Qf dix^ngem&pt, conditional sale. de&fiied pr statutory trust,
resferictlvis covenant or oAer ericumbrance of any nature which, in substance, secures
paym.eotorpeyfaabaQaspfsan'obligatjtoa. ,

Excluded Asssetsf has tltei&eanmg specifiAd to Section 2.2. 'nic Excluded Assets ar&Usted
inSchedulel.t(c), : ;

"^xdudedConlracts" means a]l of the Contracts listed in Schedule U(d).

**]Exc1nded Liabilities" means any and all liabilities and obHgatiocs of t}i& Vendor of
whatever kind including^, wifeoyt limitation, liabilities in respect.to the Bnsm&ss and
fhc Non- Tramfeiied Emplbyee Uaibaities fexcept for those liEtbiliti^s listed in SGheaule

. U(e)—which t&sePurfchaser has specifically agreed to assume.

''Expenselleimbui^einenl" has tabs meaiuag specijRed in Section 7.2(a).

"Guvennawtal, Authorities" Tneaias goveraroents, icgulatpry authorities,
governmental departffll&nts,. agencieSt Gonupussions, burequs, officials, mimist^TSt
Crown corporations, courts, bodies, boardSj tribuaals or dispnle settlement panels or
other law of regulatlon-roafcipg organizations or entities: (i) Iinymg^or purporting to
havejuris.dictibn on, behalf of: any natidB, provi&ce, temtpry, state or oyier geog^phic
or political subdivision theieof; or (ii) exercisingt :or entitled 01 purporting to exercise
any admmistraliye, executive,: judicial» legislative, ppHcy^ regulatory or ta?ung
authority or power,

*IHST> means all goods and services; tax; aatitLaraiomzed sales tax mipos6d under Part
DC of the Excise TwAct (Ganadai):o? any O&CT statate in any JurisdictioiiofCanaaa.

"InteHectu&l Property" aeans all iatslljEctual properly ot the Vendor use4 by or
currently beiug developed for use ui the Business listed la Schedule 1.1 (0, arid all
rights, mtc'rest$. and benefits of fc.e Vendor, Su'ough owntitsbip.t Utensmg pr olhenivise
to such Intellectual Property, mcluding.witho^t Umitatioffi



(a) aU patents, patent:9ppliQELti6n$ and other.pateatrigbts.indudmgpro^
cdntinuadoo, patents;

(b) all registered and usrcgi^tcrfcd- trademarts, .seivice, marks, Ibgos, slogaasi
corporate nameSt'busineAs names ahd ofher indicia. 6f origm,, and all
applications and Tegistratlons flterefor;:

(c) registered and unregistered copyrights aod mask 'worfcs, mcjlydmg aU.copyngbt
:iti and t^coaiputer ^ftwarc programs mdappUcadom andtegistrations of s^
copyright;

:(d) internet doftiam names, applications and reservations for mtemet doniain
names, umform resource locators and the CTffespondjtogmtem^

(c) industrial designs;

(f) trade secrets arid proprietary informatiQa not otberwisa listedm (a) through (e)
above, mcluding, without lumtallipri,/all inventioELS. (whether or not.patentable),
invention'disclosures, itudral; and, ^conopuc riights of authors and mventors'
(however dendminated), confidential :ipfpnnadpri, ffcchsical data,, m-hovs?
assembly manuals and workdescadptioos, custome? UstSt sales strategies,
pricing schemes, .corporate and business namciSt tradbnamfes, trade dress, brEmd
names, know-how, mask works, crrcuit topography, foimulae, method^ (whe^
or not pate&table), desigas, proc-ess^, proc^dm-es, technology, busmeiss
methods, source codcs^ object:codes, computer: software programs (in either
source Qode or object cpd& fomi), databases, data collections and other
pfppjdtetaiy information .or material of toy type, and all derivatives,
uAproveiinerits apd refinements theteof, how$oeverTecorded or unrecotded;

(g) : aay applications pr registrations of flie foregoing^ issued patents, cp^tmuad^
in part, divisioaal applications or analogous rights' thierefor, in eiach case
yrtiefher registered pr not; and :

(h); all Licenses in respect to any iptellectual property.

"Laws' means any principle ofcQEAmtin. law aad;all:applicable (i) laws. constihidons,
treaties, :stafutcs, codes, ordinaoces, orders, decrees, rules, ce^ilations aad, by-laws; (ii)

judgments, orders, writs^ injuacdoris, decision^, awards, and directives of any
governmental, entity; and (ni) to (he extentthat they have the .force, of law> standards,
policies, guidcUnes, aotiqs? .and pio.topok of any govenunerital entity.

<lUeenses" means ;aU licenses, sqb-Iicifenses, subscnptions and oQiet agrefeEnents by or
through, which other Persons grant ,&e Veftdlor exclusive or non-exclusive rights or
interests m or tp-any Intellectual Property tiiat is used ia cbmicctiou with the Busmess,
all of \vluch:are listed m Schedule 1.1 (g).

l<Nbn"TraasferTed EmplEoyee Liabilities" means all liabilities relating to the, Noa"

Tragsferced Employees, inctudmg Wages, •vacation pay, tenoinatipn costs, sotice or
pay in:Iieu of notices, sfeverance, wrongful and. cpostructive dismissal ^amages,Jtiumaii.
rigllfs cl^ms, all.UabUitips pursuant to anyEmpIoyefr Plan.

'tN&n-Transfefce4 Employees" means all Employees who are Hot Transferred

Employees.
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"Notxcel'hasth6SEiearimg specified in Section U.l>

"Offerees" Mas rtwTpeamn^spefcified irt Section ^.4(a),

"Parties" has th.? meaning specified mfhKie&itals above.

"Jperson^ meaus an .iadividu^* pssu^iship,: lifflited gartaerstiipt Imdfcd, KabiKty
partnersliip, cpipqratioci, limitjed.liability ci&rajpany, unyihitfed .U&bUity.compaay, Joint
stock company,,, trost,, umncorporated association, jojatifc venture or .othef enlity arid
proti&unshaveg&imU^ly^te^dedmciamtig.:-— * ' . • ' ••

"Prop.osal Trustee" h&s the;jneamng,;specified m th& recitals above,

ProposaI.Tt^tee s Certificate* has,the memmgspe^ied:in'Secl?^

"Purchase Price"' has the'meaiung specified ih-^ectiprL 3.1 .-

(Turclias&d.Asset$l? has: the meting; specified m Section i.l.

"Purchaser" has the meaning specified m ithe.preamble abcive.

"Sal(i ^rQces!?" meiaDS;the salc;.soljci^atiQ)ifirQCESs, set forth in. Sdiedule l.l(h) - as
approved by lh.& Court on Oct6ber;22;i 2Q24, as. may be amended or otherwise m.pdlfied
from tij[ne:xo; time ia accord^cfc ^it^ We; termsifhereiiU

"Successful Bid." has the meianingspecified .ia the Sale 'Process- '

"Succt^sfulBiddet'^ha-s the meamiig specified mlhe Sale Pi:.ocfcss-

"Tax'; Act means th&\j[fW)Tiite^Twi'Act. (Qanada),; :as ametided • and aay i^&vaiit
legislation of a proymceiinpo^ipg tax si&iilai'to, th6./n^^

<Ta?t: Hetiirns means any and all retiu-Hs, reports, declaratiqns, plectiaas,,notices,
fornri?, desigpatipns, ffllpgs, and o&er dlocUroents filed, pr reyuTed to be fUedm respcc-E
of Taxes:'. .. - •.:"'-,'.' .--'. -:;,••'•'.:'.

•"Taxes" ID^"S (Q any. and'all taxes, duties^fees.-excises^prcnimms, assessments,

imppsts, levies, rates, witlaholdittgs, dues, cohtr.ibutions: and Other charges, coUections.
or asse'ssmenls off any kmd whats?vet, (ii) aU interest, perialties, tyiea^ additions to tax
or other additionaliimouhts impQsed pn or mresfiecfc of a.mouptsoffhe type described
in clause (i) ofc (ii) above; and (iii) any Uability for the payment of any amoyuts; of th&
type described iA iclauses (i) or (11) above 3$ aresult bf etay express Or implied 6bIig;Et£iba

- to indennufy any other Persoa or as a tesuttofbciug a.ftansfenee or successor in interest
to aay p.arty^ . •'.' • ,, -1 . ; -.' . , .

"Transfetircd Employees" meaas Qffetees Who accepl offers of employment, given in

VendotM:hastheTOcamjig specified m.theiecitiEtls above.

l<\Vages" Has the tti&QiuDg: specified m Sectt6n6.4(d).
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Sectiqn 1.2 Hefer^nces and Usage.

Unless expressly stated otherwise^ m this Agceement:

(ai) referenc&to a g^ider mclydes all genders;

(b) the singular tocludes fhe plural and vice versa;

(c). *ox"i5used-ini3ie.mft]lusiv6sen$e6f^and/or'r; :

(d) "any" means "any and ail";

(e) ttie words **ipc5uding", "uicludes" and indu<de" mi;an "mcludiag (or ificliides
Of include) without liimtotiQ^";

(f> tfae phrase, "the.aggregate of )> "the tqtal:of>', "the sum of*, or a phrase of synilar
meanmg means, "the: aggregate (pr tpfal pr sum), without dupUcatioiit of*;

(g) $ or dollars refers-to Uie Canad.iiin cyrrericy unless: o&erwise specifically
mdicat&d;

(h) a statute includes all roles .and regulations made under it, if and a? amended, re-
epacfed br'repl.aced •from tune to time;

(i) a Person Includes its predecfcssors, successors .and permitted assigns;

(]) fhe tens/no&e>lrefa3 to written notices e)tcept,a3pthe^

(k) Ate term "AgreercLeD.t" and any refercn^ in Uiis Agreement to this AgreemEini;
or aay other agr^emesnt or document includes, and is a t1eferenc&. tq, fhis
Ag^eemeiit of such oti^r ^gre^ent or document as it may have beep, or may
from time to tune be amended, re.stated, replaced, Stfpplemented or iiovatedand
aU schedules; to it, except: as otherwise pr6vide.dmthis: Agreement, an^

(1) whenever paymeols are to be made o.r ah action is to bfe taken on a day which
i$ not a Business, Day^ such payment wiU be. re<pure4 to be made Qr such. action
will be required to b& taken on or npt later fhah the next succeeding Busmess.
Day and m the computation of penodsQf time, 'mitess Otherwise stated, the word
"from" means "ftgnLdnd excludmg" and th&.words "tip'* ahcl "until" each ifieaa
"ioandmeludmg".

Section 13 Headings, etc.

The use pf headings (e,g. ArticlR, Section, etc.) in this Agreement is leference only and
is not tp effect the mteTprct;aiiop of jthis Agreement, References in the Agreement to Aitiole,
Sectipa etc,, .unless ptherwisfr speciHed, shall mean tKfe. appUcabTe Article, Section, etc. of this
Agreement.

Section 1.4 Schedules.

Ilie schedules attached to this Agreement form ati integral part of this Agrcomfint for
all purposes of it:
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Schedule. U(a) Assumed Contracts
Schedule }:. I.(b). CoitiseiitReqUH^d

CQBtract$
ScheduleU.(c) Bxcliided Assets

Schedule 1.1 (d) Excluded Contiacts.
Sdhedulfc 1,1 :(c) Assumed LiabUities
Schedule 3.1 (f) Ihtcllec&ial Property
Schedule i.t(g). LiceDses .
Schedule 1.1 (h) SaIe:-PTo£e$s ;
Scliedule 2,l(aL.l) Pe^ondl and

moyeable property
Sch^ul& 2.l(a.2) Required Accessocies
Schedule 2.2(ii) Oauns :

AXnCLE^
PURCHASE AND SAI*fi;

SectionZ.l P&rchased Assets.

Subject to the terxus and.conditioBS of this Agreement, the Vendor, agree?, to sell, iisstga
and transfer to. the Purchaser arid the Purchaser agrees to purchase from fee Vendor on the
Ql6smg Date, on an "as is. where is" 'bitsis^ aU of the Vendor's :nght; litie and interest m the
Venf3ofks girop^rly, assets and undertakiDgis of every kind and description and wlieresoever
situate,.ofthe BysinesSo other than the Excluriled Assets (cullectively, the "Purchased Assets'*),.
l^e arid clear of aUBiici^braDces. Wiffioutlimiluigthfi.foigQ^
niclude; :

(a) Equipment and Supplies. All computer bar.dwaret supplies, accessories, and
otfier tangible' personal arid. moveable .property :mcludiflg suppUers* Jlists,:
computers and equigmeat prpyided to ahd used by the Employees, aU mventpiy
m the storage'unit or elsewhere^ &e;280Viteiyials owned by tfae Viendor and
used m conoectipn with theBusmess, aswell ?s all farther VitalVia'ls provided
to ctistoimers, former custoinieiis, and research partners of the :Bysiness, aU of
WMich ate listed in. Schedule U(a.l), tfae xnagnet switeties,, VitalVial <;a$es;
USB cables. USB h1ubs» and Notebook wlycb. oonsist of the accessofdes
reqisurcd. for fee ViNQC systemand afiy materials of component^ wbioh may
have been bought ia advance for the purpose of building new vials,, all of which
are listed uaSchedyle 2.1. (a,2); . ;.'-, : \

(b) Contracts and Customer Lists. AllAssmned ContraGts and all rights, tide,
intere$tsaad,obligati0nslhejFeuader; :

(c) Computer Software. All software arid documestatiopL used in the.Susiness,
;mcluding,aUeIectromo data processmg systems, program spetiificatipiis, input
data, report layouts, formats, th?. VitalMetric and VitalApp algoriffims and
SQUrce <^?de together with alt adpaimstrator riglys, ^tfae algorithm for the
VitalVial Trackey and sourca code together wi.& all qdmuustrator rights, the
clinical rese'arch. aod, all' ofc^ data g&thered in; connection: wi^i: fhe Business,
mcluding record file layouts, diagtams, fanctiojaail speclEications> narrative
descnptioDS, flow: charts, opRTalmg manual$ and. all other nghts, licenses and
mfonnatioEi necessary to transfet th? hiow-how m conaectioti witfi fee



, .".. . , . 'n- • --.• ..'•... .... . •..

]BusniesSt:mcludjftg^ccfcsstofheclotidappUcatioi^withaUofthep(oviders:to
tiies Business ineKxdifig: but ri0t liBaifed tti AWS, Go Daddy,; GifLab and SSL,
as w&ll as. all:nsemaines:aad;9?cess qodes, workaTOunds^nd me&ods to fix tfie

the VitalMetnt; ^nd VitaIApp;

(d) Cash and Accounts Receivable.AU cash, in the 1)ank accounts of Ac VbDdor
and all apcounts reiiejivable (mdyddMg unbiHed rcveauc from work m progress),.
btU.s reeetyal?le, cpattactual bold-bgcks, trade :accQUHts,.: trade debts and boofc
debts due. :or accming: due in coBhectibri wifh, the pusises^ uv?luding; any
refunds and t&bales receivable relatjsug to fhe Business or the; Purchased Assets
and the. full benefit of all security (idcluding-cash deposits), guarantees smO-.
other, collateral held. by the Vendor'reledifig. to the Busicess. and amounts
receivable (or whicli may i;)<?coiac receivable) by the Vendor under royalty
agreemests or olher ^agreetacnts .or documents relatcid thercitp and all bank
SccOunts; . : :

(e) Prepsiid Expenses. All prepaid expenses of the Business;

(f) Intellectual Property. All right, dtle asd inteiest of the Veador m and to the
lotcUectnal Ptoperty owned by or licensed to the VeDdor for use in cbimectjon
vyith the. Business or thb Purchased Assets, ineluding domain aames and
tel&phone numbers and as:QtBervi/isc; deSctiltied in fee fowgoing;

(g) Books and BLecords. The.Boo}cs and Records of .the Vendor related, to tli^
Business and the Purchased Assets',

(h) CIauns. All claims of Ae Vendor lelating to the Business or the Purchased
Assets whether cbOMe 6rincliLoate,.known orunbiown> coatmgent ot otherwise,
as listed'in Scbe(iul^2.1(h);. : : :

(i) Tax Hefunds. Tile, proceeds of any ariid allrefundable Taxes payable or paid by
.the Vendor net of:anyaaTOuntswitliheld by. ^y taxmg authorHy, and ^^
orright of the Vendor to any refund, rebate^or'credit of Taxes;

Q) GdodwilI.:The,goodwUl of jtbeB^smes.s,; including the exclusive ngUt of the
Puichaser to repiesent ibelf as ciaLiTying on. the Business in contmuatioh of and
m su'ccessioa to th^ VwdorCmcludiflg aU busmess naifles related thereto);^

(k) CASL, AU consents, whedier express or implied, granted is favour of the
Vendor is accordance with An ^t to promote th^^ficiency. and adaptabilify of
the CctWdian economy by regttlafing certain activitie.s tlwt distwrage reltdnce
on electronic means ofcorryifig out comniercwi activities, wd f.o awtend the
Canadian Rffdh-tete^ision flnd TelewmmunicaHons Commission Act, the
Competitiffn Act, the Personal Infohnatioir Protectiffn and EteStrpnic
Documents Act and the Telecommwucations Ac f (Canada) (cbmiaorily Igipwn
as(<Cariad^sAnt!i-Spamtawt'or"CASI.t>);

(1) Insurance. The. interest of the Vendor in:, (i) all contracts of insurance,
insurance policies' and insurance plans wluch. are assets of dr mahtailned ia
cqmnsction with fhe Purcbascii Assetsi (ii) any insuraric& proceeds aet of.any
dpductibles recovered by the. Vendor under all other contracts of insuraDce,
insurance poUcies (excluding D&O policies) and insutance plans between the
date of tins Agreement and, the CIosmg D^te; and (ui) Ae'fnll benefit of the
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Veridor-s rights to msur'ahce claims; relating to fc^ Bitsiness gnd mfiiQfirits
recoverable m respect^thereof net o£ any deductible, to fee extent any o£ (he
fpr&going are, transferable',

(m) Warranty Kights, All warranty rights against manufactcurcis Or suppliers
relating to any of fttePuirdiased Assets; and

(a) Other Property- AU; other prop&rty» assets ami undertakings of the... Vendor of
wliatever: nahjuc& or land used in coiuoectidh with fbe Business ^d/or (he
purchased Assets, .other &an the Excluded: Assets.

Section 2.2 Excluded AsssetiS.

.The Ftochased Asset$^fe^ aotmclude aay of the, IpBowmg; assets (collective
"Excluded Assets1'):

(a) the Bxclurfed Contracts listed iri.Schedule 1,1. (d); and

(b) the Excluded Assets listed on Scbeduli?l.H (c).

Section'23 Assignnafintand Assumption of.Consent Seqyired Contracts.

(a) Notwithstanding anything tn this Agreement, lh6 Purchaser sball not assuniq
and has no obligation to discharge any liability pr obligadori.under or in respect
of any Consent Required Conttact unless: (a) the consent, approval CST waiver
of the parity or parties to such Consetit Requijred Conh-act (ofher: than. &e
Vendor) required to assign such Coment Required Contract has been.pbtamed
on terms satisfactory to the Purchaser, acting reasonably :aud the value of such
Conise&t Required Contract has enured lo the Purchaser; pr (b) such Conscat
R.equired Cpntract is subject to an.A§si&mneQtOrd&r.

I , (b) The Vendor and th&Pim:hasersbaU use reasonable commercid&ffprts to obt^
t '•"••'"." &6cosseattapptpval:ptWaiver:oft:h&p^orpardest:o.eachC6DsentRe^uiEd

Contract (other than. the-Yendoi) to the assignment of siich Consent Inquired
Contract prior to thefiling of the Enptioamaterials for the Appr'ovall and Vesdng;
Order. For great&r certainty, aeji.ther di& Vendor nor thePun&baser is under any
obligation to pay any money, meur any obligations,, commencb .any legal
proceedings (Other than as set forth .below with (espeict to Assignment Or.ders),
or offer or grant auy acc.ommpdatipn (tinMicial or otherwise) to a&y tbird p.aorty
in order to obtain any such consent, approval or waiver,

(c) In the event that the c.onsent,: approval or waiver required to assign any Consent
Reqtdx&d ConEiia<;t is not obtained before, the date the motion materiajs gre filed
for th^ Approv,al and Vesting Order, the Vendor shal^ at th6. request of Ae
Piucliasey and prior to Closing, seek the Assignment Order for s.uch Consent
Required Contract vi form and, substance satisfacloii'y to tbe Vendor and t&e
Purchaser, each a^tmgTeascmably..

(d) Subject to Glosingt .in the;:eve&t that theconsent to assign any ConseatK.e.qiurcd
Contract is' not obtained and the Vendor is recpyred to obtam the Assignm^t
Order for one'or ^ of the Consent Required Cpntracts, fc& Puroh^ser Shaiil pay
the appUesSh C'ul'?. Costs related tp. such Consent jRequired Conttacts on
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AItTIOLE3
PmGHCASETOQE

Section 3,1 Purchase Price.

The purchase pricte payable by the 3?urchaset fp the Veridof for the Purchased Assets
(fee <CPuipdxase Price") .shalllie the total tif: : : ' /

(a) a payment ia c^sli of $40,OOO.OQ whtc.h ?hall te provided to.Royal Bank:of.Canada
the secured cKdUoc, to satisfy th<s debt relat&d.tq the secufcjsd interest; and

(b) : a credit for fii& balance owing on th.6 DIP Agceeroeat (cmrenfly $360>09Q.OO
plus iftterest),, together with any afidiUonal debtor :m possession financwg: as
provided by/theD3PL<aider and approved by the Court;: :.

Section 3.2 Payment of the Purchase Price.

The Prirchasfer shall pay and satisfy the Purchase 'Prices

(a) at Closing, by the paymcntijn cash; and, .

(b) at Closing^ by the payment of tfae amount of the DIP Loan owing by the Ven^pr
to A^DIP Lender. :

Section 33 Furctiase Price Allocation*

'nie.PilT(A^se,Pii(,:& shall be allocated among the Purcbased Assets ia the manner and
form advised by fhc Putchaseroh the Closixig Datfe. Such aHocatioa.sbsll, be binding and lh6
Purfchaser and Vendor shall report the purchas& and sale of the Purchased Assets, and file all
filings whicb are nc(iessaiy Qr desirable usder the Ta?c Ac|; tci! give affect (o such allocations
and shall not take any position or action mco.nsisterit with such allQpatipn, '..'..

Section 3,4 : No Effect on Other TRights.

The detennmatian of the Purchase Pnce in accordance with tfae provisions of th^
Article Will notlumt or affect any other rights or causes of.actioa.either Qse Purchaser or the,
Vendor may have. with respect to the representatiQDs. waccftnties or coveitants m.its favour
container in this AgceemeQt..

A1&TICLE4
TAXMATTJEfiS

Section 4.1 Transfer Taxes.

The Purchaser shall be. liablefpr and. shall pay all sates Taxes: and all other: similar
Taxes properly payable upon and la connection with-thte sale; asslgameQtand iraasfer of the
Purchased Assets from the Vendor to, the PurchAser, other & an any taxes payable on the
Veadoi's net income, profits or gains for &U fiscal years for whicli flie Vendoi is requijced to
make tax filings prior to Closing. •

Steciion 4.2 Tax Elections.
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The. P^rfiies shall yse their coBunercially :iea$psabTe efforts .in good faith to ,muiimiz&
(or elmuaate) any tawss-payi&Ie undet; the JExclse Toy Act ('Canada) mrespect of the Closing
by, :EinioAg Other things, msfcing such eIsctiQns and tafcing sut?fit steps as may be. prqvide4,for
under that Act,: inchidmg, for greater eert'^irity, :inatuAg a joint election in a timely maraner
under Section 167 of tNt Act, u&d&r Section 22, of .tfafc T^c Act sad under Subsections:2Q@4)
and. 20(25) of the Tax. A6t (and the correspbnding sectipos' of any provincial legislatipa) as
may re.&sonably be requested ^y the Purcii^ser in' connection with the Cltismg.-

ARTICtXS
tffiPRJESElSTATON^ANDWARRAm'mS

Section 5.1 It.epFeseptiitions and Wmrranfitis oftheVcndbr.

The Vendor represcints and 'wairarits as follows to the Pmcbaser and ackQQwledges and
agrees.that the Purchaser Is relying uppatfaerepre.sientations and waaa'a&fici? mconjieictionwith
its purchase of the Purchased Assets.

(a) Iibcorporation ancf Qualificatioa. rDie :Vendor is a cprporatipn; incorporated
snd existing und&r the laws of jurisdiction of itsformation. TKft Vendor has th&
.corporate .power and authority to own and ciEerate jfs property, carry Oft its
busiitess and, subjec.t to Court appjroval, euEer into and petfonnLifs obUgaUons
under tius Agreement and each;pf the Ancillary Agreements to wMch: it.is a
party, ;

(b) Corporate Authorization. Subject tb the issuance of the Approval and Vesting -
Order» (lie execution and delivery of and psrfonnasce by the Vendor of this
Agrisenfcnt and each of tte Ancillary Agreemeots t0 which it is & party and the
coriisun&nation. of the. tr^isacliojis crintemplated by theia hiave; been duly
iiuthonwd^y all necessary an4- coipQrate action on the part of each of them;

(c) Bx&yitiOin and Binding Obligation. Subject to the issuance of the Approval,
and Vesting Ordsr, this; Agreemeat and each of the AaciUaxy Agre.emeats tb
which the Vesdor is a party 1-ia.ve been. duly executed and jdelivered by fhe
Vendor and constitute legal, valid as\d. bm^uig agr.eeroents Qf {^ enforceable
Qgainst: it, in accordance with their r^pecstive; terms,

(d) Residence pf the Vendor* The Vendor is not a non-resid&nt of Canada within
the TOeaning of the Tax. Act, Thic Vendor is not a non-Canadian witNn Uie.
meaning of the. In vestment Canada A.ct,

(e) HST Registrant The:Vendor is a cegistfaat for the purposes of the tax imposed
under Part DC of fbe Expise Tax Act (Canada) and its registration number is
815034574. : :

(f) Taxes. The Vendor has, m accordance witii applicable Laws. invoiced,
coHected, withheld, reported and remitted toftic appropnat&tax authority all
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Taxes ^Hdt are du^a&d payable by,,the VeEttiQr..Tberc aie aiQi Uens;fo£Ta^es
agaimst tibe:PurchasedAss:ets,. Noiaeof the.Purchased ^Assets 1$ the subject of
any tmst arising uodec any Law relating (o Taxes.

(g) Disclosure of all Purchased Assets. The Vaador has fUIly dEsclosed to the
Pitrchaser all Purcliased Assets, 'yhe Schedales; IQ this Agre^nent are
complete to all respects,

SecdonSA

The Purctiaser represents and warrants as follows to thfe Vendor anda^loQOwledges and
agre^ that the Vendor is relymg on sut^ tfepresentatioi^ and waaanU^
saleofthePurchas&dAssiEits:

(a) Incorporation and Corporate Power. The? Purchaser is an entity that is duly
formed and validly existuag under the laws Of the jurisdiction of its fonnatioii,.
has'tuH powerand capacity to own the Purchased Assets and tocairy on (he.
Busipess as now conducted has the power an4 authority to enter into and
perform, its, obligations under this Agreement and each of the Ancillary
Agreements to.whicli jit is'a party.

(b) Corporate AythojdtZ^tion. The execution and delivery of and performance by

ii.is ^ party and fee consuiiiBi^iion of:the transactions cQntemplatfed by them
have bepa duly autfaorized by all necess.ary actiod onthe part of the Purchaser.

(c) Execution and Binding Obligation. This Agreement and each of t&e.AsciIlary
Agreements to which the Purchaser is a party have been. duly executed and
delivered 1t>y the Purchaser and constitut& legal, valid amd bindteg agreements
of the Purchaser, enforceable against it in accordance with their respective terms
subject only to any Utnitatiqa under applieable Laws relating to (i) bankrujptcy,
windiKg-up insolvency, arrangement, &audulenitpr&ference and coaveyaaice,.

assigoriient and: preference and other similar larws of geoera^ applicatioa
affe<?tihg cre.ditors' nghts, &nd (ii) the discrction that a.court may exercise in the
granting of equitable remedies sucli as specific performance and mjlmction,

(d) HST Registrant TKe I^jrchaser Willbe as at Glosmg, a reglistrant f6r the
purposes of the tax uDposed u&der Part IX of,the Excise Tax Act (Canada).

Section 5,3 No Other RepreiserifeUoris or Warranties,

The representations and wairEUtie.s giveaby the Vendor mSeciiioa 5.1 are the: only
repi.eseat8tioas and. warr&nti.es of the VeadQr .ui cQnneetiQn.wUh .fhis; AgfeeCTtenfc and .the
tcansaedons cQflteniplated by it. Except for the representations a&d waifanties giveji by tfae
Vendor m Sisction S;l, fee Purchasey ts purchasing, the Pmchased Assets, on an "as is,.'?^ere
is "bays and does not rely upon any statements, TeprRseaEation?, prciimses, warranties,
conditions or guarantees whatsoever by lh& Vendor or the Propos.al Trustee, whether, e^preiss
:or implied (by oporatipfa of law bf :otherwise)t oral or written, l&galt equitable, convesntiona^
collateral, or oth&rwise, regarding any pf the assets to be acquired of any of the liabilities, to :be
assumeiA or the completeaess of any infomiatibn provided in ctinhection therewith,. No
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representation, warraQtyor coadiUba tss expressed Q]C cain bs implied as tQ.fiflc;; encum'brari.ces,
djSscpptiOBLt fitness'for purpose, merGhayatuli.ty, condition, quantity or .quality oic m-rfaspe&t df
^y other maffei pr thmgWhatsQ&verconcenung the Purchase

Section 5.4 AS IS,;?ERE.1S.

THE: PURCHASHR ACKNOWLBOQ.ES AND AGREES THAT, EXCEPT AS .
EXPRES.SI.Y SET FORTH HERJEEN, THE.PURCHASED ASSETS AND TME BmiNESS
ARE PimCHASED .ARE. ASSUMED.BY THE PURCHASER, UAS IS, WHEKE IS" AS
THEY: SHALL E50ST AT THE CLOSING ]&AtS WITH ALL PAUl,TS AND. WTtHOtfT
ANY IU^RESBNTATTONS OR WARKA^TffiS, l^PJKESS OR IMPLIED. IN FACT OR
BY LAW WTTH KESPECT'TO THE PURCHASED ASSETS AND THE BUSINESS, AND
WITHOUT ;AW:R3BCOURSE TQ ANY OP THB VENDOR, THE PROPOSAL TRUSTEE
OR ANY OF THEIR DIRECTOR, OFFICB&S, SHARBHOLDERS, EMPLOYEES,
AGBNtS. REPRESENTATIVES OR ADVISORS. OTHER THAN FOR ERAIJD, QROSS
NEgLIGENCBOR^tLt^MISCONDUCT;,THBPlJJtCHASERAG^ESTOAC
THE PURCHASED ASSETS Al® THE 6USINESS IN THE CONEHTW STATE AND
LOGATtON THEY ARE IN ON 1'Effi CLOsmGDATE BASED ON THE PURCHASER'S
OWN INSPECTION^ EXAMINATION: AND BSTERMXNATION WITH RESPBCf TO
A]LL MATTERS AN0 WITHOUT RELIANCE UPON ANY EXPRESS OR IMPLIED
lEtEPlRBSENTATIONS OR WARRANTIES' OF ANY KSfD OR NATURE MADE BY OR
ON BEHALF OF OR IMFUIW TO ANY OF THE VENDOR OR 'Hffi PRQEQSAL
TOJSTEB, EXCEPT AS EXPRESSLY SBT FORTK B^ THIS AGREBMEm1. U4e;ss
speciExcally staEed m. tliis Agreement the Puffcha^sr acknowledges and agrees that pb
representation, watranty, term or conditiOni 'understanding or collateral agreement,. wh&tRer
statutory, express or implied, oral or written, legal, equitable, conventional, collatetal or
otherwise, is being given by the Veudoc or Prbpbsal Tnistee m this Agreement Or in any
,ii?strumenE.fucm:stied m ciOntie^donwillitNsAg^ ss to description, fitness for purpose

sufficiency to ca^ry on any business, operate, cierchaDtabllity, quantity, cpndiUpUt bwoership,:
quality^ valae, suitabiUty» durability, enyitpmneatal conditioUt assignahiUty or marketaI?Uity:
thereof, ior in respeGt of any otfaer matter o? tfaing wfiafsoever, and all of the same; are hereby
expr&ssly excluded.

AltTia^E 6
PRE-CLOS1QSG COVENANTS OP THE PARTIES

Sfcttlon 6.1 Access! by Purchaser.

Subject to appHcable Law; fromAedMe that tlusAgrwmept is:seiected, or deemed to
be selected as, the Successful Bid iti accicitdanc&'witIitheSaleProcess uniU the Closmg, ^be
Vendor shall ujpoa reasonable notice, permit the Purcbaser arid .its .partners ,- it$ and their
respyitive employees, agents, counselt accountants or dth^representatives, lenders, potential
lenders, and potential mvestors^ tp 'have reasonable access during normal busmess.hours to (^'
the premises of fhe.Veador; (ii) thePuic^iased Asse-ts, iacluding sU. Books and ^<?cp.r<Is aitid all
maimte books and corgorate records of the Vendor usingcpmraerciaUy reasonable efforts; (iit).
the Assumed Confraets; anA (i-v) fimiish to the Purchaser .or its partaers,. employees, agents,
cbunsel,,accouatant$ or other repTesentatlveSt leiiders, potential lenders; and
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pptenjtial i&VestOrs ^?h financial smd operating data'aLnd othefr mfotmatiba with. rcsjpsct to: the
purchasedAssets: afid the Vendor (to the. extent s'uch dataorinfonnationis. in the Vendor's
possession or, u$iyg coinfflSiicrciaIty reasonable efforts* can be Q^tnine^ by l.he Yeador or th&
Pfopbsaf Trustee) as the Purchaser frofli tmie to tune reasonably requests.

Sectionfi.2 Access by Proposal Trustee.

nom;\the Ciosmg Date, the P^ upon reastiimlsle. aotioe, permit
representatives of (he FropQsal:Truste& to have r&aspriable access during nonnalbusmessh^
to the Bobks and Records for tlxe; purpose, of completing its mandate as the Froposdl Trustee
from:time-t:o-tun?teasqn^blytequests, : . . :

Section^ Title and Kisk.

.The Purchased Assets 6hall remain at the risk ptftc Vendor until Closing-and. at ihe.
risfc of the Purchaser from and after Closing. Th^ Vendor bovcnants. to the Purchaser UiaE,
during.the perio4 from and igcludtog the date hereof through and uicludiag.&e ClbsmgDate
or fee eiariier tenma&tioa of. ttiis Agteenfeht, tfad Vendor shall use coiwnerciall>f reasonable
effptts; t() coAduct the Business in substa&UaUy the s.ame Diann6r as conducted as, of th& .dafe
hfiTGof. '•'.:•"•''••. '• '' . ' • ' . '• . '. " : .

Section 6.4 Employees,

'(a) The ^urcha&er shallt prior to the Clpsmg Date, offct efflplpyment conditional
on Ctosing- and cffecliye as of tbe.ClQsmg Data to all of the EdplQyees Whom
the.Purchaser wishes, irt its sole disctetioa (subject to th& requuemi^nts of
applical&b. Law, if any), to employ after the Closing (collectively, the
"Qfferees") on sacti ettiployroeat tenhs'.and conditions as the Purchaser,
considers appropriate or as maybe requucd m accordBiace with applicable Law.

.(b) At least two (2) Busutess Days prior to the Closing Date, the Purchaset shall
provide fce Vendor and fheprtiposal Tnistee wifh a schedule seidngfbrfa
of the nam&s of;iOl Offereesi

(c)
Closing. ; : :

(d) Prior to the.Closmg Dale, the Vendof shall process, or c@use to be processed,
tiie payroll for, aftd pay (pr cause to be. paid), all cbmpensatiba, uidudmg the
base wages, ba^se salary; boriuses, vaeation. pay and ordinary <?6ucs& sales
Gommissions for all Employees (collettively, "Wages") as. and when due for
ffie penod pnor to Closing; rSbt Vendor shall witfahold and remit all applicable
payroll taxes arid deductions S-om Wages at source as required by U'w,

(e) Following the Closmg, the PurGhaser shall ptocess th&payrioll for, and pay (or
cause to be paid), ?s and wtien due, (i);atl unpaid Wages accmed but which did
not become due prior, to the Closing .Date ^ith Tespect to each, Transferred
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]EaspJ6yee; and (u) 9U Wages accniedori and ^ftejc t^i&ClosmgDatewithfespect
toeach1pTansfe;tre4.?mpl<iyee. , :

(f)' AU.JSfon-Trahsferi'ed Eai^lpyee Uabilities shall bje dealt; with. m th^-Proposal
Proeeedings: or. any Etubsequent bankrujptcy of the. Vendor in accordancfc with.
the entitlement gnfl priopty" afforded to such claiuns under 3ppHcabIe-Law< T^
Purchaser shaU not ass.um? or be, liablfc for aay NdBL-Transferred Employee
UabiMties. : ;

Section 6,5 Notices aB^Requ^sts.JTorCoasenfe.

(a) 'Subject to the selfectwn :or deenauag. of Bus: Agrcecaent $s the S uccessful Bid ia
.aecordance wi.th the Sale Pcocess, ifa& V&pdQir shall use Us commerdally.
reasonable effortsi td o^taan or cause to te obtained prior to Closmg, at; Its
texp&nse, .all copsents, apptQvals: ^nd, waivers that are reqyitred liy tbe, temis of
the'Gonseat Requir&d ContracUi, Qr an: Assignrtient Qcder in order to cdmpleRi
the, trtoisacrions cpnteinplated by -this Agreement. ;

(b). The Vendor and- the Proposal Tmstpe :shal| pmvKiis; notices (in foEm aad
sulistancfr acceptable to file Purcha$er» acting reasonably) that arc required by
the; terms of the; Assumed Contracts .ia connection with fh& transaction.
contemplated pursuant to fhe Approval aud Vesting-Ordefa&d this Agreetnent.

Sectionfi.6 Transfer of the Purchased Assets.

The: Vendoc shall take all. necessary steps and proceedings to permit title-to t&e
Purchased Ass&ts toMduIy^^vaUdly toausfened and assigned.tQtfae Purchaser at the C
pursuant to the Approval and Vesting Order and tfhis: Agreement, free from all Encmnbrancas.

Section 6>7 Actions to Satisfy CIpsjjig Conditions.

(a) The Vendor shall use its commercially reasonable efforts to talk.&QiF caus&to be
taken all such actfous so ^ to ensure complianc& with aH of the:.c(>ndit]ons:set
forth in Section 8.1. . .

(b) The Purchaser shall us? it? commercially r^onable efforts to take or cause to
be Hakeri. all such actions so as fo ensure cbmpHance with all.bf th& conditions
set forth m Section 8.2. „

ARrnCLE7
SALES KROCESS

Section 7.1 Compliancte with Sale ProcessA

The Parties each agr^e t0 cofflply with the Sale Protess.

Sectioh 7.2 Expense Iteimlbursemcnt.

(a) fa consideration fpr fh& Purchasers exp&ndituce in the: prepsration of this
Agreement, and m-p&Tformmg due diligence with respect to the: Vendor arid the
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Purchased As^ts, if.fiys.Agrcieiaea&t !s:terminate4,purstiant to Section,10»l(D
or SecUoa Tl(U(2)Cb)i then die. Vendor ishall: ceimbursct tlic Purchaser for its.
expeflses. reasofiiibly incuiTed. m icoxwection wifh fhis Agre&ment up to a
ipaxunuffiamoiait of .$35,000.00 (the "Expense ReittiburscpiW)-

(b) The .Purchase..]: agrees Ast. flie. Expense Reixnbursen?frnt;wiU be, die soleaod
.exclusive xexnedy of the Pmchaser agaiust the Vendor 'm the event thst'this
Agreement is: tpniuflated piu-sy^E to Secttoff 104(1} or Sectloa^l

(c) If the Purchaser Is not selected a^, or dcenicd to be, the Successful Bidder, the
Vecdor-shall request:that thp order of the Couif approving the sale of the assets
pf the Vendor to the Successftil Bidder to roclade a prQvisioiLrequirmg Hist fce
ExpectiSe Rdmburs&ment be patd to the Purchaser ia accordance with the Sale
Process and that the payment of the ]&cppD?fe Reuubursement be approved ^s

(d) The Vendor shall seek fhe approval of tfae Gouif to •the h-ansacilons
contemplated by this Agreement ia accordance with the-following:

(i) Promptly upon execulioji of this Agreementt the Vendor shall se.ek
approval of fiie (i) Sale Process; (U) filing of i:hiis AgEeemeat as ^
"Stalkuig Horse Bid"; and (lit) fhe Expense SLeunbnrsement;

(ii) The Vendor ^d the Purchsser acknowledge that: (i)ftis Agreement and,
thetrdnsactioas contemplated hercm. are subject to Court approval; ^nd
(u) Closing the transaetipns cdhlemp!al(;d herein. is. subject to this:
Agreementi being deteimuied to be the Suiccessfal Bid in accordanic;&
with the Sale Process and to th&. Issuance of (he Approval and Vesting
Order. :

(iii) As soon as pracdcab^e if ths Purchaser is selected as» or deemed lo .bCt
fee .Successful Bidder, the Vendor shall file motion materials seeking
the issuance of the Approval and Vesting Orid.er.. : :

(iv) If the Purchaser is selectedt or deemed IQ be selected as the Successful
Bidder, as soon as practicable, the. P.urchaser $haU adv.ise th_e Vendor
and the Propos?! Trustee in writmg of th& Consent Required Contracts
fpt which the Puroha§er reqyu-es tiio Vendor to seek: an Assignment
Order. - : :

(v) The Vendor and the Purchaser shall cooperiate with filing and serving
the moliciti fpf issua(t(?e ;and entry of &e Appfoval and VestiDg Qnder
and any Assignment Orders required pursuant to Section 2.3(c),

(vi) The Vendor, in consUlEatipn with the Furcbaser, shall det6rmme all
Persons required to receiv& notice pftheiiaotiqn$ for the.Approval and
Vesting Order and Assignment Order, as appli&able, under applicable
Laws and &e reqmrsments of the BIA, the Court and. any other Person
determmed necessary By the Vendor or th^Purchaser.
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ARTKXRS
e6Nf»moM(?ctosiNe

Section 8.1 Conditions for the Benefit:iofflie Purchaser.

The purch^e and.s.ale bf the Purchas&d. Assets :is: subject Ip the following conditions
b&iog satisfied on or prior to the Clpsmg Da^e,\vhidi?^^
of the Purchaser and may. be waived, mvrtnole oir in ^art,by th&JPurehaser ift iits sole discretion:

(a) S.ucdessfuA Bid. The Purcfcager shall hav& been selec.ted a^s, pr <jeemed to be;, the
Successful Sidder/fOllowmg, Qi& completion of the Sale Process.

(b) Truth of Representations and Warrantites. The represeHtaUpns and
Wartanties of the Vendor contained in feis Agr&eitfent were Hue and. eoiiect, m
all Eoaferial resjpeGts, as Of the date.of this Agreement and as of the Closing Date
With.the same force, arid effect: as ifsuchtepresentationsand waETanties had
been made OCL ^ad as of surih date and the Vendor shall have &xeputed and
delivered a certificate of a senior officer.tb that effect. Upon the delivery of such
certificate, therepresentations and warranties of the Vendor in. Section 5.1 will

and effect as if made. on and as of sudi date. :

(c) Performance of Covenants. The Vendoif shall have fulfilled or complied, i&
all material respects, with..all covenants contained in this Agreemeut required
to be fulfiUfcd pr complied with by it at ot pdor to Os Closmg^ and the Vendor
shall have executed and delivered a certificate of an authorized lepreseolative
to that effect- .

(d) Consents for Coiasent Rciguured Conlracts. All consents, approvals or
waivers for each Consent Re.qmred; Contract shall hakve been obtained on terms
accegtable to the Pyrchaser, actmg reasonably, or an Assignment Order will
have be&a tibUtihed in respect tbereof. All.such conseD^S, approvals,, waiversor
Assignment Orders will be m force and wiU, fto£ have beea modtfiedi resscmded,
appealed .pr stayed,

(e) : No Bankruptcy: The Vendor sbaH no£b:e and shall not have becoroe a bankrupt
under theBlA. .

(f) Legal Action. There sh&U be no order issued by any Cio^mmeatal Authority
delaying, .rcsUi&tiDg oi- prfeventing; consuromatipn of the transaelioris
contemplated herein.

(g) Dieliveries. The Veodoi:, shall have delivtered or caused lo be delivered to the
T>urchaser the followmg in fonn aod substanc& satisfactory to the. PnTchaser
acdfigre^son^blyt

(i) consents to the assigmnent of the Consent Required Contracts: fo the
extent tNt an Assignmeut Order was jaot obtainedi

(li) Ihe cerUficates.referred to in Sectioa8,l(b) and Section 8.1(c);

<iii) the issued and entered Approval and Vesting Order, which order shall
n&t have .been modified, rescsmd^d, appejEUed; or-stayed;;



.'; •-., • ;: ••-2Z- •. • ••• / .. - . '. •. •" • ,' :•• . . '.•-

(iv) a copy of &e pjroposal, trustee' s,Certtfica(e (sucSi ce,rtific$te shall be
fded.vifitti tfee Court by the ?rppbsal Ta-ustee following ClojSing isiid a
copy of sucfa filed i^bpos^T^stiEA*s Certificat& sliaU'W
fh& Purchiaser promptly thereaftfet)*,

(v) the pngmals of the Boofcs and iRecordSt excluidbig ihose Excluded^
Assets biit including ati Tax Returns' psitaining to corpdrats mcome
Taxes o£ fte Vendor for &e previous 5 years fiom the Qosbg Date, &at:^
are available to the Vendor usmg coirimerciaUy reason?bl^ efforts;

(vi) the Purchased Ass&ts, which shall be delivered m^t'fu,:c?ther thatt fee
cash held in tfae Vendor's bank accpnnts on tbe: Closing Date, which
.shall be transfened.to the:Pujrchaser;ajad.

(vii) aa assignment and assutript'ion agreemeott biill-of sde ot such other
uinvpyances^ assigamentSf, docymejats aad uaslmmenls of transfer as

may be res^sonably requu-ed by the Purcha$c;F 10 complete the tEamactlon
contemplated herein.

Section 8.2 Conditions for tlieBtiinsfiloftN Vendtir.

The purchase and s^le of the Purchased Assets is subject to. EUe ^ollQwmg conditions
beuig satisfied oa or prior to the. Closing Date, wIuchcofiditipDsare for the exclusive benefit
of the Vendor and B39y be waivedt in whole or in part, by tiie Vendor m its sp]e discretion.

(a) Truth of RepresentaUbos and Warranties, The representations sand
wan^ntie$ of th&Purch&sw contained in this:Agreemeat were true and correct,
in all material aspects, as of the date ofthis.AgreGmeotas:of,th&ClosuigDal6
with the same:force and effect as if such fepiesentatlons snd wan-anties. had
besn.made on and a$:of such date.and the Pm-cliaser sh3l3 have .executed and
<3eUvcTe.d a certificate of a senior officer to that effect. Upon deiivery of such
certificate, the represenfatioxis and wsttanties of the Pufchasey % Section 5.2
wiU. be deemed to have beeo made on and as of the. Closing Date .with the same
forcfr and effect as if. made on and as. of such, date;. :

,(b) Peifonnance of Covfcnants. The Purchaser shaU, have fulfiUed or complied, m
.all material respects, with all covenants cogtamed in thi;s Agreement required
to b.e fulfilled or complied NVith^by it at pr prior to Cjosing and the Purchaser
sbiili have executed and delivered a c&rtificate of a: seriloE officer to that effect.

(c) Deliveries. The Purchaser shall hsvfc delivered or caused to be delivered l6 &e
Vendor tbfc following in form and: sobsta&ce; satisfactory to the Vendor, actmg
reasonably: :

(i) all tesolutions of the board of lirrectois of the Purchasec approving the
entering, into and compl&tion. of the transactions coiitempmed by this
Agreement and tfa& AaciUaryAgre^ntents;

(ii) a cettificate of status, coniglifflAce, goQd st.aadjing or like certificate with
respect,to &ie Putchaser issued by appropriate govermoent official of
th^ jurisdiction, of its mcoipptadon,; and

(ui) the csrtiRcaies, referred to m Section 8.2(a) and Section, 8,2(b).
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(d) Proceedings. All .proceedings to. be takein.fflcoauecHonwith?& transactions
contemplated in-tius; Agreement and wy AntiUary AgreeiB^nt: are reaSpH.ably
satisfwtpry in form em.3substance to the Vetidor,.aetmg-;rea$QnabIy, ah<Ttbe
Vendor sliatl have iecerVed,:c<3pie;s of all' the instrumeats And oOier evldeace as
it may reasoaa^ly request in order to estabKslil the cpasummatipn of such.
b'ansactions and &e takmg of all prciceedlQgs in ccinnectipa fhKcewith.

(e) LegatAction.^eE.e,shaU:t)enoordef Issued by any Gov^nmenfal Authority
delaying, irestrictmg. or prev&ntmg:coRsiii,TEwati(ui of the/tFansactipns
coatemptafed hereun. : . : / ::• ;Y ; :

Section S.3 Cohdjtid-as for tht; Benefit of the Purchaser and the Vendor.

The purchase and sja1& of the Ihirchascd Assets is subject to th^.follpwing ccgiditioQS'
being satisfied on or jpcior to the G;losuig Date, whiGh conditions are.forthe benefit of botii the
Vendor and the Parcliaser and may bejomtly waivedt iit whole or in-part, by the Vendor and
the Purchaser. ,

(a) Approval and: Vesting: Ofdet. The Approval and Vesting Qrdet shall have
beeaoblained and shall notbaye beeaappealed, set aside, varied os stayed or,
if &ppea3Eed or stayed, all appeals stiatl have been dismissed and .all stays .shall
liave.been lifted, respectively.

(b) Proposal Trustee^ CertiJRcate. The Proposal Trostee shall have delivered tfae
Proposal. Trustee's Certificate confummg die satisfactipa of :all conditions
under this Agreement, payment of the Purdtiase Pace and the vestmg.pf One
Purchased Assets pur.su.aat to the Approval and VestmgOrder.

ARTIGUE5
CLOSrNG

Section 9,1 Date, Time and Place of Closing.

Closing will tafce place on the Closing Date by ex.changing signature pages, of the
Parties, electronically or at fhe offices of cpupsei to flie Vendor m Toronto, Ontario, or at such
ottier plac<i, on such. other date an<i at such oth&r tons as may be consented tp by (lie Proposal,
Tirustee Eind agreed, iiponin writing between. the VeDdor 9nd Qie Purchaser, including Feiaotely.

Sfcction 9*2 Closing Procedures.

Subject to s^sfaction or waiyei; by Uie relevant P^ of the cbnditiom of closip& on
tfa& Closing Date, the Closing sball be deemed completed upon=the delivery of the Proposal
Truste&'s Certificate.

Section 9.3 Proposal Trustees CertUicate-

Tb& Parties hereby acbuywledge and agree (hat the Kr&posal Trustee shall b& entitled
to file a certificatCt substantially in &eform attached to tfae Approval and Vestmg.:0rder (i5ie
"Proposal Trusteed Certificate"), with the Co,urt upon receivhig wuflen cotifuinad6n:£[pi&
the Purchaser and th& V'eridor fhat all conditions of Glosing have been satisfied or waived.
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ARTKXE10
TERMINA'MON

iSection 10,t TerminationRights.

(t) Tfus. Agreement wHi b& tetminated aiutomaficaUy, witfaoutany action by eijlher Party,
if

(a) this:Agceem6atisnot selected as .(lie Suecessfbl Bid puursmaht to and m
-accordance with thfrlenns.pf^he Sale. Process; .or

(b) if the Approval and! Vesting Order, is aqtgranted by December 20, 2024, or
such tate^ date as rftgy be agreed to b% (Ke Parties.

(2) This Agfeem^nt may, by police in v/ritmg given on or prior to the Closing Date, be
temunated:

(a) by myfaial Gorisent o£ the Vendor. &n4 the Purcihaser;

(b) bythe.Pinchaser, if: '

(0 fc?re has been a material breach of flu? Agreement by fhe. Vetidpr and
where sucli breach is capable ofbehg cured, sueh breach has not^beeri
waived T>y th& Purchaser in writing, or cui&diwnthin IS .days folIoiwiBg
wntteri.Notice of such breadi by thie, PuFchas?r, 91

(u) any of tfac conditions in Section 8.1 have not been .satisfied and it
lietoiEnes resastanaibly appar&nf (Kat any of such coridilibris will neVet be
satisfied (other than as result of llie Failure of the Purchaser to perfonn
any of its material obUggtions) and thej3ttrcliaser has not wgived such
CQnditipn fa writing at ox: prior to: Closing; : :

(c} bytbe.Vcador,if:

(i) there has been a material breach of this. Agreement by Purchaser .arid
wheye. siiGh breachL is capaliile of beiug cured, such breach faa^ not been
waived by Ac, Vendor in writing or cured wiftin 15 days follQwmg
written Noli? of :^uch breach by the Vendor, or :

(ii) any of the. cbrtditionis .in Seiction. 8.2 hav& not beea saUsfied, and it
becomes-reasonably appareH6 that any of such cpridiHoas.wU n&ver. be
sati$fl^l(dtlier than a$ result of the feiltire of the Venjdor 10 perform any
of Its matsaal obligations) and Ithe Vendor has fiot ^i^ved .s'ueh
feondition in wnting at orprior to Closing.

Section 10.2 EffettofTemunatioit,

The rights oftenninaUon.undes this Article 10 arei subject to Sectioa 7.2(b), in addition
to any other nglrts ,Qie resipective^Party may liiaVe under this Agreement pr otherwise, and Ihp.
exercise of a right of iernmiationby a Party wUlnot con^tifuite an eIecUon of remedied. If .this
A^e6iHentistenmnatedpiirwa&tloSeictiQnl0.1\.fhis:Ag?ementwiUl3eofnof&
or effect^ proyjidedi.libWcv&r,.feat Section 7.2(b) {Expense 'Rwnbvrse}ftenf>f, this Secdoa 10.2
effect of tejmwtion\ and Article'll ^iscendneous) and provisions that by their nature
should suiyive, will swvive di& tsnninaLtlon of this Agre&mcat.
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Anncj^i^,
IVQSCEIXANEOtJS

Section 13..I Noftice?,

.Any .notice, dir6ctiqs. or o&er commumcation jgiveri regardjsrig the piatters contemplated by
this: Agreement <eac& a ltNoficey) must be b,wntmgisen£by persomil delivetyf couiier or
femail gddressed:. •.. , ,

(a) EothciPttrchaser.at: \.^ • „ . : : , ,

AEROiROM GMB%& CO.
Adam-Rie&se.-St?a,se26 ...
D-73529--: • -"—-- •

Sch&b;^(^!Gia.Un<3'i;Q,£;HDany.. . •" -

Attn: Roland Pfitzer
rotaiid.pritz6r ©a&rocgm.de

With a copy by email tp;

TacpfeLaw
BtolierizQHfemst'rasse 84,80801 M'urach
Att'n_SylVtaA. Jacob -. .. , . .

EiflaU: s| @>)acobl aw.com

. - (b) to tiie'.Ven^br at.: , ,.

MOTR^XINC;
1505 Barruigton St. Suite 191 '
HaIifax,NS:. " ' :

B3J3S5

Attn: Niva Sabeshan
Email: n.s5bte?han@,nititiyx.com :

wi&c6pies;by email to: ^

SOYJSECLAlEtKEXLP
99WyseRoad~SmteO>0
Dartmouth, NS
B4A2S^ ,.

Atb: Jo^iuaJ'. Sahtimaw
J<;mail; jsantiiQaw@boyQeclarice,ca

(c) to tf-iei Proposal Trustee at:

BDOCA^AJDA MMITED
CIaytori Professional Centre
255Laccwo6dDr.
Halifax,NS: -
S3M4(?2

Attn: .NellJones, CPA, GA,CIRP, UT
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Email; nejpnes^bdo.ca

with a'copybyemsil tp:

Stepltefl.kuigstoa@momnescooper.cpm

A Notice is deemed. t;0 be given and received (i) if sent by personal (leliveiy :or couricr» on ths
date pf delivery if it is H Busya&ss t)aLy, and th^ delivery was mstd&:pjior fo ^QQ p.m. (loc^l time
In. the place of receipt) and othei-wis& bn die oextBi.iianess DE>y;::or (ii) itsentemaiit p& &e
n^ext Business Day. AParty may clxwge its ptfdress for sen/icefrojm
a Notice m Accordance, wifh the foregoing. Any subsequent Ntttice mus.t be.seat fo the P.anrty .at
its. chaaged: address. Any element of a Party's address th&tis not specificaUy changed m a
Notice will beassumednot to be dlanged; Sending a copy of aNolice to a-Party's legal counsel
as CQD^mplnled above is for mfonnatioa purposes only and doe^ aot consUtute^
Notice to that Party. .

Section:11.2 Time of the Essence.

Tim? ?haU ,t)is of the esscncft m respecE of the obligations'.of theParties arisfflg pri^pr to
Cjosing under dais A^eynent.

Section U.3 Third Party Beneficiaries,

Except as. otfeervrtsc provided, in this Agresiaent^ (i) the Vendor and the Purchaser
intend that this Agreemeot wiU oot benefit or cir^ate any light or cause of action m favour of
any Persoo, other than fe&PaTtteSi.arid (ii) no PeFSOin, othier than the Parties, 15 e&Uticdto rely
on the provisions of tfus Agrceipent in any action, suit, proceeding, liearing or other forum.
The Parties reserv& their right to. vary: or ypscind the rights af any timie and in any -^ay
whatsoevertf any, graoted by. or under this Agre&ment to aay;Perspa wlio is-not a Party^
without notice to or consent of that Person. :

Sfectipri 11.4 Expenses.

.Except vs odieiwjise expressly ptovided in^is: A.grcemeut, each Party wiU pay for its
owa costs and cxp&Bsfcs (includuig 'the fees and expenses of legal, counsel, accouutante arid,
otfccr advisors) mcyitcd in comie.cdon ^ith l3u§ Agreemeat or any Ascillary Agreements aarid
the traltsaetions CQatemplated by them.

Section 113 Amendmtints-

This Agreement may oply be amended, supplemented or 6&erwisfe;modjtfied by wntteri.
agrcementsigfled^by the Vendor and fhe Purchaser;

Section U,6 Waiver,

Mo waiver of any of the pyoyisions of:thtS:A^fe&ifieat pr atiy•Ancillary Agrefement will
coastifuta a: waiver of any othef provision (whether or'not similar). No waiver will be binding
unless frxec;uteduiwritmg;byfhe Party tobebpuadbythewaiyet.AParty sac^ep.l9ncco.fffliy
:fce;rti£<;Ate deUvered.pn Clpsing or failure or delay in exereising any right. Under this A^tement
will not Operate as a waiver Qf Uiat. A single or psrii&l uiercise of any right will oct preclude
a Party faom any pflier or further exerdse of that right or the exercise of any other right.
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Sectxon 11.7 Entire AgFeeaneni.

This
agreement betw6en die Parties: with resipect IDthe tranSacU<>as contemgl&ted in this AgreemeiBt
and supietsede all prior agreements, undersitaudmgST n6goUationS and di^GussionSt whethEsforaI or
wiiftea, of fhe Parties with r^yit to such transacliRns. There me iQ.oje.preseiitatioDLS, warratnties,
coveio^fs, conditions QF Qth^a^eements, express or implied, coUaf^raI, s^
between the Parties incQnnectioo wife'&e subjectmatter Ofthis Agrec.rnent, otcspt as:
specifically set forth in this:A@ceemenf. The Parties tiatve notreljed and;are not rclymg on gay
other isfbrmadoh, diScussioa. OE im3?rstanding m eatennginto aiid completing tjh& trainsactions
contemplated by this Agreement.

Section ,11.8 Sutciessors and Assigns.

(1) Upon execution of the Agreement by fh&-P^|^/it will lie lim<img;upQii and eaure to
Qie benefit Of the Vendor, fee Putchasec and their respective successors and perimtted
assign?.

(2) Except as provided.io this Section 11 ;8, neither this Agreeca&nt nor any of the rights or
obUgatioDS under Uiis Agrceinerit may be as$igaed pr tTansfeired. m whole or in part,
by any Party without fhe prior written conseptdf the other Party, Upon giving Notice
to the Vended- at any time on. or prior to the Closmg Date, the Purchaser may assign this
Agreement: or any of its lights aad/or obligations under this Agreeme;nt to any of Us
Affiliates, provided that such Affiliate and the Purchaser shall tie jointly and severally
liable wifh. respect to all of the obligations df th? .Purchaser, includmg the
tepreseBtatiOus,wartanties, covenants* mdemnities and agreements of ffic farchaser.

Section tl.9 Severabiliiy.

If a&y provision of this Agreement is deterauned.to be illegal, iavalid.pr imenforceable
by an arbitratOT or any court ofcoBQpe.ltentjurisdicdon^ fr&m whicb no appeal exists o? is taken,
that provision will b^ severed firorti this Agreement and' the remauimg provisions, will rwiam
ui full force sad effect. :

Section 11.10 Governing Law and Jurisdiction.

(1) This Agreement is governed by and will be inferpreted and constmed in accordance
with. (tie lav/s pf thfc Provmcc of Nov a Scotia and, the feUei-al laws of Canada' app Uc^ile
therein. : :

(2) Each. Party irrevdcably :atto?s and- submits to the exclusive jurisdiction: of the Court
(and appellate courts therefirom) and waives objection to thevenue of any proceeding,
in such court or that such court provides an uiappropriate fQrum.

Section ll.Ul Copnterparts.

This Agreem&nt may be executed m any fliUBpb.ecof cpunteip&ts,- each ofwhicii is
deemed to be :ari origma), and such counteiparts tpgelher cpi^titut& b.ne and the: same
m&trument. Trwsmission of an eXecutedsignaturc page by facsimilei email or o&er electtomc
aieasfi J5 as effective as a m^yaUy executed counterpart of this A^ :

[Rem'ainder of page mienti6naUy 16/1 blank Sigfioture pages folhw.}
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Scbedule l.l(a) - Assumed Coptracte

1. The fpllowing subscription agieemenls:

a.: Monthly suti.scription witIiJPtoote f6r the accounts payable sof^are;

b. Monthly subscription with Microspft for thc.MIICEOsoft Office Suite;

c. Subscription with Xero for the accpunls iFCCeivabJc. and invoiciriS softwarfi;

d. Monthly and aruiual.subscripUbaswtth.Slackfbrleaniartd internal commum^^^

e. Subscriplibn with Dext for. th& atcbuQtEng softtfare;

f. Monthly suliscnpfion wkhWagepoiot for paLyrotl software;

g, Sulbscription with FedEx for shipping services;

h. Yearly sybscripliGn with AdobciAcrob&tfor.the.dQcumenfroanagementsystem;

i. Monthly subscription with Pipednye for t^e,customer reladonship martagement systeiri

j. Monthly subscnpUonwittiAWStorIi&sUngtIis.sonwaielrti'rastoicture:

fc. Annual, subscriptions with GoDaddy for.thtapptjcation domain, motiyx.app, motryx.comt
motryx.info and Motiyx-ip;

1. Annual subscription wifh SSL,cpm for frontend and bac^end conununicatiQn encryption
services; .

rh. Subscriptie^ with GUlab for the TT version cpntrol of the source code;, :

Z The followng custoimer agsreemeats and relationships:

fi. Ottter Porm adtlressed to Aarhus Univecsitetshdspit&l,. effective Octobet 9t 2023, w

connection with order number Q026, to ifie exfcnf any work in:corinecUbD vn^b this ordfcr is
still outManding, and generaUy any ongcimg:subscriBlion wi.lli AaJ[hus Universiletshospifal^

b. Work related to th&invoices number 1NV-0046 from Afii^l 3, 2Q24, addressed to Aerocom
UK,: and 1^-0051 feni Jub& 10, 2024i addressed lo AKbcom UK Ud, to the exle^^
work in connection with fhtise invoices is still outstanciuig, arid generally any ongoing
suliscriptionfrpmAfflcoconiUK.ofAerocomUKLld;,

c.- Resellsr Agrwment with Aerocpm GmbH & CoeScctive November 2,2020, and generally
anyptigbingsubscri^ion&pm.AerwQinGmbH&Co.;

d. Purchasfc ordept SYX5206998 fr6A April 15, 2024, and SYCS388888 ftom August 11,
2024, both issued by Alberta Health Services, to the extent any work in connection with
those orders is still out^taoding, And generailly any opgpi.og subscription {Torn A^erta
Health Services tit Alberta Precision.Labs - Arihyr CIuld Cancer Ceatre:

e. Order Foira adcfeessed to Dept Clinic.al BtOBEicl]ieimstiy» effective November 5,2019, iri
coDnection with prdec humbet 4529191, Ae woi'k rdated ih th& inyoice number INV-(M>22
fcoin May 31, 2023,. addressedto Bispebjerg:H6spital, as wsll as £he A^Iid"lsnt #1
addressed to Bispebjerg Hospital, effective Jajauary 6, 2024; in cQnnection.'with ordeE



number 0050, to the extent any:v?orlc ).n connection with these jdocmnents is still
outstanding, and generally any origoing.subscriptibn fTbui Dept< CU|ncaI Biotocheiaistiy or
Bispebjerg.H'DSpUal;

f. Order Form addre.ssed to RegtOaSliAtie Medicinsk SeEvice,.effectiye Novembec'5,2020. in.

coaneetion with order number 4619111, aswdl as'lhe wocfc related m the invpipe riumbeir
UW-Ot)38^mDeceinber 1,2023, addressed toLusdBegion.Slcane, to theexterit^ny^prJc
in coiunectioQ with these documerits is still Qutstanding, an4 generally &ny ongoing
subscription from Region Sk^eMecticinsK.Service, or Lund Region Skriae;

g, Ktrchase ordet P000980195 irpm Octlober 34, 2024,; issued by Ttochc .Diagnostics
tDteroational Ltd, as well as the wofk related to invoice number INV-0045 from Febmaiy
2, 2024» -adarcssed fp Rocbc ^lagabstics Iritemalional AG. to .the extetit any work; in
cdnnecUoa "with those dpCunKnts .is stltl outstanding, and generally any ongoing
subsCiiptiori 'from Roche Diagnostics Intem&lional Ltd or Roche Diagnostics Initetnatipinal
AG}

h. Generally any ongoing subscription from Telecom;;

i. Purchase order^ 47448640 from Jupfe 28* 2021 and 100511719 from April 20.2024» issued
by P6imMediciine - Umvejcstty of Pennsylvania Hi&alth Syst&m, as well as invoice number

INV-0048 firom Aprtl.9,2024, addressed to Univeisity of Penn Health System - UPeon
Health, to the extent any woric in connection witli thosfr docuaicnts is still outstandipg, and
generally any ongobg subscription from PenoMediciDC - UniVtirsity of Pemisylvama
HealthSystem; : :

3, The U,s& Agreement With ^letrg:Self-St6rage - Joseph Zateman Dr dated November 8, 2024,
pertaioing tQ Account NpJ-0062145. for a .storage ututioGated at: 201 Joseph Zatztnan Dr
Dartmouth, NS B3B 3;R5( Canada . : :

4. The followiing coDfidentiality aDd non-disclosutc agreejncn$s;

a. .AerocQm UK Ltd,, including (lie ?g?eDi&nt ef&cdve FebruaQF 22, 2024,

b. P. Jo^Geske, PhD, mciutiing the iStgteehient effective August 19,2019;

c. Alexander Lujt Man. .BY, including the agreement executed on Febnmiy 17, 2020;

d. Qdsnse University .HQSpital;

e. Benjamin Otto, ihcluaing the agTeemeaf: effective August 19, '2019;

f. Liz !Aa^3L ArcUa Ospjo, mcluding the agreement effective JariUiuy 1»2019,

g. Alan ArchibaId,iDcludingtiie8greemeDtefiFectiv& January 1,2019^

,h> Shad Bay Solutions Inc, including.the agreement effective January 21,2Q2Q;

L Aeicocom GnnbH & Co., includmg the agffiement execuled on. June 8 and August :9.2020;

j. pavitiMacKinnpn,iin(;luding the agreement effeefive December 14,20T8i

k,. Michael Dowd, including the.agrcemept; effisctive January 1,2019;

1. Andrew Lyncli,mcluding, the agreeinent effective Augitst.29,2019;



m. Cpnrtri Group Ind. S.d.r.E, iacluditig the agisemcaE exacuted on August 22,2Q1.9

n. Dale:Robertson,.includ)]Qgt!i^:agreep3enteS'eetive January 1» 20X9;

o. W9S&ingfconUiuvccsily,int;ludingthe.agreement effective AprU9t 2019;:

p. :SmartSlcm;

q. Gieiner Bio^One GmbHt mcluding the figrecm^nf; executpct on October 16,2019;

r. Abptt.Uboratories, bclu3mgth& agreement exwut^a ion September 5 and 9,2019;

s. tlynaLife, yicludmg the agre^meot executed on Novcmher2?, 2019;

t SmartSfcin Technologies, includiog th&agreement &ffe6Uve April 23y20t9;:

u. Sygehus Lillebzll, Afdeiing for Biokemi og Immouaologi, including the agreement
executed August 20,2020; :

v, Lamson Concepts, inctuduig the agrceiaent eJGEective AugDst 4.2020;

w. Kazzberry Inc., includtng tbe agre&Encait effective April 22,20.21 ;

.x. BEo-Kad I..aboratoi[ies. tac., iBcluding tlic agrccmenteffective September 5, 2019;

y. L^boratoiy Corporation of Americai. HqyipgSi uuiluding the agreement exeeuted.May IS
and 17,2019;

z. AteH^r Palais Inc.;
i ' • . • . • ' '•'.•,:.'•. ••. : ' . • . '

I aa. FjetMp)je;r,includingttieagreenienl$?ictivftMaTch23,202l;

bb-.Reeldata. Inc., includtag the ajgreenie&t effective April 2.2Q19; :

ec. Bectori, Didkinstin aDd Company, incMidg the^greemeriE effective March 13, 2019.
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Schedule U(c) - Excluded Assets

NIL.



Schedule 14(d) -Excluded Conh-acts

Aoy .coritractuMrelatipaship between Motryx Inc. Mid UbquaUty Oy,irtcludm^

1. • OfderFprm effeGtive May I, 202l,.in coimectiop with order number 3512:12l> e.siicuted
On April 12,2021»by Mr. Juha-Pekka Nuutioen, CEQ of Ubquality .Oy at the time, tod
Ms.PfaazisfcEiBroelIi.eEOofMolryxInc.atUietirae: ,

2. Any contractual Tetationsiiip refercnceil.in the invoices number INV-0041\from January ^
2Q24 aridnecembei: 12,2023, issuedby Motiyxlric. toLabquaiity Oy;

3. Generally any otter fomiofsubscripUon already purcbasfcd by Labquality Oyfroin
Molrys Inc.



Schedule l.l(c) - Assumed Liabilities

NIL,



Schedule 1.1(0 " Intellectual Property

AU mteU?QtyaI; property of fhe. Vendor .used by pr wrrcnfly being developed for use in the
Business relating to the Vit^Q.C technology, aiid.alt 4ght^ iflterests and henefits oftliLeyeiidor>
through ownership, licensing or otherwise to sucli Intellectual Property, melu(3ing .wi&out
lututaticyi:

1, all patents, patent applibations and other patent rights, including provisional and
continuation patents, including but not limited to:
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2. all registered and unregistered trademarlkSt service raarRs, logos, sIoganSt ,corpprafe
oame$, business najnes and other Wicia of Qrigm, and. .all applie?ttioins and registrations
tiierefor, mdudiag but notlunited to:
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Umwl Sttttf
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VITALVlAt
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'titi^aluT

3,. regisfered and uaregistered copyrights and mask works, includmg al) copyright ia and to
computer softwar&, programs and applications and registratipas of such copyngtit,

4, internet domain names, applications and reservaiions for mternst doipaih naro^*
uniformjresouTce locators and the cdrrespptiding uitemet sites, includiag but not litnited
to motryx.app, motryx.com, motiyx.iafo asd.Mqtryx.io;

5. industrial designs; . , :

6. tpade ^ectets and prQprietary, uifoariattioa aot.ott^rwise listed ui (a) through (e) .^bbye,
incliidingt without limitiEidtin, all mvaitions (whethef or riof patentable), iaventiou
disclosures, moral an4 economic rights. of' authois and inventors (hbw.eyer
denominated), confidential infonaatibn, teGhaical d&ta» hi-bouse assembly manuals:ahd
work descriptipns, customer lists, sales strategies, pricing schemes,, coiporate and
busm^s names; tra4e names, tr^e dress, bnmd names, kQb^hpw,m^^
lopograpliy,. formulae, methods (wheUier oj: not patenfable), design?,: processes,
proceduccs, teclmologyi business methods, source, codes,. object codes, computer
software: programs (in either source code or object code fonai), dat&baseSt .data
.coUectipps;. and other pioprifetary mfonnation or material of any type, apd-all derivatives, .
Improvements and refmesn&nts theiepf, bowsoever recorded ot urirecoTded. iacludmg:
but not limited to the followingdocuinenfe:

a. The followmg lists and sumihsnes:

i. VitatQC Inventory 1^2024 Jdsx

ii. ViialQC Inventory 1^2024.xls^

iii. Motryx Client List^Acdve an4 NonActive_112724.3dsx

iv. MOTRYX Open Contracts Nov %)24.pdf



v., Motiy^.SuppUterjGIientH2024j3'R;xJs)t

b. The following case studies and posters:

i. ARUP moves towards replachig blood for JPTS mooJtpnng with
VitalQC.pdf :

ii, Bispebjer^.HdspitaL.Stresnnliamg ClmicalValid&tlonwith VitalQC.pdf

uL Copenhagen Sludy;pdf

iv. Differences in pneumatic tul?6 system impact on blood samples
emphasises need :fot quality contro.ptlf

y. Motryx - Sheffield^ Northern General Hospital Cast Studt v2l0.pdf

vi. Odense University Hospitalpdf

vil PbsterJEuroMedLab 2023_PTS^1080xl?20^iual[ll].pdf

viii. Telecom Case Study .pdf:

ix. Vital QC helps detcnnme Best Carrier Inserts .For Three European
Laboratones.pdfi :

c. The following presentation materials, reports: anti publications:

I VUal<y;jMtfo_D:R.pdf :

ii. YitalQC_How it WorksJ5R.pdf

w. VitalQC_Cos£Opportututy_Custbm&( Supportpdf

iv. tSO_WGJ-iai5on_ReporL29_Oca0.paf

y. ISp^~WGJ3uidaacej}pdate_Slid.es_15^Sep_20;pdf

vL 11Sp_WGJ.TD_Project_PresenfationJ28jOc£^20.paf'

yii. lSO_WG^QWenors^RepQ]^2$_pctj20.pdf

vul. Oils et al. 2019 Use .of cliriical data aad aCteleFation profiles to validate
pn&um?itic Uansportation systcms.pdf

d.

1. SatesStrategy 2024-2025 J3R .pdf

iL Mottyx Regulatory Strategy.pptx

e. the foltowmg brsnd and logo mateoals:

L 1909?3 Motryx user experience Couner.pdf



ii. 190923 Mofry?i user ex^wience PTS.pdf

tii, 170628 Social.HeadersJ-uilcedfo.ll.png

iv. 170628 Sodal-He%dersL_L:uAed3BL2,pag

v. 190718 Motcyx mustrations-Q4,png

VL Levey-Jemungs.jpg

vii. Motryx TOustrationDiagraLm updated-06.png

viii, Pitch Slides.pdf

Ix. twitter background l.jpg

x, 190925 HotryKVitalFlyer.p4£

xi. l?060?MptTyxBitodgmdlmes.pdf

f. The following promotional items:

L ViEslqcJjUto^DR.pdf

u, VitalQC..ys_Coniperitor.pdf

lii. 190827 MotryxWlutepa^ier(l).pdf

iv. 200617 Case S£udy_Motryx (l).pdf

g. The following while papers:

L Gils et aL 12019 Use of clinical data and acceleradori ptoflles to validgte
pneiitiiatic iransponatios systems,pdf

. iL 19Q8^7 Motiyx'Whitepaper(l).pdf

h. The foUoy/ipg methodSt procedims.s, guidelines and designs:

i. Cieat Ohbo&rding Template_ VitalApp.pdf

il Shijpping Procedure.pdf

Hi. Ap^rovedLAABB Guid6 to Pueiunatic. Tube DeUvery Systems^
Validation and Use to Transport Blood Components.pdf

iv. .PKEOjS_Va]idafion_of_Extemal^TransportSystfems^ProjecLproposal.
docx

v. PKE0.6_CalLfprJVolunteers.docx

vi. IS015189J5rafLCD2^Gtober26,pdf



vii. Collated_commenfs.ISIRI.doc

viii; CoUaled^CofflttieatSiJBatchj2_May_2Q20.docx

m. ColIated_Cotomcflts_Batch_l_AppL202Q.docx:

X. N829JSCU5189_CD2.docx, .

xi. SABS_comments^iflijrespooses,doc

xu. ISO_commeiitihg_OutcQiae.docx

xiii, ISOjsommentinjg^template - 'RB.docs

xiv. ISO-TC212^WGlj?597,ComD:ietits.pdf

xv, ISO^commentiflgJemplate-BRIN aadFRAN COMMBNTS.doc

xvi. ISO^coi?me&ting--Qutc6IIie-docx

xyiL. ISO_cpmm,enttngJem]3late - Lee.doc

xviiL ISQ_commeaUngL-tempiate-FB.docx

xix.IS(yaU5l89.docx

xx\ Gui(img_,princiipIcs_fbrJhe_]cevtsionjDfJSO_l5189-docx

xxi. Cod&Kjeviews.doosL

TOtii. Hardware A$semblyPfoc6ss.docK

yxiii. InformatioD Sccimt^ Standards ~ v2.docx,

xxiv. p62679USOO-DKAFP&rawmgs(PDP).pdf

xxv. P62679USQO,-DRAFT Specificatloo.docx,

xxvi. Shipment Process.docx

xxvii. Support Pfocess.docx

xxviii. Vitaiy.ial Assembly.pages

xxix. vitalyialrepair.pages

xxx. 20191216Jiardware_enghieeringjreqHirem^nt.dQCX

xxri. 201912l8_I]ardware_system^desigR_dbcuriieht.<3ocx

xxxii. MotryxVitalVial-NewProcfrssReview-20.May.2020.pdf

xxxiii, 202p021^4f6weF_bHdget:(lncx



wdv. 202002l4jsensors.dpcx

xxxv. 20200226j5ystem_ardiitectute_design.dpCT;

lUDcyL Designfites :

joayii. Project Logs; fqrVTU

xxxviii. Project Outputs, for VT1_4

x?uiix. VTl.AJSheets

xl. VTl_40utJ,ob

riL VT3L4.Prjl?cb

xUl VTl_4.pcjPcbStructure

xliii, HBMB files

xliv. 20200416 JPOjsunsclpdf

xlv. ICOD'P&yment and Processmg^. UPS - United Sfates.pdf

xlvi, INV 15897 MOTRYX .pdt

xlvii. MotryxAUTH# 08^6 (Paid by Visa).pdf, .

xlviii, Q-5956 " Motryx - Bncapsulation ass&mbty usmg. vi&ls, x, 12 - 02-07-
20.pdf

xiix. r7pic3c&_p2vUiLpdf

1. FKCELL files

IL 2Q200522_VTl.3J)ata_VaydaHoiLJProtocol.docx :

HL 202Q0522_VTA.3Jmpaot.VaUdali;onJPFotC)Col.docX:

liit Cbritiolled Fmnware.pptx.

Uv. Data Transfer MechanisjOLdocx

tv, DataTiansferMecheBism.pdf

Ivi. Dafafonnatdocx

Ivii, IDataformat.pdf

Iviu. Document.docx

lix. Pmnwar&DesigiLdpcx



lx. 'FimiWareXJpda£es;docx

IxL laterzidtioft between VitalViaI arid VitaIAjpp tiirough coiomands and
response.docX

bdi.Sensor CQtitroI!,dOcx: .:

Ixiii. Task^fanagecsent.docx

Ixiv. Hardware Team Expensfrl?)TQppsaLpdf

lyv. Hardware Tr^Bsactions an4 Vcntioi's.x.Isix

Ixyi. Patent Application Suppoirtmg Dbcyroeots

IXviL Safety Data Sheets

7. any appIicatiooS or.registrations of the fQjregomgt issued pat&nts, contiriuatlons in part»
divisional applicaliotas or analogous rights therefor, uli.each case Whether registeredOt
jaot; and

8. all Licenses'in respect lo any mlellec.tual property;

9. any software or other proprietary infonnation pr docunuihf eiapfcedded in a .laptop currently
lield'by the Vendor or by one of ite formerofr cuirenl employees.



Schedule 14(g) -pcenses

The fqlloWing.Subscripriofl. agreements;

I. Monthly subscription with Plooto for lh& accouKits.:payabl& software;

2. Monthly subscription wifh Microsoft foe the MicrosoftOffice Suite;

3. Subscripjljoa witih Xftrb for the actiounEs receivable and invoicing software;

4. .Monthly and annual subscriptions withSlack-fprt&am and internal commuiucatioa system;

5. Subscription with Uexl for the fecountirig software;

,6. Monthly subscaptioa with Wagepomt for payrptt, software;

7. Ye-arly subscription with Adobe Acrobat for die dDRuroent man^gemsnt system;

8i Mont&[y subscription wilhPipedrive for (he custoiqaer relationship managemispt system

9.

10. Annual subscriptions with GoDaddy for tbs applicafion domain, motryx.agp, mDtryx.com,
mblryx.info andMotcyxjb;

11. Annual subscripdon with SSL.com for frontend.ajidbackendconiraumc^Uonenciyptton services

12. Subscription vf\th GiLlab for the IT version control of the sou.tce:cydei;



Schedule l.l(fa) - Sale Process



Schs^ule 2.1(a,l)-personal an4 ^veaMe pi^per^

All cotnputer b^tdwarct spppUes, accessories, and ojiiec tangible ^e.tsonad and mpve^le pioper^
iricIudirig.suppUers' lists; computers: and eqyipoie.Qt provided to And usedby thcsEmplpyw.s, all Jinvehtcuy
in the stb^age uaitor elsewheiSt the 28,QV.italVJals OWHC^ liy A)!; Vendor aod usedlia c.oimectiQ&.witfi the;
Business, a.s1w^las;ay;fttrlhe;r.VitalVt2l,s: pro'i'id£i<i:to customers, foroier customers, ab<lres?inch pai-lners
of the Busuit^ss, incl^dmg:but:nof;lm)itedto:

i. The laptop, moiiitor, key&dard^and mice provided to Ms. I^vastuiu Sab^han aiidMs. Weridy
Carson;

2. TMnventoiy in the storag&unit loi&ated st 201 Joseph ZatzrotmDr Dartmou&i NS S3B IR^,
Canada. :

3, the folkw»}g;yials in circulstion:
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^ŵ i fS^ il^ f

t'^
t

\
^

^
,

!:F
|5

'

K

[i
ll

'

[^ ? t^
s'

TO•l9 18

w ?1

ili ^M ;l$
f|£

l



?

[g
-> B w
'\

^1
^:

's
^ M IS

S
t\

in

ffi fil )i'
:n f^
f? ^

^
B ^

s

t@
!; IS M
.w M

.it ^l
e

il3

fe
fa

?' ^jj B
:

•
t
.'
^

\w

lii
i M il IS^
lf

ISR
ti ^w
? B li 11^ i¥

'l

IX

!?
^ fl

is
-;

^ ?

'^

I&
JS

1s
t ? ?

it
'

^\
^ |i|

§:

H
i II

!?
^;

1
is

 i?
y

fS
M

'^

S
^ m

ts
-t

te

|s^
1:II
M

l^S
l M 131 N
i 1@I s.s ^

^1
5

l^ |3
;i3

.

IS
-.i

S B 1^
1;

Wi
\

&
^1

f&
-i]

s&
.

\
^B

11 H 16 IS M
fil

l
15

-.J
B

W
fW i:
si II t¥ II! IXf

M
?. El?\

^

M
.il

i

l^
fs

I •1
^i s?

m t6
'i ^1

?8 li
i:

m it
i!g

l. II is
-ii

s-

?

li

IS
'IB

:

B\
^

s

il
l

IfF
'.'l

;S
i?

^
f£

i?

ll'-
l ? 1

^
. K

•'
.lt

i

I? 
ES

.
:t

e'
l

15
;@

,

'*
 l

a M
-

tli
ll1

;
?s iBi

Jl^

IIK
I

M
WBl Ip

'



•T
O1^

1
11

^1
?

M

w
w

'•
@

yt
y
-

^
-

M
^

13
.^

 I
?

w
.

IS •
M ?
1

:'?
!;

1^
,

i.i
'l

'.i
3)

l;

t'^
1

^
^

i=t
;E=

t

w
'{
^

IID
'I

•H

:^
ri M IS

^1

?
iB iii

s'l

??
t
::

[E
lH

lH
-

:-w

W
l

fit

M
il

?'
i;

.1^
1

tl
Il

l

[Si
-J! fii
l

fe
ll?

!
IS

t



[I
;[I

"lt
'l

:!
iT

ls
M

'^
\

7
M

s
s

iS
il^

li
le

ie
ii

M
l

8
U

B
H

i n
it

,lN

ls1
?'l

i

9S
^&

!§l
?iS

l§E

1?|
3'!

!

ffi
l Ill lah IX

?^
1

tB 19
19

1S
I

^i
^s

)

'c
r
.

Ift .1
-
1

-

i&
^' Î ^
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Schedule 2.1(li) - Oauns

All claims of th? Vendor reIattrigto'fiie-Bustoess or Uae Purchased Assets whetherchoate or, ifldioate^
known or un^pwn, contingent or o^erwis^ iactuding butiiot limited to clabns for out^ta
fcoffl Roche Riagnostics Jfnteiraatioiiat Ltdi Roche Diagnostics Internatioml AO and Labquatity Oy m
connection with subscnptipns fcam tht>s& comjpfthies existing .at the Closing Date,



. "ScheWB" : ;: .

Fo'rm of :Non-DisclosureAgreement
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RE;CJPROCAL COWXOEM'riAILITY & MON-mSCLO^CRJE AGREEMENT

TH?$ AGREEMEOT 1&Atl®D as of ihe _ day of 202_

BETWEaEN:'..'.-' . '.•' : •: .". '.." • . - . ••., ' ..:.,.. '. :. .. : ..'.: .' ••.'..••.

MOTRYXINC . :

-and-

^?QOOC,:

WHEREAS Motcyx Inc. and.XXX?OC Mv% Qnte?re4 into or are coDsidering etiterilng mto a
business transactioni .: . \

AND WH3EBEAS ii may. be. necessary for one. party (fbe "HisclosiBig Party") 16 disclose to the
qther party (the "Hecipienf") ,&ojn time-to-time certaiin C.pnfidential Information (as heremafier

:dejfined)^ : ^ :

WQ WHEREAS Motryx Inc. and XXXXX, respectively, desire to maintam fbe confidetrtiality
of any CoojEidential tnform^ioa: disclosed to :it by fee other party, and to induce each pqrty to
disclose its Confiderifiqi Information, each party is wUlmg to agree to accept tlie disclosure of
Confidential InfOTmatip&onACQrifidential liasis uader the terms and conditions ofthis Agreement;

THEREFOBK in consideration: bf ttie mut0al: covenants CQntained herein^ the- sufficiency of
wiueti.is hereby acknowledged, Mtitryx Inc. andXXXX agree as fpllpws:

1. PefinUion. of Confidentialinformatjoa

.1.01 Subject t0 Section 1,02 below, ConJBdeatial Information" shall medn, any information
disclosed or provided by either party to tlie other party,, cbxiisistitig .of informatiori telatmg
to the businesSt finnxicial condition, operations or affairs ofMotryx Inc.,:ariy other of its
affiliates, subsidiaries: srid related entities, or the business, financial coriditio^, operations
or affaurs of XXXX. By way. of e^eunple but not by way of limitstiDn, Confideu.tial,
InfofQaation includes corporate; .records, financial data, tecbrucal data, research and
development projecfs and, rfesult?, triarketmg approaches, ainrketiag plans and materials,
products, processes, operations, :auyproprietary documeotatiQn^ fonnulas;, codes, flow
charfs,:soffware, icomputet instructions, iechriiqueis, modeLSt mfonnatioft, diagramSi know-
how, trade secrets, data, designs, foxmats, gfialyses, strategies, forecQsts Mid names,
adaresses,. employee informadon apd auy custotner infonnation. Confidential Information
hcludes aot oMy written ihformalion, but i&fomiatlon transfeEred orally, visuaUy»
electroaioaUy orby any pthermeans. All ioformafibn wil| be Confidential Information.. if it
is so marked or otiierwlse identified as such, or v/lien by its veiy nature, it de^ls v/ith
matters that. if generally kncwn to competifors, would be damajging to the party who
provided the informatioa.

PU, 177166/15W9Q9



.1.02 :Confide&tiallo^ormatibnshaUnbtmclyde,1iiefollowuig: : :

: ; (a) ^nftm^
^ :' . : toDiscbsm^ Party, and gaid mfonnation was retetve.d 1?y fhe Recipient: Without

:.{heA)blig^|QiiQf(;Qn£ld^qe; : : : : : ' : :

(b) ^InfomiatiQuwHctiisdfcyelopedindepeHde^
: - fteferefice to the Disclosmg Party's Cdnfidefati^ :

: ^ , (c) Information \vl^oh is or become pubM^ breach Qf thi?
Agreement by: the Rceipi?nt;and : /: . '.•' . '.. : :

. (4) Wormation which is :n^tfu.Uy received: by the. Reci^
, had no obligation df confidence with ^

2. Use of. Confidential Iirfoi'mafion

2,01 Meither party sliall, either db-ectly or mdirectiy, use^e COfaftdential Information for the
design :or creation of any productot service,, or :yse the. Confidential Informatio&in any

: otorraaxmer or for any purpose other than.to evaluate a proposed busmess relationsHip
: between ihfirpairties or as rea.sjonafely required. for th:epurposes of. aH existing business

relationship between the parties.

2.02 Neither party shall, duringthetemiofthisAgreement, orat^ytimefollowmgteFmmation
of this Agreement for any reasori whatsoever, use any Coafldential IflLformation ib solicit
any business fe?m the .cystpmers pf the other party or any of its affiliates, subsidiaries and
related entities. ••-.'' :

3. Disclosure of Confidential InformafiSn

3 01: The Recipient shall keep the. Confident^! IrLfprmatipn of the Discl6s:mg Party insttict
coiifiden&e. The Recipient .pftrty shall not directly .or indirectly discl6:se, allov? aeGess to,
transmit, or transfer the Confidential Momiatipn; of.the: Disclosing Party to a third party
except; (i)t6thoseofit,seimployees, diiectors or aigents who have aa actual nee4 to know
the Confidential IftformaUon for the: pmpbses: :Qf flie -busmess: relattofiship» or (u) where

: , pnoc witten consent is providej, by tbe Disclosmg Party. The XeQif)ient. shall easyre^at
•anyone who if discloses- the Disolosing Parfy's Confidential^ linformation to has agrced to
receive and- use tiie Confidential IirfprmatioA on stetantially sitmlar conditiohs as

contained in. this Agreement, : : .

,3.02 la. the event -fliat fhe ^ecipieyiNs legally compelled to disclose any of the Disclosing Party's
CbnfidentiaLIofoittiation, it shall cooperate; with thei :Pisclpsing Party by provMmg it with
promjpf :wnttea notice of sucli requirement so that &e Disclosmg Party may .seek a
protective' order or other appropriate remedy. In the event -dial such protective order or
ote remedyis not obtemed, the 'Recipient: agrees :t6 fu&ush p^y that portion of the:

ConfidenftaUdfoiTOaUo^.wMch is legally reqwred,;afld w^

.any liability .hefeynder. „

PL# 177166/.151l4$0?



4.S|iglits:TO<?oirfid0n^X]^rmattQ&
. .1

4,01AH righte^ ift and tQ tlio OonfidenHaf lofQtttiati.Qn, shall remain the : : . |
:: : . : exclusive pro^cfy<of the Dis.cl6smg;Party,,^diiothingcaato

bo construed as ^grantmg ,aay rigtits, by licen^.i& or ptiie?wise» to any Coofideatial ;
: InfOr^aUpit.disclosed pyrsnaat to this Agreeme^ : ^ . :

5. l^r^ath of Agreement,JUiablUties and Remedy

5..01 Eaclxparty:shaUpEorp.pUy report to the other party a&y actual or suspected, breach of this -
^^eemdnt.atid.WilUake flUreasbtiable Biieasures requested by fhe other party to prevoilt,
control or remedy any such breach. ; : : :

5.02. The. Rjficipie.nt -mil be liable for gll costs, expenses ^nd damages a^isuig frOi'y .any
intentional disclostire of th<e Disclcjstag i)artyts:- Gonfideatiat Ihfonfiation aud any
unmtentional' di^Ibswp of such .Confideniial Infonnation where the R.ecipient did not
exercise a re^sonatife and prudent standEu'4 Of care, :

5. QS Each party agrees th^t money damages may not be a sufficient remedy fQr any breach df
this Agr&eimeat by either party and tjiat teother party may be entitledi in addition to any
other; lights or£emedi^thatit:tixaiyhave,:to equitable r^Ue^ mcludisg mjunctioil and
specific performance, in the event of any breach of this Agreem^ut Such remedy shall not
bo .deemed :to be die exclusive remedy for a breach of this Agreement but shall be.iri
a4^ltloa to ^ other remedies available at law or m eqidty*

6. Return of Confidential Information

6.01 Upon the 6&rlie? to occur- of: (i) the expiration .or termination of this Agreement, or (u)
Written rcquesitby, the Disclosing, Party, the Recipient wUl make no furthcT use of the
Disclosing; ^Eurty's Confidential Infortnation and sball immediately .refumot destroy all
stich Confidential InformaUpn in its possession, custody or control, mcludiog any and.; all
copies or dupliqatesoftheCpnfidentisil Infprmation.

7. Term of Agreement

7,01 This Agreement and each party's obligatibns^under this Agreement shallsurvive until three
(3) years fipm the date of .this Agreeraent, or one (5) year from tho date oftemunatlon pf

, the, business transaption or relationship, whichever is later. •

S. GovepDing Uw

8.0.1 This Agrfeetnent shall, be governed by, subject to, ihterpreted and enforced in aU tespeots
m nccprdaace wi& the l&ws which apply mtb.& province of'Nova^Sdotiat atod the parties
shall submitto thgjn^sdielioa oftliecoyrts offheprovince ofNova.Sc.otiafpr any litigation
arising.-Onder thi$ Agr&ement

TLff l_77l66/15ll49tS9



1: 9. ' •'.''-'Miscellaneous "••..'" •r'":: "':1:":' ':"' ::". ' . :'' ' :1.'." '• '"—':.• .•"•-• ''.,' 1 ".:':'• "'.•:' ;;., •• '. :.1

$.01,:. fThis Agreem^rt shallnot constitute any guaraoteo, .r^res&ntailon or warj?aaty, expres? pr
impUed to either ^ariy wth respect ;to the value; /comptetenes^ or: ^ccurncy pf tiie

:: Confidential Information. ; ; ; ; ; : .

9.Q2. :Tbeentermg:iMopf.lBsA^eemenfshaUn6teQhst^^^
; party to enter into::aay further agreeiftent;^

9.03 This Agreement shall not be construed as a teaming, Jomt Ventiir&, agency, partnersliip or
: svcharrarigemenf, Nothing m? Agreement sh^Ugr^t to eifeer^

conuni&neints.o.f any Ictiid.for or oil behalf of fh& other party ^without tbe ^rior vmtten
oorisest. of ,tba:t other party. -'•.•. '-: ; : : : :: -:. ••'..'

9.04 If U is held by a court prother lawful authority of competeh.t jurisdiction tbaf' any provision
6f this Agreement .or part; thereof is void, illegal, mvEiUd.or uoeEkfbrceable then. sych.
provision or part shall, be deemed stricken/and the romainmg provisions sliall lie severable
and remain: valid, m full force and effect : : '.'

9.05 : Neither party to tliis: Agreement shall asisigixthis Agreement oraay rights or Qbljgations
under ^is Agreefflentwithout the prior written coftsent of the other p^rty, and any attempt
to, do so; without consent shall be null, void and oJf no effect

9.06 This Agreement shall be blndmg upon and enure to the benefit, of, t^e respective successors
and permitted assigns of :ieach party. : :

9,07 No provision of this Agreomerit shall .be deemed waived, :an<l-no br&acli excused, wiless
such waiver or oorisent excusing, the-breach shall bo in wtitmg and' signedby the party to
l?e charged with such waiver, or cQnsent: Th.e Mure of eiffaer, party to demand strict
performance l)y the other party of any of the provisions of the Agreemen-t will not be a
waiver or relinquishroent of ^riy rights und&r this Agreement,, Eitte party may at any. later
time demand strict .and ooinplete p&rformance by the other party of tlie Agreement,:

9.08 This Agreement shall b:e coiiustructed in accordaaLce; with the plaiti meaning of its language
ao.d neither for ftor against fhe draftirig party.

;9.09 For any noticeunder this Agreement to be effective it must be made in writing: and sent to
.the address of the appropriate part^ set out abov^, unless sucli party .has: notified the other

: party, ifa acciordEtnce with ihe ^rovlsHDUis of this section, of a new inaUmg address.

9.10 TOs Agreefflent may not he amendedor, modified except in wrifmg signed by .both parties:
ber&to. ',' •:

9.11 This Agreemetnt m^y h6 executed in. several elecfronio counterparts, each ofwbich wheii
so executed.shall constitute; an origmal and all of. which-togefher shall constitute one, and
: the same agreement :

PU 177166/15114909



IN WITNESS •WHEIUEOF, the pai-tieg hereto liave execyted fhis: Agreement on the date first set
forth, above,

MOTRYXI^C.

By:

Name: Niva Sabeshan

Title: President

xxxxxxx

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.
t thereby certify that the foregoing is a
true copy of the original order on file
herein.

Dated the ''J::) day of b^-"c"!^/
A.D.. 20 '"'''i

DEPimrREQfSTR/

SHYLA FURLON<
Deputy Registrar of

Bankruptcy

PUf 177166/15114909
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Appendix H

Telephone: (902) 425-3100
Fax: (902)425-3777
www.bdo.ca

BDO Canada Limited

255 Lacewood Drive

Suite 201
Halifax NS B3M4G2 Canada

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

IN THE MATTER OF THE BANKRUPCTYAND 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 IIP, a Canadian limited Hability 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.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"),

2. 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 tile an N01 pursuant to

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

3. On October 22, 2024, the Court issued an order (She "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 GmbH & Co. ("Aerocom" or the "DIP Lender") and the associated DIP

Financing charge (the "DIP Hnandng Charge") against the Company's Assets.

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

4. 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-tiling 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 (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, She 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,

or 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;

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 B!A by 45 days up to and including March 3, 2025; and



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.

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

websifce established in connection with the N01 administration

https://www.bdo.ca/ser^ices/financiat-advisorv-service5/business-restructuring-turnaround-

sen/'ices/current-enga^ements/mofcryx.

TERMS OF REFERENCE

11. 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.

12. 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 ascertalnable, the actual

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

coutd be signifkrant.

13. 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.

14. 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 5, 2024, 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. continued to engage with the Royal Bank of Canada ("RBC"), with the assistance of the

Proposal Trustee, with respect to the restructuring proceeding;

e. 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 room ("VDR") with respect to the Sale Process;

f. 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, 202-4;

g. 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 to ensure the continued

receipt of the DIP Financing;

h. engaged with counsel for Aerocom and the Proposal Trustee to provide alt information

required with respect to Aerocom's advanced due diligence procedures and the

execution of the Stalking-Horse Agreement;

i. engaged with the DIP Lender with respect to the negotiation of an amended D!P Loan

Agreement; and

j. 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-fited 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 stakeholder 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

timeUnes;

f. 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:

g. 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;

h. reviewed weekly Company reporting on actual cash flows as compared to the Second

Cash Flow Forecast;

i. 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;

j. 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;

k. 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;



1. engaged with Motryx management and its counsel with respect to She execution of an

Amended DIP Agreement with the DIP Lender; and

m. prepared this Fourth Report.

CASH FLOW FORECAST AND ACTUAL RESULTS

18. 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").

19. 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").

20. 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;

b. Dip Financing collections were $40,000 unfavourabte 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;

c. professional and restructuring fees were approximately $25,000 favourable to forecast

which is primarily timing in nature as various professional and restructuring fee

invoices remain to be processed; and

d. legal fees were approximately $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 actual cash flow from operations during the Cash

Flow Period, 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. 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").

23. The Proposal Trustee also arranged notices of the Sale Process to be placed in the following

publications:

a. the Insolvency Insider webstte commencing on December 23, 2024;

b. the Globe and Mail on December 24, 2024; and

c. the Chronicle Herald on December 24, 2024.

24. 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 requested more information in response to the above noted publications.

25. 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, Z024, as a reminder of the acquisition

opportunity.

26. 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:

Potential Bidders

Expressed no interest
No response to date

Signed HDAs and granted VDR access

Strategic
89
15
71
3

Financial
16
4
12
0

Total

105
19
83
3
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PROPOSED STAY PERIOD EXTENSION

27. Pursuant to Section 69(1) of the BIA, the effect of the filing of the NO! 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.

28. The Company now seeks an extension of time to file a proposal for an additional 45 days to and

including March 3, 2025 (She "Proposed Stay Extension"). The Proposed Stay Extension should

permit the Proposal 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.

29. it is the Proposal Trusteed 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.

30. In fche 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.

31. 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. In the Proposal Trustee's view, Matrix 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 and that no creditor will be materially

prejudiced by the granting of the extension.

33. 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 13th 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.

Per:

Neil Jones, CA, CPA, CIRP, LIT
Semor Vice-President
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Appendix I

Form 78.05

District of:
Division of:
Court No.
Estate No.

Nova Scotia
01-Halifax
45907
51-3134197

Bankruptcy Court

JAN 16 2025

Halifax. N.S.

Supreme Court of Nova Scotia
In Bankruptcy and Insolvency

matter 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

the Registrar in 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, c 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 Tmstee, 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 retumable on January 1 6,2025, and hereby dispenses
with further service thereof.

STAY OF PROCEEDINGS

2. THIS COURT ORDERS thai 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")

PUn77166/lSH<t973



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 \^, 2025

ni^l
Deputy R^i^trar

SHYLAFURtA^G
Deputy Regist^t- of

Bankruptc

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S.
1 hereby certify that the foregoing is a
true copy of the original order on file
herein.

Dated the IIJ
A.D.,20:-.

day of 'jon..''^'^

/HU/LL//2
D^UtYRBStSm
SHYLAFURLONG

Deputy Registrar of
Bankruptcy

PU I77166/I5114973
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Appendix J

Telephone: (902)425-3100

Fax: (902) 425-3777
www.bdo.ca

BDO Canada Limited

255 Lacewood Drive

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.

FIFTH REPORT OF THE PROPOSAL TRUSTEE
February 19, 2025

BDO Canada Limited is an affiliate of 8DO Canada LLP, a Canadian limited iiability partnership, is a member of BDO International Limited, a UK

company iimited 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").

2. On October 16, 2024, the Proposal Trustee prepared a report (the "First Report") to the Supreme

Court of Nova Scotla (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 NOt pursuant to

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

3. 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, 202-4 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 debtoMn-possesslon financing (the "DIP Financing") to be provided by

Aerocom GmbH St 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".

4. 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-fUlng 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 (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 "Sate 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 Sate 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".

9. 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".

10. 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

11. The purpose of this fifth report of the Proposal 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"):

1. 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 B1A;

it. authorizing the Company to enter into an amended financing term sheet dated

February 12, 2025 (the "Amended DIP Agreement") with Aerocom GmbH a

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

lii. 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 ("CEO") 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 N01 administration:

https://www.bdo.ca/sen/ices/financ1al-advisorv-semces/business-restructurin^-tumaround-

services/current-en^a^ements/motr/x.

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 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 tnformation; and

b. Some of the Information referred to in this Fifth 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.

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 ascertamabte, 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 sen/ice 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 also dated

December 2, 2024;



e. 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;

f. engaged with the DIP Lender with respect to the negotiation of the Amended Dip

Agreement; and

g. responded to requests from the Proposal Trustee as regards the Sale Process, reviewed

and executed non-disdosure agreements ("NDA(s)") with prospective purchasers, and

attended meetings with prospective purchasers with interest in the acquisition

opportunity.

ACTIVITIES OF THE PROPOSAL TRUSTEE

19. 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.

20. 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;

b. assisted the Company with stakeholder communications;

c. reviewed weekly Company reporting on actual cash flows as compared to the Second

Cash Flow Forecast;

d. 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;

e. 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' CEO, 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;

f. engaged with Motryx management and its counsel with respect to the execution of the

Amended DIP Agreement with the DiP Lender; and

g. prepared this Fifth Report.



CASH FLOW FORECAST AND ACTUAL RESULTS

21. 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.

22. 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").

23. 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 $19,000 unfavourabte to forecast. Since the N01

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 favourable to forecast

which is primarily timing in nature 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 1s primarily timing in nature. The Company continues to Incur subscription

services in maintaining Company operations and its assets.

24. The Company, with the assistance of the Proposal Trustee, has prepared a revised cash flow

forecast incorporating actual results since the commencement of the N01 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".

25. Based on the Proposal 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".

26. 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. 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.

28. The Third Cash Flow Forecast illustrates that during the Third Cash Flow Period, the Company wilt

have sufficient cash flow to operate until the week ending March 14, 2025. Subsequent to this

date, if the Company is not able to generate further cash inflows through collections 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.

SALE PROCESS

29. 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:

Potential Bidders

Expressed no interest

No response to date

Signed NDAs and granted VDR access

Strategic

89

20
69

D

Financial

16

4

12

0

Total

105

24
81

b

30. Ultimately, the Sale Process did not produce the submission of any Qualified Bids (as defined in

the Sale and Investment SoUdtation Process Order) other than the Court approved Stalking Horse

Agreement as submitted by Aerocom.

31. 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. Pursuant to Section 69(1) of the BIA, the effect of the filing of the N01 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; 1i) through January 17, 2025 by Order of the Court dated December 5, 2024; and

again through February 28, 2025 by Order of the Court dated January 16, 2025.

34. 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 1n a position to make a viable

proposal to its creditors and will become bankrupt to the detriment of its stakeholders.

35. 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 collections of accounts recelvabte 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.

36. 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.

37. 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.

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 alt

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

40. 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 $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.

41. 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».

42. The Proposal Trustee 1s 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 liquidation of its assets, resulting in a termination of the Company's employees and

lost value for the Company's creditors and stakeholders.

DEEMED TRUST CLAIM

43. 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 N01 Proceedings. The Company has remitted

source deductions to CRA as required during the N01 Proceedings.

44. 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 Trusteed 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
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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

Successful 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 DtP Financing Charge against the

Company's Assets.

Alt of which is submitted to this Court on this 19th day of February 2025.

BOO CANADA LIMITED
Actmg 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:

Nell Jones, CA, CPA, CIRP, LIT
Senior Vice-president
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Appendix K

Form 78.05

District of:
Division of:
Court No.
Estate No.

Nova Scotia
01-Halifax
45907
51-3134197

Bankruptcy Court

FEB 21 2025

Halifax, N.S.

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 fhe Registrar in Bankmptcy, Raffi A. Balmanoukian, in chambers

TmS APPLICATION made by Motryx Inc. (the "Applicant" or the "Company")
pursuant to the Banh'uptcy and Insolvency Act, R.S.C. 1985, c 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 ofNiva Sabeshan sworn on Febmary 18, 2025, and the
exhibits thereto, and the Fifth Report ofBDO Canada Limited m 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 February 21, 2025, and hereby
dispenses with farther service thereof.

STAY OF PROCEEDINGS

2. THIS COURT ORDERS that pursuant to s. 50.4(9) of fhe 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")

PUf 177I66/14961752_3



GENERAL

3. TmS 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.

Issued at Halifax this L\ day of February 2025

Deputy Registrar

SHYLA PURLOI^G
Deputy Registran

Bankruptcy

IN THE SUPREME COURT
COUNTY OF HALIFAX, N.S,
t Hereby certify that the foregoinQ is a
true copy of thes originat order on file
herein;

Dated the ^ • d^y.of ^bfWr-
A:D.,20lt3 .

SHYLA FURLONG
Deputy Registrar of~

Bankruptcy

PL# 177166/14961752 3



Appendix L

in the matter of the Notice of Intention Eo file a Proposal

Motryx Inc.

Third Cash FEow Forecast to Actuai Comparison

For the 2-week period from January 17, 2025 to February 28,2025

Period

Inflows

Accounts receivable

DSP fundings

Other
Total inflows

Outflows

Direct costs

Cost of sales

General and administrative expenses

General subscriptions and dues

Freight
Professional and restructuring fees

Office rent

Payroll - Pre-filin§

Payroll remittances - Pre-filing

Pre-filing employee expense reimbursement
Payroll - Post-filing

Payrolt remittances - Post-filing

Technical consultants

Legai fees

Miscellaneous

Bank charges and fees

Debt servicing

Loan payments - Revolving

RBC loan payments - Non revolving

H ST (payable) receivable

Net cash flow

Opening Cash Position

Closing Cash Position

Notes:

Forecast to
28-Feb

40,000

40,000

400

1,000
400

41,442

375

7,973

6,238

100

57,928

(17,928)

80,784
62,856

Actual to

28-Feb

3,403

3,403

290

5,032

41,442
375

7,973
6,238

^,038

(415)
64,972

(61,569)

80.784

19,215

Variance to

28-Feb Note

(40,000) 1
3.403

(36,597)

110

(4,032) 2
400

0

(4,038) 3

100

415
(7,045)

(43,641)

0
(43,641)

1 - The Company forecasted a collection of $40,000 in additionai 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

maintaining Company operations 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 Fiow Forecast projected iegal fees to be incurred during the week ending March 14,2025.



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

Week Weeks 1-20 Week 21

Forecast

Week 22
Forecast
Week 23

Forecast
Week 24

Week Ending 28-Feb-25 07-Mar-25 1^-Mar-25 21-Mar-25 28-Mar-25

Opening cash position

Inflows
Accounts receivable

DIP financing
Proceeds from Sate of AsseEs

Other
Total inflows

Outflows

Direct costs •

Cost of sales

GeneraE and administrative expenses

General subscriptions and dues

Freight
Professional and restructuring fees

Office rent
PayroEE - Pre-fiting

Payroll remittances - Pre-filing

Pre-fiUng employee expense reimbursement

Payroll - Post-fiiing

Payrott remittances - Post-fiUng

Technical consultants

Legal fees
Miscellaneous

Bank charges and fees

Debt servicing

Loan payments - Revolving

RBC loan payments - Non revolving

Total outflows

HST (payable) receivable

Net cash flow

Projected cash position

1,513

48,631
359,949

4,407
412,987

1,608

19,826
265

168,377
760

35,466
17,116
1,678

76,225
46,346

7,391
13,558
4,765

205

500
1,198

395,285

17,702

19,215

19,215

500

100

600

(600)

18,615

18,615

165,000
40,000

205,000

400

500
400

68,848
193

4,000
86,565

7,973
6,238

500

30,775

206,392

(1,392)

17,224

17,22-4

17,000

17,000

(17,000)

224

224

114

19,215

165,000
40,000

205,000

400

1,000
-400

85,848
193

4,000
86,565

7,973
6,238

500

100

30,775

223,992

(18,992)

114

Dated at Halifax, Nova Scotia this 6th day of March, 2025.

iva Sabeshan, Chief Executive Officer of Motryx !nc.

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-ln-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)

I, Niva Sabeshan, Chief Executive Officer of Mofcryx Inc., an insolvent, have developed the assumptions and
reviewed the attached statement of projected cash-flow of the insoEvent covering the period March 3, 2025, to
March 28, 2025, consisting of the cash-flow statement and cash-ftow 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 6th day of March, 2025.

Niva Sabeshan, 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 Mofcryx !nc., an insolvent, covering the period March 3, 2025, to
March 28, 2025, consisting of the cash-ftow 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, analytical 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 probabEe 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 materiaE. Accordingly, we
express no assurance as to whether the projection will 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 6th 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 personat capacity.

Per:

NelL Jones, CA, CPA, ORP, LIT
Senj'or Vice-president
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